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SUMMARY  

Introduction and warnings 

Introduction 

This summary should be read as an introduction to the prospectus (the “Prospectus”) prepared in connection 

with the admission by Lottomatica Group S.p.A. (the “Company”) to listing and trading of the ordinary shares in the 

capital of the Company, each without nominal value (the “Shares”) on Euronext Milan (“Euronext Milan”), a 

regulated market organised and managed by Borsa Italiana S.p.A. (“Borsa Italiana” and such admission, the 

“Admission”). The offering (the “Offer”) is comprised of (i) an offering by the Company of a number of newly issued 

Shares (the “New Offer Shares”) and (ii) an offering by Gamma Topco (the “Selling Shareholder” or “Gamma 

Topco”) of a portion of Shares held by it (the “Existing Offer Shares” and together with the New Offer Shares, the 

“Firm Offer Shares”). There will be no public offering of the Shares in any jurisdiction. Because the Offer consists 

only of private placements in Italy and elsewhere in the European Economic Area to institutional investors that are 

“qualified investors” as defined in Article (2)(e) of the Prospectus Regulation and institutional investors elsewhere, 

pursuant to Italian law, the Offer is exempt from the requirement to publish an approved prospectus that follows from 

Article 3(1) of the Prospectus Regulation. Therefore, this Prospectus has been approved by Consob only in relation to 

the Admission. Investors in the Offer shall not rely on the Prospectus in connection with their potential investment in 

the Firm Offer Shares, but they shall refer to the documents that will be prepared for the purposes of the Offer. 

The Prospectus was approved as a prospectus for the purposes of Article 3(3) of Regulation (EU) 2017/1129 

of the European Parliament and of the Council of June 14, 2017 (including any relevant delegated regulations), as 

amended (the “Prospectus Regulation”) by, and filed with, the Commissione Nazionale per le Società e la Borsa 

(“Consob”), the Italian Security Commission, as a competent authority under the Prospectus Regulation, on April 20, 

2023. 

Consob’s registered office is at Via Giovanni Battista Martini 3, Rome, Italy, its telephone number is +39 06 

84771 and its website is www.consob.it. 

Notices to investors 

Any decision to invest in the Shares should be based on a consideration of the Prospectus as a whole by the 

investor and not just the summary. An investor could lose all or part of the invested capital. Where a claim relating to 

the information contained in, or incorporated by reference into, the Prospectus is brought before a court, the plaintiff 

investor might, under the national law of the member states of the European Economic Area, have to bear the costs of 

translating the Prospectus and any documents incorporated by reference therein before the legal proceedings can be 

initiated. Civil liability attaches only to those persons who have tabled the summary including any translation thereof, 

but only where the summary is misleading, inaccurate or inconsistent when read together with the other parts of the 

Prospectus, or where it does not provide, when read together with the other parts of the Prospectus, key information 

in order to aid investors when considering whether to invest in the Shares.  

The Company’s registered office is at Via degli Aldobrandeschi, no. 300, 00163 Roma (RM), Italy. The 

Company is registered with the Companies Register of Roma under number 11008400969 and with the REA – 

Repertorio Economico Amministrativo of the Companies Register of Roma under number RM - 1694552. The 

Company’s telephone number is +39 06 89 86 51. The Company’s Legal Entity Identifier (“LEI”) is 

549300R72LKEGT4EX026. The Shares’ International Security Identification Number (“ISIN”) is IT0005541336. 

Key information on the Company 

Who is the issuer of the Shares? 

Domicile, legal form, LEI, legislation and country of incorporation. The Company is a joint-stock 

company (società per azioni) governed by and operating under the laws of Italy and the Company’s registered office 

is at Via degli Aldobrandeschi, no. 300, 00163 Roma (RM), Italy. The Company is registered with the Companies 

Register of Roma under number 11008400969 and with the REA – Repertorio Economico Amministrativo of the 

Companies Register of Roma under number RM – 1694552. The Company’s telephone number is +39 06 89 86 51. 

The Company’s Legal Entity Identifier (“LEI”) is 549300R72LKEGT4EX026. The Company operates under the laws 

of Italy, is tax resident in Italy and its place of effective management is in Italy. 

http://www.consob.it/
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Principal activities. The Group is the leader in the Italian gaming sector based on revenues and offers a 

broad range of products including sports betting and gaming for both retail and online channels, leveraging its 

omnichannel and multi-brand approach. The Group also operates through concessions granted by “Agenzia delle 

Dogane e dei Monopoli”. The Group offers products to its customers across three operating segments: (i) Online, 

through which it offers a wide range of online games including iSports (sports, virtual and horse-race betting in the 

online channel), iGaming (online casino) and other online products (e.g. bingo, poker, skill games, betting exchange); 

(ii) Sports Franchise, in which the Group is active through a network of 2,998 sports betting licenses and (iii) Gaming 

Franchise, through which the Group operates aggregate concessionary activities across a number of machines based 

on product lines, including AWPs, VLTs and the direct management of gaming halls which benefit from the Group’s 

distinct distribution format, brands and logos following the Group’s proprietary design and layout for retail gaming 

halls.  

Major shareholders. As of the Prospectus Date, the sole shareholder of the Issuer is Gamma Topco, which 

holds 100% of the issued share capital in the Issuer. Therefore, as of the Prospectus Date, Gamma Topco exercises 

the control over the Issuer pursuant to Article 93 of the Italian Consolidated Financial Act (the “Consolidated 

Financial Act”). David Sambur, by virtue of being the sole member of Gamma Management which controls Gamma 

Parent, which in turn controls the Selling Shareholder, indirectly, holds the voting and dispositive control (to be 

exercised at his discretion on the basis of his powers and role) with respect to the Issuer. 

Executive director. Guglielmo Angelozzi is the Chief Executive Officer of the Company. 

Independent auditors. PricewaterhouseCoopers S.p.A. is the independent auditor of the Company. 

What is the key financial information regarding the Issuer? 

Selected financial information. The following tables set forth (i) certain financial information that have been derived 

from the document drafted in English “Consolidated Financial Statement as of and for the years ended December 31, 

2022, 2021 and as of December 31, 2020 and for the period from October 15, 2019 to December 31, 2020” (the 

“Consolidated Financial Statements”) approved by the Company’s Board of Directors on February 27, 2023 and 

audited by PricewaterhouseCoopers S.p.A which has issued its unqualified report on February 28, 2023 and (ii) certain 

pro-forma consolidated financial information derived from the document drafted in English “Pro forma consolidated 

statement of comprehensive income for the year ended December 31, 2022” approved by the Company’s Board of 

Directors on February 27, 2023 and audited by PricewaterhouseCoopers S.p.A which has issued its unqualified report 

on February 28, 2023 (the “Pro Forma Consolidated Financial Information”). The auditors' reports on the 

Consolidated Financial Statements and the Pro Forma Financial Information are included in the Prospectus. The Pro 

Forma Financial Information has been prepared in order to show the main effects on the Group's consolidated income 

statement, for the year ended December 31, 2022, attributable to the Betflag Acquisition and the 2027 Notes, if these 

transactions had taken place on January 1, 2022. 

 

Selected consolidated derived from income statement information 

 
For the year 

ended  

December 31,  

For the year 

ended  

December 31,  

For the year 

ended  

December 31, 

 
For the period 

ended  

December 31, 

 2022 Pro-

forma  
2022 

 
2021  2020 

 (in € thousands) 

Revenues 1,456,932  1,394,862  808,113  380,203 

Net profit/(loss) for the period  84,168  79,349  (57,884)  (50,886) 

Net profit/(loss) for the period attributable to the 

Group 
77,856  73,037 

 
(57,556)  (49,972) 

Year on year revenues growth 80.3%  72.6%  112.5%  n.a. 

Adjusted EBITDA 497,496  460,350  228,115  109,622 

Adjusted EBIT 399,293  362,358  131,761  38,465 

Earning per share basic and diluted (in Euro) 
                         

1,557  
 1,461 

 
(1,151)  (999) 

 

 

Selected consolidated statement of financial position information 
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 As of December 31, 
 2022  2021  2020 

 (in € thousands) 

Total assets 2,714,224  2,163,082  1,067,061 

Total equity 107,476  11,279  132,491 

Net Debt 1,694,714  1,540,107  547,153 

 

Selected consolidated derived from statement of cash flows information 

 
For the year 

ended  

December 31, 

 For the year ended  

December 31, 
 

For the period 

ended  

December 31, 
 2022  2021  2020 

 (in € thousands) 

Cash and cash equivalents at the beginning of the year 125,009 
 

145,814 
 

- 

Net cash flow from operating activities (A) 412,009 
 

130,379 
 

157,065 

Net cash flow used in investment activities (B) (533,285) 
 

(794,680) 
 

(351,870) 

Net cash from financing activities (C) 231,105 
 

643,496 
 

340,619 

Change in cash and cash equivalents (A ± B ± C) 109,829 
 

(20,805) 
 

145,814 

Cash and cash equivalents at the end of the year 234,838 
 

125,009 
 

145,814 

Non-IFRS financial information. This Prospectus contains financial measures that are not recognized by EU IFRS. 

These measures are termed “Non-IFRS Measures” because they exclude amounts that are included in, or include 

amounts that are excluded from, the most directly comparable measure calculated and presented in accordance with 

EU IFRS or are calculated using financial measures that are not calculated in accordance with EU IFRS. 

 

Such Non-IFRS Measures financial information includes: Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted 

EBIT, Adjusted EBIT Margin, Adjusted net profit, Fixed Assets, Net Working Capital, Non-Current Liabilities, Net 

Invested Capital, Net Debt, Net Financial Debt, Net Debt/Adjusted EBITDA, Intangible assets and goodwill/Total 

assets, Goodwill/Total assets, Cash Capital Expenditures, Operating Cash Flow, Cash Conversion Rate, ROE, ROI, 

Debt service coverage ratio, Fixed charge coverage ratio and Secured debt/Adjusted EBITDA. 

 

Management uses such measures to assess the financial and economic performance of the Group. Management 

believes that these and similar measures are used widely by certain investors, securities analysts and other interested 

parties as supplemental measures to analyze the Group’s performance and liquidity and are intended to assist in the 

analysis of the operating results and profitability. The Non- IFRS Measures used by the Group may not be comparable 

to other similarly titled measures used by other companies and have limitations as analytical tools. Therefore, such 

measures should not be considered in isolation or as a substitute for the operating results as reported under EU IFRS. 

The Non- IFRS Measures must be read together with the other financial information included in this Prospectus. 

 
As of and for 

the year ended 

December 31, 

 
As of and for 

the year ended 

December 31, 

 
As of and for 

the year ended 

December 31, 

 

As of and for 

the period 

ended 

December 31, 
 2022 Pro-forma  2022  2021  2020 
 (in € thousands, unless otherwise indicated) 

Adjusted EBITDA 497,496  460,350  228,115  109,622 

Adjusted EBITDA Margin 34.1%  33.0%  28.2%  28.8% 

Adjusted EBIT 399,293  362,358  131,761  38,465 

Adjusted EBIT Margin 27.4%  26.0%  16.3%  10.1% 

Adjusted net profit 156,711  152,114  8,651  (5,047) 

Fixed Assets n.a.  2,169,387  1,770,211  822,553 

Net Working Capital n.a.  (194,246)  (93,644)  (76,369) 

Non-Current Liabilities n.a.  (172,951)  (125,181)  (66,540) 

Net Invested Capital n.a.  1,802,190  1,551,386  679,644 

Net Debt n.a.  1,694,714  1,540,107  547,153 

Net Financial Debt n.a.  1,663,977  1,408,998  520,595 
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Net Debt/Adjusted EBITDA n.a.  3.7x  6.8x  5.0x 

Secured debt/Adjusted EBITDA n.a.  3.4x  5.4x  5.9x 

Intangible assets and goodwill/Total assets n.a.  0.7x  0.7x  0.7x 

Goodwill/Total assets n.a.  0.6x  0.5x  0.5x 

Cash Capital Expenditures n.a.  (114,448)  (62,252)  (43,161) 

Operating Cash Flow  n.a.  391,237  186,502  69,032 

Cash Conversion Rate n.a.  85.0%  81.8%  63.0% 

ROE n.a.  139.6%  n.a.   (38.5%) 

ROI n.a.  25.5%  14.7%  16.1% 

Debt service coverage ratio n.a.  3.1x  1.9x  1.4x 

Fixed charge coverage ratio n.a.  3.7x  2.4x  2.3x 

 

The Group has a significant amount of intangible assets and goodwill. As of December 31, 2022 the Group’s intangible 

assets, including goodwill amounted to €1,991.1 million, representing 73.4% of the Group’s total assets and 18.5x of 

the total equity with a leverage ratio of 3.2x Run-rate Adjusted EBITDA as of December 31, 2022 and of 3.0x Run-

rate Adjusted EBITDA as of March 31, 2023. 

What are the key risks that are specific to the Issuer? 

• As of December 31, 2022, the Group had Net Financial Indebtedness (as calculated according to ESMA 

requirements) of €1,781,713 thousand, which is 16.6x the total shareholders’ equity. The ratio of Net Debt to 

Adjusted EBITDA was 3.7x as of December 31, 2022. The Group’s debt, which mainly relates to the Existing 

Notes issued in connection with the Gamenet Acquisition, Lottomatica Business Acquisition and the Betflag 

Acquisition, requires significant debt service obligations, including the repayment of principal amounts upon 

maturity and periodical cash interest payments. The Group’s finance expenses in the year ended December 31, 

2022 were €124.8 million, which represented 27% of the Adjusted EBITDA for the same period. Therefore, the 

Group is subject to risks arising from its existing indebtedness, including the risk that cash flows may not be 

sufficient to make principal and/or interest payments when due and the risk that the indebtedness is not renewed, 

repaid or refinanced at maturity, or that the terms of any renewal or refinancing are less favorable of the terms of 

the existing indebtedness; 

• The Group has a significant amount of intangible assets and goodwill. As of December 31, 2022 the Group’s 

intangible assets, including goodwill amounted to €1,991.1 million, representing 73.4% of the Group’s total assets 

and 18.5x total equity. The Group may have to write down intangible assets, including goodwill, if macroeconomic 

conditions, market conditions, regulatory framework or forecasts of future events do not meet the Group’s 

estimates or expectations; 

• The COVID-19 pandemic, has had, and might continue to have, a material adverse impact on the Group’s 

business, liquidity, financial condition and results of operations and for the financial year ended December 31, 

2020 caused the Group to register a decrease in revenues equal to 35% compared to results for the year ended 

December 31, 2019 and a net loss equal to €50.9 million and €57.9 million for the years ended December 31, 2021 

and December 31, 2020, respectively. Therefore, due to the impact of COVID-19 pandemic on the 2020 results 

and to the acquisitions implemented over the course of last three financial years, the Group’s historical financial 

information included in this Prospectus may not be representative of the Group’s results for the periods presented 

or future periods; 

• The Group’s business may be negatively affected by deteriorating economic conditions in Italy and Europe; 

• The Group may be unable to fully or successfully implement its business plan and the results achieved may 

differ from the estimates provided in the business plan, which are subject to significant uncertainties, including 

that growth rates in Online and Sport Franchise are expected to be higher than those of market projections; 

• The revenues of the Group depend on the concessions that are currently operated under a prorogation regime 

and that the Group may be unable to renew, in whole or in part, which could have an adverse effect on the Group’s 

business, financial condition and results of operations;  

• The industry in which the Group operates is highly regulated, and any applicable laws or regulations may restrict 

its ability to operate its business freely or may change and require the Issuer change its operations in order to stay 

in compliance with such laws or regulations; 

• The third-party ESG rating referenced in this Prospectus may not accurately reflect the ESG-related risks. Any 

change in the ESG risk ratings of the Group or any actual or perceived lack of transparency or underperformance 
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regarding ESG matters as a result of increasing scrutiny and changing expectations from investors, lender and 

other market participants may adversely affect the value of the Shares. Some investors may have ESG-related 

concerns in investments on shares of gaming operators; and 

• Adverse or negative perceptions and publicity surrounding the gaming industry could lead to increased or more 

onerous gaming regulations which could adversely affect its business, financial condition and results of operation.  

Key information on the Shares 

What are the main features of the Shares? 

Type, class and ISIN. The Shares are ordinary shares in the share capital of the Company, each without 

nominal value. The Shares will be traded in euros on Euronext Milan. The Shares’ ISIN is IT0005541336. 

Rights attached to the Shares. The Shares have the same characteristics and grant the same rights to holders 

as each other. Each Share confers a right to cast one vote at the Company’s ordinary and extraordinary shareholders’ 

meeting (except for those situations in which voting rights are suspended pursuant to applicable law). There are no 

restrictions on voting rights attaching to the Shares. Holders of Shares will be entitled to receive dividends or other 

distributions declared, made or paid on the Shares, if any. Holders of the Shares will have a right of pre-emption in 

case of issuances of new Shares in proportion to their respective shareholdings. Such pre-emptive right may, however, 

be excluded or limited under certain circumstances under Italian law. No guarantee is attached to the Shares. 

Dissolution and liquidation. If the Company is dissolved or liquidated, the Shares entitle their holders to 

participate in the distribution of capital resulting from the liquidation of the Company only after all of the Company’s 

creditors’ claims have been satisfied. Recovery and resolution proceedings under Directive 2014/59/EU of the 

European Parliament and of the Council are not applicable to the Issuer. 

Restrictions on free transferability of the Shares. As of the Prospectus Date, there is no limitation on the 

free transferability of the Shares pursuant to applicable law or the Company’s bylaws.  

Dividend policy. On March 15, 2023, the Board of Directors approved the Group’s dividend policy, which 

will become effective as of the First Trading Date. The dividend policy provides for a distribution of dividends with 

a pay-out of 30% based on the Group’s adjusted net profit. The net profit is adjusted for: (i) amortization and 

depreciation of higher value allocated to the assets acquired in a business combination as compared to the relevant 

book value resulting from the accounting records of the acquired company/business as at the acquisition date; (ii) 

other non-recurring costs and income excluded from Adjusted EBITDA (iii) financial income and expenses that, in 

view of their nature, are not reasonably expected to recur in future periods and (iv) tax effects on such adjustments 

and subject to the Group’s strategic investment plans, financial and investment needs. The distribution of dividends 

by the Company is subject to, among others, (x) the approval of the shareholders at the ordinary shareholders’ meeting 

in accordance with Italian law; (y) compliance with limitations set out, from time to time, in the documentation 

governing the Group’s financial indebtedness; and (z) availability of distributable profits and/or reserves based on the 

Issuer’s financial statement. For example, pursuant to the documentation governing the Group’s existing financial 

indebtedness, and particularly the Existing Notes Indentures, the distribution of dividends is subject to certain 

limitations. However, those limitations will no longer apply to the relevant Existing Notes, if on any date, either the 

2025 Notes or the 2027 Notes achieve investment grade ratings from two rating agencies and no default has occurred 

and is continuing under the relevant Existing Notes Indentures. As a result, given that the Existing Notes are not rated 

investment grade as of the date of the Prospectus, following the Offer and from the First Trading Date, the Company 

may pay dividends in an amount not to exceed, in any fiscal year, 7% of the greater of the Company’s market 

capitalization at the First Trading Date and the market capitalization at the time of the dividend payment. Nonetheless, 

if, in the future, either the 2025 Notes or the 2027 Notes achieve investment grade ratings from two rating agencies 

and no default has occurred and is continuing under the relevant Existing Notes Indentures, dividend distributions 

applicable to the relevant Exiting Notes will no longer be subject to the foregoing limitation. 

Where will the Shares be traded? 

Application. Prior to consummation of the Offer and commencement of trading on Euronext Milan, there 

has been no public trading market for the Shares. The Shares have been admitted to listing on Euronext Milan under 

the symbol “LTMC”. Application has been made to admit all of the Shares to trading on Euronext Milan. The first 

trading date in the Shares on Euronext will be determined by Borsa Italiana through the publication of a notice pursuant 
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to Article 2.4.3., paragraph 6 of Borsa Italiana Market Rules and is expected to be on or around May 3, 2023 (the 

“First Trading Date”). No assurance can be given that the application to admit the Shares to trading on Euronext 

Milan will be approved. 

What are the key risks that are specific to the Shares? 

The key risks relating to the Shares include: 

• The price of the Shares may be higher than the open market price due to stabilization activities; 

• Future offerings of equity or equity-linked debt securities may adversely affect the market price of the 

Company’s Shares 

• The price of the Shares (including the Offer Shares) may fluctuate significantly due to market volatility, and 

investors could incur a total or partial loss of their invested capital. 

• The Group is subject to risk that non-compliance by the Margin Loan Borrower under the Margin Loan facility 

entered into between the Margin Loan Borrower and the Margin Loan Lenders could impact the Shares. 

Key information on the Offer and the Admission 

Under which conditions and timetable can I invest in the Shares? 

Admission. By order no. 8937 of April 20, 2023, Borsa Italiana admitted the Shares to listing on Euronext 

Milan. The Company submitted an application to admit the Shares to trading on Euronext Milan. The First Trading 

Date of the Shares on Euronext Milan will be determined by Borsa Italiana through the publication of a notice pursuant 

to Article 2.4.3., paragraph 6 of Borsa Italiana Market Rules. The Shares will trade in euro on Euronext Milan. 

Offer. There will be no public offering of the Shares in any jurisdiction. The free float needed for the purposes 

of the Admission will be created through private placements of Shares to certain institutional investors in the European 

Economic Area and other jurisdictions. The Company is offering for subscription such number of newly issued Shares 

as is necessary to raise gross proceeds of up to of €425,000 thousand, corresponding to up to 47,222,222 New Offer 

Shares (based on the minimum price of the Offer Price Range) and up to 38,636,363 New Offer Shares (based on the 

maximum price of the Offer Price Range), while the Selling Shareholder is offering such number of existing Shares 

as is necessary to raise gross proceeds of up to of €175,000 thousand, corresponding to up to 19,444,444 Existing 

Offer Shares (based on the minimum price of the Offer Price Range and excluding any Over-Allotment Shares) and 

up to 15,909,090 Existing Offer Shares (based on the maximum price of the Offer Price Range and excluding any 

Over-Allotment Shares). 

Over-Allotment Option. The Selling Shareholder will grant Goldman Sachs International in its capacity as 

Stabilization Manager, on behalf of the Underwriters the Over-Allotment Option, exercisable in whole or in part 

during a period of 30 calendar days after the First Trading Date, pursuant to which the Stabilization Manager (on 

behalf of the Underwriters) may require the Selling Shareholder to sell up to 10,000,000 additional Shares (based on 

the minimum price of the Offer Price Range) and up to 8,181,819 additional Shares (based on the maximum price of 

the Offer Price Range) (the “Over-Allotment Shares” and together with the Firm Shares, the “Offer Shares”) at the 

offer price per Offer Share (the “Offer Price”), comprising up to 15% of the aggregate number of Firm Offer Shares 

sold in the Offer, solely for the purposes of covering over-allotments or short positions, and stabilization activity if 

any, in connection with the Offer. Based on the minimum price of the Offer Price Range, assuming no exercise of the 

Over-Allotment Option, the Offer Shares will constitute approximately 26.5% of the issued Shares, whereas, if the 

Over-Allotment Option is fully exercised the Offer Shares will constitute approximately 30.5% of the issued Shares. 

Based on the maximum price of the Offer Price Range and assuming no exercise of the Over-Allotment Option, the 

Offer Shares will constitute approximately 22.5% of the issued Shares. Whereas, if the Over-Allotment is fully 

exercised, the Offer Shares will constitute approximately 25.8% of the issued Shares. 

Offer Price, Offer Price Range and number of Offer Shares. The Offer Price is expected to be between 

€9.00 to €11.00 (inclusive) per Offer Share (the “Offer Price Range”). The Offer Price may be set within, above or 

below the Offer Price Range. The Offer Price and the exact number of Offer Shares (including the maximum number 

of Over-Allotment Shares) will be agreed between the Company, the Selling Shareholder and the Underwriters on the 

basis of a book building process and will be stated in the pricing statement that will be published through a press 

release on the Company’s website (https://lottomaticagroup.com/it-it/). 

https://lottomaticagroup.com/it-it/
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Jurisdictions. The Offer consists solely of private placements to certain institutional investors in Italy and 

other jurisdictions. The Offer Shares are being offered and sold (i) within the United States to persons reasonably 

believed to be qualified institutional buyers as defined in Rule 144A under the U.S. Securities Act, pursuant to 

Rule 144A or another exemption from, or in a transaction not subject to, the registration requirements of the U.S. 

Securities Act, and (ii) outside the United States, including in Italy, to institutional investors in offshore transactions 

in reliance upon Regulation S under the U.S. Securities Act. The Offer is made only in those jurisdictions in which, 

and only to those persons to whom, the Offer may be lawfully made. There will be no public offering in any 

jurisdiction. 

Timetable. The first trading date of the Shares on Euronext Milan will be determined by Borsa Italiana 

through the publication of a notice pursuant to Article 2.4.3., paragraph 6 of Borsa Italiana Market Rules. 

Joint Global Coordinators and Joint Bookrunners. Barclays Bank Ireland PLC (“Barclays”), Deutsche 

Bank Aktiengesellschaft (“Deutsche Bank”), Goldman Sachs International (“Goldman Sachs”), J.P. Morgan SE 

(“J.P. Morgan”) and UniCredit Bank AG, Milan Branch (“UniCredit”) are acting as joint global coordinators and 

joint bookrunners for the Offer (the “Joint Global Coordinators”). Apollo Capital Solutions Europe B.V. (“ACSE”), 

Banca Akros S.p.A. (“Banca Akros”), BNP PARIBAS (“BNP PARIBAS”), and Mediobanca – Banca di Credito 

Finanziario S.p.A. (“Mediobanca”) are acting as joint bookrunners for the Offer (the “Joint Bookrunners”) and, 

together with the Joint Global Coordinators, the “Underwriters”) and Equita SIM S.p.A. is acting as co-manager 

(“Equita” and, together with the Underwriters, the “Managers”). The underwriting commissions due to the 

Underwriters will be borne by the Company and the Selling Shareholder in proportion to the number of Offer Shares 

sold in the Offer. The other expenses, commissions and taxes related to the Offer and Admission will be borne by the 

Company. 

Listing Agent. UniCredit Bank AG, Milan Branch is the listing agent with respect to the admission to listing 

and trading of the Shares on Euronext Milan. 

Stabilization Manager. Goldman Sachs International is the stabilization manager for the Offer (the 

“Stabilization Manager”). 

Dilution. Based on the maximum number of New Offer Shares that will be offered by the Company, the 

issue of the New Offer Shares will result in a maximum dilution of voting interests of the outstanding shares of the 

Company of 18.77%. 

Estimated expenses. Assuming full payment of fees, including any discretionary fees, the expenses, 

commission and taxes related to the Offer and Admission payable by the Company are estimated at approximately 

€24,100 thousand.  

Who is the offeror and/or the person asking for Admission? 

The Company is applying for Admission. The Company is a joint-stock company (società per azioni) 

governed by and operating under the laws of Italy, with its registered office at Via degli Aldobrandeschi, no. 300, 

00163 Roma (RM), Italy. The Company is registered with the Companies Register of Roma under the number 

11008400969 and with the REA – Repertorio Economico Amministrativo of the Companies Register of Roma under 

number RM - 1694552. The Company’s telephone number is +39 06 89 86 51. The Company’s Legal Entity Identifier 

(“LEI”) is 549300R72LKEGT4EX026.  

Why is the Prospectus being produced? 

Reasons for the Offer and Admission. The Admission will enhance the profile of the Company and will 

increase the Company’s ability to access the capital markets to support its growth and create the possibility to use 

listed Shares as consideration for potential acquisitions. The Offer will also allow the Company to strengthen its capital 

structure and create the free float for the purposes of the listing on Euronext Milan. 

Net proceeds. The net proceeds from the Offer accruing to the Company, amounting to approximately 

€400,900 thousand, net of the fees (assuming full payment of fees, including any discretionary fees) to be paid to the 

Underwriters and the Listing Agent and expenses of the Offer and listing of the Shares, will be used by the Company 

to implement its strategy and reduce its leverage.  
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Underwriting agreement. If the Offer is successfully completed, it is expected that the Company, the Selling 

Shareholder and the Managers will enter into an underwriting agreement in connection with the Offer (the 

“Underwriting Agreement”), subject to the satisfaction of certain terms and conditions set forth therein. 

Material conflicts of interest pertaining to the Offer and the Admission. The banks acting as Managers 

have an interest in the Offer as it is expected that, if the Offer is successfully completed, they will enter into the 

Underwriting Agreement, pursuant to which the Managers will agree, subject to the satisfaction of certain terms and 

conditions set forth therein, to procure subscribers and/or purchasers for, or, failing which, to subscribe and/or 

purchase, each to the extent of their own percentage, the Offer Shares offered by the Company and the Selling 

Shareholder in the Offer, and for the performance of these roles, the Underwriters will receive commissions and Equita 

will receive a fee for its assistance in the marketing of the Shares. UniCredit Bank AG, Milan Branch is also acting as 

listing agent in connection with the Admission and will receive a fee for carrying out such activity. ACSE, who will 

receive a portion of the underwriting fees and commissions as an Underwriter in the Offer, is an affiliate of the Selling 

Shareholder and the Company. In addition, in the ordinary course of their business, the Managers and their affiliates 

provide and may continue to provide, a variety of services to the Company, the Selling Shareholder and their respective 

groups, including lending, commercial banking, investment banking, financial advisory transactions and other services 

for the Company and the Selling Shareholder and their respective affiliates, for which they received customary fees 

and commissions, and they and their respective affiliates may provide such services for the Company and the Selling 

Shareholder and their respective affiliates in the future. The Managers and their respective affiliates may also make 

or hold a broad array of investments which may involve actively trading securities and instruments, (which may 

include bank loans and/or credit default swaps), including corporate debt facilities (or related derivative securities), of 

the Company and the Selling Shareholder and their respective affiliates for their own account and for the accounts of 

their customers and may at any time hold long and short positions in such securities and instruments. In particular, (i) 

each of UniCredit Bank AG, Barclays Bank Ireland PLC, Deutsche Bank Aktiengesellschaft, J.P. Morgan SE and 

Apollo Global Securities, LLC has acted as initial purchaser in connection with the issue by the Company of its 2025 

Notes (ii) each of UniCredit Bank AG, Barclays Bank Ireland PLC, Deutsche Bank Aktiengesellschaft, J.P. Morgan 

SE, Apollo Global Securities, LLC has acted as initial purchaser in connection with the issue by the Company of its 

2027 Notes; and (iii) each of Barclays, Deutsche Bank, Goldman Sachs Bank Europe SE, which belongs to the same 

banking group as Goldman Sachs International, JPMorgan Chase Bank, N.A. Milan Branch, which belongs to the 

same banking group as J.P. Morgan, UniCredit S.p.A., which is the holding company of the banking group UniCredit 

belongs to, Banco BPM S.p.A., which is the holding company of the banking group Banca Akros belongs to, and BNP 

Paribas Italian Branch, which belongs to the same banking group as BNP PARIBAS, have acted as lending institutions 

in relation to the Existing Revolving Credit Facility, which provides for a revolving credit facility for a maximum 

amount equal to €297 million, and each of the Managers and their respective affiliates may also act as lending 

institutions in relation to the New Revolving Credit Facility, and if entered into, the Bridge Facility. Furthermore, the 

Group’s relationship with those Managers acting, directly or indirectly through subsidiaries and/ or companies 

belonging to the same banking group as margin loan lenders in connection with the Margin Loan may present a conflict 

of interests because: (i) should the market price of the shares decrease, they might carry out hedging transactions in 

order to cover financial risk relating to the pledged shares or, otherwise, and (ii) following the enforcement of the 

pledge pursuant to the terms and conditions of the Margin Loan they might (A) exercise their rights to sell the Shares 

in the Company; or (B) appropriate the Shares and become the Company’s shareholders. Finally, in connection with 

the Offer, each of the Managers and any of their respective affiliates, acting as an investor for its own account, may 

take up a portion of the Offer Shares in the Offer and in that capacity may retain, subscribe for purchase sell or offer 

to sell or otherwise deal for its own account such Offer Shares and other securities of the or related investments and 

may offer or sell such Offer Shares or other investments otherwise than in connection with the Offer. Accordingly, 

references in this document to the Offer Shares being issued, offered, subscribed, acquired, placed or otherwise dealt 

in should be read as including any issue, offer, subscription, acquisition, placing or dealing by each of the Managers 

and any of their affiliates acting in such capacity. 
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NOTA DI SINTESI  

(ITALIAN TRANSLATION OF THE SUMMARY OF THE PROSPECTUS) 

Introduzione e avvertenze 

Introduzione 

La presente nota di sintesi deve essere letta come un’introduzione al prospetto informativo (il “Prospetto”) 

redatto in relazione all’ammissione a quotazione e alla negoziazione da parte di Lottomatica Group S.p.A. (la 

“Società” o l’“Emittente”) delle azioni ordinarie del capitale della Società, ciascuna priva di valore nominale (le 

“Azioni”) su Euronext Milan (“Euronext Milan”), mercato regolamentato organizzato e gestito da Borsa Italiana 

S.p.A. (“Borsa Italiana” e tale ammissione, l’“Ammissione”). L’offerta (l’“Offerta”) consiste in (i) un’offerta da 

parte della Società di un numero di Azioni di nuova emissione (le “Azioni di Nuova Emissione”) e (ii) un’offerta da 

parte di Gamma Topco (l’“Azionista Venditore” o “Gamma Topco”) di una parte delle proprie Azioni esistenti (le 

“Azioni Esistenti” e, insieme alle Azioni di Nuova Emissione, le “Azioni”). Non è prevista alcuna offerta pubblica 

delle Azioni in nessuna giurisdizione. Poiché l’Offerta consiste esclusivamente in collocamenti privati in Italia e 

altrove nello Spazio Economico Europeo a investitori istituzionali che sono “investitori qualificati” ai sensi 

dell’articolo 2, lett. e) del Regolamento (UE) 1129/2017 e, altrove, a investitori istituzionali, l’Offerta è esente 

dall’obbligo di pubblicazione di un prospetto ai sensi dell’articolo 3(1) del Regolamento (UE) 1129/2017. Pertanto, il 

presente Prospetto è stato approvato dalla Commissione Nazionale per le Società e la Borsa (“Consob”) e depositato 

presso la stessa unicamente in relazione all’Ammissione. Gli Investitori, nel contesto dell'Offerta, non dovranno fare 

affidamento sul Prospetto in relazione al loro potenziale investimento nelle Azioni oggetto dell'Offerta, ma dovranno 

fare riferimento ai documenti che saranno predisposti ai fini dell'Offerta. 

Il Prospetto è stato approvato come prospetto ai fini dell’articolo 3(3) del Regolamento (UE) 2017/1129 del 

Parlamento Europeo e del Consiglio del 14 giugno 2017 (inclusi i relativi regolamenti delegati), come modificato (il 

“Regolamento Prospetto”) da, e depositato presso, la Consob (“Consob”), l’autorità di vigilanza italiana sui mercati, 

in qualità di autorità competente ai sensi del Regolamento Prospetto, in data 20 aprile 2023. 

La sede legale della Consob si trova presso Via Giovanni Battista Martini, 3, Roma, Italia, telefono +39 06 

84771, sito internet www.consob.it. 

Avviso agli investitori 

Qualsiasi decisione di investire nelle Azioni deve basarsi sull’esame del Prospetto completo da parte 

dell’investitore e non solo sulla nota di sintesi.  Un investitore potrebbe perdere tutto o parte del capitale investito. 

Qualora sia proposto un ricorso dinanzi all’organo giurisdizionale in merito alle informazioni contenute nel Prospetto, 

l’investitore ricorrente potrebbe essere tenuto, a norma del diritto nazionale degli Stati membri dello Spazio 

Economico Europeo, a sostenere le spese di traduzione del Prospetto e di qualsiasi documento incorporato per 

riferimento in esso prima dell’inizio del procedimento. La responsabilità civile incombe solo sulle persone che hanno 

presentato la nota di sintesi, comprese le relative traduzioni, ma soltanto se tale nota risulta fuorviante, imprecisa o 

incoerente se letta insieme con le altre parti del Prospetto o non offre, se letta insieme con le altre parti del Prospetto, 

le informazioni fondamentali per aiutare gli investitori al momento di valutare l’opportunità di investire in Azioni. 

La sede legale della Società si trova presso Via degli Aldobrandeschi, n. 300, 00163 - Roma, Italia. La Società 

è iscritta al Registro delle Imprese presso la Camera di Commercio di Roma con codice fiscale e numero di iscrizione 

11008400969, con R.E.A. – Repertorio Economico Amministrativo del Registro delle Imprese di Roma n. 1694552. 

Il numero di telefono della Società è +39 06 89 86 51. Il codice LEI della Società è 549300R72LKEGT4EX026. 

L’International Security Identification Number (“ISIN”) delle Azioni è IT0005541336. 

Informazioni fondamentali concernenti l’Emittente 

Chi è l’emittente delle Azioni? 

Domicilio e forma giuridica, codice LEI, ordinamento in base alla quale opera e Paese in cui ha sede. 

L’Emittente è costituito in forma di società per azioni e opera in base alla legislazione italiana e la sede legale della 

Società si trova presso Via degli Aldobrandeschi, n. 300, 00163 - Roma, Italia. La Società è iscritta al Registro delle 

Imprese presso la Camera di Commercio di Roma con codice fiscale e numero di iscrizione 11008400969, R.E.A. di 

Roma n. 1694552. Il numero di telefono della Società è +39 06 89 86 51. Il codice LEI della Società è 

http://www.consob.it/
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549300R72LKEGT4EX026. La Società opera in base alla legislazione italiana, è residente fiscalmente in Italia e ha 

la propria sede operativa in Italia. 

Attività principali. Il Gruppo è leader del mercato italiano nel settore del gioco in termini di ricavi e offre 

un’ampia gamma di prodotti, tra cui scommesse sportive e giochi sia online che su rete fisica, sfruttando un approccio 

“omnicanale” e multi-brand. Il Gruppo opera attraverso concessioni pubbliche rilasciate dall’ Agenzia delle Dogane 

e dei Monopoli. L’offerta del Gruppo è organizzata in base a tre segmenti operativi: (i) Online, attraverso il quale 

offre una vasta gamma di giochi online tra cui poker, giochi da casinò, bingo e giochi di sorte; (ii) Sports Franchise, 

attraverso il quale il Gruppo è attivo nel segmento Sports Franchise con una rete di 2.998 licenze per le scommesse 

sportive e (iii) Gaming Franchise, con la gestione da parte del Gruppo, in qualità di concessionario, di diversi 

apparecchi da intrattenimento, tra cui AWP e VLT, e la gestione diretta di sale da gioco che sfruttano il formato di 

distribuzione, il brand e il logo distintivi del Gruppo, seguendo la progettazione e la disposizione di proprietà del 

Gruppo.  

Maggiori Azionisti. Alla data del Prospetto, il socio unico dell’Emittente è Gamma Topco, che detiene il 

100% del capitale sociale emesso dall’Emittente. Pertanto, alla data del Prospetto, Gamma Topco esercita il controllo 

di diritto sull’Emittente ai sensi dell’art. 93 del Testo Unico della Finanza (“TUF”). David Sambur, in quanto unico 

membro di Gamma Management che controlla Gamma Parent che a sua volta controlla Gamma Topco, detiene 

indirettamente il controllo dell'Emittente (da esercitarsi a sua discrezione sulla base dei suoi poteri e del suo ruolo). 

Amministratore Delegato. Guglielmo Angelozzi è l’amministratore delegato della Società. 

Revisori legali. PricewaterhouseCoopers S.p.A., con sede legale in Piazza Tre Torri 2, 20145 Milano, Italia, 

iscritta al n. 70623 del Registro dei revisori legali tenuto dal Ministero dell’economia e delle finanze in ottemperanza 

al decreto legislativo n. 39 del 27 gennaio 2010, è il revisore legale della Società. 

Quali sono le informazioni fondamentali relative all’Emittente? 

Informazioni finanziarie selezionate. Le seguenti tabelle riportano i) alcune informazioni economiche, patrimoniali 

e finanziarie estratte dal documento redatto in lingua inglese “Consolidated Financial Statement as of and for the 

years ended December 31, 2022, 2021 and as of December 31, 2020 and for the period from October 15, 2019 to 

December 31, 2020” (il “Bilancio Consolidato”), approvato dal Consiglio di Amministrazione della Società in data 

27 febbraio 2023 e assoggettato a revisione contabile da parte di PricewaterhouseCoopers S.p.A, che ha rilasciato la 

propria relazione senza rilievi in data 28 febbraio 2023 e ii) alcune informazioni finanziarie consolidate pro forma 

estratte dal documento redatto in lingua inglese “Pro forma consolidated statement of comprehensive income for the 

year ended December 31, 2022”, approvato dal Consiglio di Amministrazione della Società in data 27 febbraio 2023 

e assoggettato ad esame da parte di PricewaterhouseCoopers S.p.A che ha rilasciato la propria relazione senza rilievi 

in data 28 febbraio 2023 (le “Informazioni Finanziarie Pro forma Consolidate”). Le relazioni dei Revisori legali 

sul Bilancio Consolidato e sulle Informazioni Finanziarie Pro forma Consolidate sono incluse nel Prospetto. Le 

Informazioni Finanziarie Pro forma sono state elaborate al fine di simulare i principali effetti sul conto economico 

consolidato del Gruppo per l’esercizio chiuso al 31 dicembre 2022 riconducibili all’Acquisizione Betflag e al 2027 

Notes, qualora tali operazioni fossero state effettuate il 1° gennaio 2022. 

 

Informazioni selezionate estratte dal conto economico consolidato  

 
Per l’esercizio 

chiuso al 31 

dicembre  

Per l’esercizio 

chiuso al 31 

dicembre  

Per l’esercizio 

chiuso al 31 

dicembre 

 
Per il periodo 

chiuso al 31 

dicembre 

 2022  

Pro-forma  
2022 

 
2021  2020 

 (in migliaia di euro) 

Ricavi 1.456.932 
 

1.394.862 
 

808.113 
 

380.203 

Utile netto/(perdita) del periodo  84.168 
 

79.349 
 

(57.884) 
 

(50.886) 

Utile netto/(perdita) per il periodo attribuibile al 

Gruppo 

77.856 
 

73.037 
 

(57.556) 
 

(49.972) 

Crescita dei ricavi su base annua 80,3%  72,6%  112,5%  n.a. 

Adjusted EBITDA  497.496  460.350  228.115  109.622 

Adjusted EBIT  399.293  362.358  131.761  38.465 

Risultato per azione base e diluito (in Euro) 1.557  1.461 
 

(1.151) 
 

(999) 
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Informazioni selezionate estratte dalla situazione consolidata patrimoniale-finanziaria  

 Al 31 dicembre 

 2022  2021  2020 
 (in migliaia di euro) 

Totale attività  2.714.224 
 

2.163.082 
 

1.067.061 

Totale patrimonio netto 107.476 
 

11.279 
 

132.491 

Indebitamento netto 1.694.714  1.540.107  547.153 

 

Informazioni selezionate estratte dal rendiconto finanziario consolidato  

 
Per l’esercizio 

chiuso al 31 

dicembre 

 
Per l’esercizio 

chiuso al 31 

dicembre 

 Per il periodo chiuso 

al 31 dicembre 

 2022  2021  2020 
 (in migliaia di euro) 

Disponibilità liquide ed equivalenti all’inizio dell’anno 125.009 
 

145.814 
 

- 

Flusso di cassa netto da attività operative (A) 412.009 
 

130.379 
 

157.065 

Flusso di cassa netto da attività di investimento (B) (533.285) 
 

(794.680) 
 

(351.870) 

Flusso di cassa netto da attività finanziarie (C) 231.105 
 

643.496 
 

340.619 

Variazione delle disponibilità liquide ed equivalenti (A ± B ± 

C) 

109.829 
 

(20.805) 
 

145.814 

Disponibilità liquide ed equivalenti alla fine dell’anno 234.838 
 

125.009 
 

145.814 

Indicatori Alternativi di Performance. Il presente Prospetto contiene misure finanziarie non riconosciute dagli EU 

IFRS. Queste misure sono definite “Non IFRS Measures” perché escludono importi che sono inclusi, o includono 

importi che sono esclusi, dalle misure più direttamente comparabili calcolate e presentate in conformità agli EU IFRS, 

oppure sono calcolate utilizzando misure finanziarie non calcolate in conformità agli EU IFRS. 

 

Tali Non-IFRS Measures includono: Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted EBIT, Adjusted EBIT 

Margin, Utile netto rettificato, Capitale Immobilizzato, Capitale Circolante Netto, Passività non correnti, Capitale 

Investito Netto, Indebitamento Netto, Debito Finanziario Netto, Indebitamento netto/Adjusted EBITDA, 

Immobilizzazioni immateriali e avviamento/Totale attività, Avviamento/Totale attività, Cash capital expenditures, 

Flusso di Cassa Operativo, Cash Conversion rate, ROE, ROI, Debt service coverage ratio, Fixed charge coverage 

ratio e Debito garantito/Adjusted EBITDA . 

 

Il management utilizza tali misure per valutare la performance economica e finanziaria del Gruppo. Il management 

ritiene che queste e altre misure simili siano ampiamente utilizzate da alcuni investitori, analisti di titoli e altre parti 

interessate come misure supplementari per analizzare la performance del Gruppo e che siano intese come ausilio 

nell’analisi dei risultati operativi e della redditività. I Non-IFRS Measures utilizzati dal Gruppo potrebbero non essere 

omogenee con i Non-IFRS Measures con titolo simile utilizzati da altre società e presentano limitazioni come 

strumenti analitici. Pertanto, tali misure non devono essere considerate isolatamente o in sostituzione degli indicatori 

previsti dagli UE IFRS. I Non-IFRS Measures devono essere letti congiuntamente con le altre informazioni finanziarie 

incluse nel presente Prospetto. 

 
Alla data e per 

l’esercizio chiuso 

al 31 dicembre 

 
Alla data e per 

l’esercizio chiuso 

al 31 dicembre 

 
Alla data e per 

l’esercizio chiuso 

al 31 dicembre 

 
Alla data e per il 

periodo chiuso al 

31 dicembre 
 2022 Pro-forma  2022  2021  2020 
 (in migliaia di euro se non diversamente indicato) 

Adjusted EBITDA 497.496 
 

460.350 
 

228.115 
 

109.622 

Adjusted EBITDA Margin  34,1 % 
 

33,0 % 
 

28,2 % 
 

28,8 % 

Adjusted EBIT  399.293 
 

362.358 
 

131.761 
 

38.465 

Adjusted EBIT Margin  27,4 % 
 

26,0 % 
 

16,3 % 
 

10,1 % 

Utile netto rettificato 156.711 
 

152.114 
 

8.651 
 

(5.047) 

Capitale Immobilizzato  n.a. 
 

2.169.387 
 

1.770.211 
 

822.553 

Capitale Circolante Netto n.a. 
 

(194.246) 
 

(93.644) - (76.369) 
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Passività non correnti n.a.  (172.951)  (125.181)  (66.540) 

Capitale Investito Netto n.a. 
 

1.802.190 
 

1.551.386 
 

679.644 

Indebitamento Netto  n.a. 
 

1.694.714 
 

1.540.107 
 

547.153 

Debito Finanziario Netto n.a. 
 

1.663.977 
 

1.408.998 
 

520.595 

Indebitamento Netto/ Adjusted EBITDA  n.a. 
 

3,7x 
 

6,8x 
 

5,0x 

Debito garantito/ Adjusted EBITDA  n.a.  3,4x  5,4x  5,9x 

Immobilizzazioni immateriali e avviamento/Totale 

attività 

n.a. 
 

0,7x 
 

0,7x 
 

0,7x 

Avviamento/Totale attività n.a.  0,6x  0,5x  0,5x 

Cash capital expenditures n.a. 
 

(114.448) 
 

(62.252) 
 

(43.161) 

Flusso di Cassa Operativo n.a. 
 

391.237 
 

186.502 
 

69.032 

Cash Conversion rate n.a. 
 

85,0 % 
 

81,8 % 
 

63,0 % 

ROE n.a. 
 

139,6 % 
 

n.a. 
 

 (38,5%) 

ROI n.a. 
 

25,5 % 
 

14,7 % 
 

16,1 % 

Debt service coverage ratio n.a. 
 

3,1x 
 

1,9x 
 

1,4x 

Fixed charge coverage ratio n.a. 
 

3,7x 
 

2,4x 
 

2,3x 

 

Il Gruppo presenta un ammontare significativo di attività immateriali e avviamento. Al 31 dicembre 2022, le attività 

immateriali del Gruppo, compreso l'avviamento, ammontavano a Euro 1.991,1 milioni, pari al 73,4% del totale attività 

del Gruppo e a 18,5 volte il totale patrimonio netto con un leverage ratio pari a 3,2 volte il Run-rate Adjusted EBITDA 

al 31 dicembre 2022 e 3 volte il Run-rate Adjusted EBITDA al 31 marzo 2023. 

Quali sono i principali rischi specifici dell’Emittente? 

• Al 31 dicembre 2022, il Gruppo aveva un Indebitamento Netto (calcolato secondo la metodologia ESMA) di 

Euro 1.781.713 migliaia, pari a 16,6 volte il patrimonio netto consolidato totale. Il rapporto tra Indebitamento 

Netto ed Adjusted EBITDA è pari a 3,7 volte al 31 dicembre 2022. Il suddetto indebitamento, rappresentato dalle 

Obbligazioni Esistenti emesse dal Gruppo in relazione alle acquisizioni (Acquisizione Gamenet, Acquisizione dei 

Business Lottomatica e Acquisizione Betflag), comporta significativi impegni finanziari riconducibili al rimborso 

del capitale alla scadenza e al pagamento periodico degli interessi. Gli oneri finanziari nell’esercizio chiuso al 31 

dicembre 2022 sono stati pari a Euro 124,8 milioni, circa il 27% dell’Adjusted EBITDA. Il Gruppo è esposto 

pertanto ai rischi derivanti dall'indebitamento esistente, tra cui il rischio che i flussi di cassa non siano sufficienti 

per effettuare i rimborsi di capitale e il pagamento degli interessi alle scadenze prestabilite e il rischio che 

l'indebitamento non sia rinnovato, rimborsato o rifinanziato alla scadenza, o che i termini di eventuali rinnovi o 

rifinanziamenti siano meno favorevoli dei termini previsti dall’indebitamento esistente; 

• Il Gruppo possiede un ammontare significativo di attività immateriali e avviamento. Al 31 dicembre 2022, le 

attività immateriali del Gruppo, incluso l’avviamento ammontano a Euro 1.991,1 milioni che rappresentano il 

73,4% del totale delle attività del Gruppo e 18,5 volte il totale del patrimonio netto. Il Gruppo potrebbe dover 

svalutare le attività immateriali (incluso l’avviamento), qualora le condizioni macroeconomiche, le condizioni di 

mercato, il quadro normativo o le previsioni di eventi futuri non soddisfino le stime o le aspettative del Gruppo; 

• La pandemia da COVID-19 ha avuto, e potrebbe avere, un effetto negativo significativo sulle attività del 

Gruppo, sulla liquidità, le condizioni finanziarie nonché sui propri risultati economici così come accaduto per 

l’esercizio chiuso al 31 dicembre 2020 in cui si è registrata una diminuzione dei ricavi pari al 35% rispetto ai 

risultati conseguiti nell’esercizio chiuso al 31 dicembre 2019 e una perdita pari a Euro 50,9 milioni e Euro 57,9 

milioni rispettivamente per gli esercizi chiusi al 31 dicembre 2021 e 31 dicembre 2020. Peraltro, a causa 

dell’impatto della pandemia da COVID-19 sui risultati economici relativi al 2020 e delle acquisizioni fatte negli 

ultimi tre esercizi, le informazioni finanziarie storiche del Gruppo incluse nel Prospetto potrebbero non essere 

rappresentative dei risultati economici del Gruppo per i periodi presentati o per i periodi futuri; 

• L’attività del Gruppo potrebbe essere influenzata negativamente dal deterioramento delle condizioni 

economiche in Italia e in Europa; 

• Il Gruppo potrebbe non essere in grado di attuare completamente o con successo il proprio business plan e i 

risultati ottenuti potrebbero differire dalle stime fornite nel business plan, connotate da significativa incertezza, 

considerando che i tassi di crescita dell’Online e del Sport Franchise sono superiori a quelli delle proiezioni di 

mercato; 
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• I ricavi del Gruppo dipendono da concessioni che attualmente sono gestite in regime di proroga e che il Gruppo 

potrebbe non essere in grado di rinnovare, in tutto o in parte, con effetti negativi sulle attività, condizioni finanziarie 

e risultati economici del Gruppo; 

• L’Emittente potrebbe non riuscire ad attuare la propria strategia aziendale o a gestire in modo efficace la crescita 

futura; 

• Il settore in cui opera il Gruppo è soggetto ad un’elevata regolamentazione e qualsiasi legge o regolamento 

applicabile può limitare la capacità del Gruppo di operare liberamente o può cambiare e richiedere che l'Emittente 

modifichi le proprie attività al fine di rimanere in conformità con tali leggi o regolamenti; 

• Il rating ESG di terzi parti a cui si fa riferimento nel presente Prospetto potrebbe non riflettere accuratamente i 

rischi legati all'ESG. Qualsiasi variazione nei rating relativi al rischio ESG del Gruppo o qualsiasi effettiva o 

percepita mancanza di trasparenza o sottoperformance in materia di ESG derivante un crescente controllo e di 

aspettative mutevoli da parte di investitori, finanziatori e altri partecipanti al mercato può influire negativamente 

sul valore delle Azioni. Alcuni investitori potrebbero manifestare perplessità legate a fattori ESG per investimenti 

in azioni di società che operano nel settore del gioco; e 

• Una percezione pubblica e una pubblicità contrarie o negative nei riguardi del settore del gioco potrebbero 

portare ad una maggiore o più gravosa regolamentazione del settore del gioco, con effetti negativi sulle attività, 

condizioni finanziarie e risultati economici del Gruppo.  

Informazioni fondamentali sulle Azioni 

Quali sono le principali caratteristiche delle Azioni? 

Tipologia, classe e codice ISIN. Le Azioni sono azioni ordinarie del capitale sociale della Società, prive di 

indicazione del valore nominale. Le Azioni saranno negoziate in Euro su Euronext Milan. Il codice ISIN delle Azioni 

è IT0005541336. 

Diritti connessi alle Azioni. Le Azioni hanno le stesse caratteristiche e conferiscono gli stessi diritti ai 

titolari. Ogni Azione conferisce il diritto di esprimere un voto nelle assemblee ordinare e straordinarie della Società 

(ad eccezione dei casi in cui il diritto di voto è sospeso ai sensi della legge applicabile). Non vi sono restrizioni ai 

diritti di voto connessi alle Azioni. I titolari di Azioni avranno diritto a ricevere i dividendi o altre distribuzioni 

dichiarate, effettuate o pagate sulle Azioni, se del caso. I titolari delle Azioni avranno un diritto di prelazione in caso 

di emissione di nuove Azioni in proporzione alle rispettive partecipazioni. Tale diritto di prelazione può tuttavia essere 

escluso o limitato in determinate circostanze previste dalla legge italiana. Alle Azioni non è associata alcuna garanzia. 

Scioglimento e liquidazione. In caso di scioglimento o liquidazione della Società, le Azioni danno diritto ai 

loro possessori di partecipare alla distribuzione del capitale risultante dalla liquidazione della Società solo dopo che 

tutte le richieste dei creditori della Società siano state soddisfatte. Le procedure di risanamento e di risoluzione ai sensi 

della Direttiva 2014/59/UE del Parlamento europeo e del Consiglio non sono applicabili all’Emittente. 

Limitazioni alla libera negoziabilità delle Azioni. Alla Data del Prospetto non vi sono limitazioni alla libera 

trasferibilità delle Azioni ai sensi della legge applicabile o dello statuto della Società.  

Politica in materia di dividendi. Il 15 marzo 2023, il Consiglio di Amministrazione ha approvato la politica 

in materia dei dividendi, che entrerà in vigore alla Data di Inizio delle Negoziazioni. La politica dei dividendi prevede 

la distribuzione di dividendi con un pay-out del 30% dell’utile netto rettificato del Gruppo. L’utile netto è rettificato 

per: (i) l’ammortamento del maggior valore attribuito alle attività acquisite in un’aggregazione aziendale rispetto al 

relativo valore contabile risultante dalle scritture contabili della società/attività acquisita alla data di acquisizione; (ii) 

altri costi e proventi non ricorrenti esclusi dall’Adjusted EBITDA, (iii) proventi e oneri finanziari che, per loro natura,  

non dovrebbero ragionevolmente ripetersi in futuro e (iv) effetti fiscali su tali rettifiche e subordinatamente ai piani 

strategici di investimento del Gruppo, alle esigenze finanziarie e di investimento. La distribuzione di dividendi da 

parte della Società è soggetta, tra l'altro, (x) all’approvazione degli azionisti in sede di assemblea ordinaria ai sensi 

della legge italiana; (y) al rispetto dei limiti previsti, di volta in volta, nella documentazione che regola l’indebitamento 

finanziario del Gruppo; e (z) alla disponibilità di utili e/o riserve distribuibili sulla base del bilancio dell’Emittente. 

Ad esempio, ai sensi della documentazione che regola l’attuale indebitamento finanziario esistente del Gruppo, in 

particolare ai sensi delle Indenture delle Obbligazioni Esistenti, la distribuzione di dividendi è soggetta a determinate 

limitazioni. Tuttavia, tali limitazioni non si applicheranno più alle Obbligazioni esistenti in questione, se in qualsiasi 

data le Notes 2025 o le Notes 2027 dovessero ottenere un rating “investment grade” da parte di due agenzie di rating 
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e non si sarà verificato (e continuerà a non verificarsi) alcun inadempimento ai sensi del relativo Indenture delle 

Obbligazioni Esistenti. Di conseguenza, dato che le Obbligazioni Esistenti non hanno un rating “investment grade” 

alla data del Prospetto, a seguito dell’Offerta e a partire dalla Prima Data di Negoziazione, la Società potrà pagare 

dividendi per un importo non superiore, in ogni anno fiscale, al maggiore tra il 7% della capitalizzazione di mercato 

della Società alla Prima Data di Negoziazione e la capitalizzazione di mercato al momento del pagamento del 

dividendo. Tuttavia, se in futuro le Notes 2025 o le Notes 2027 otterranno un rating “investment grade” da parte di 

due agenzie di rating e non si sarà verificato e non si protrarrà alcun inadempimento ai sensi del relativo Indenture 

sulle Obbligazioni Esistenti, le distribuzioni di dividendi applicabili alle relative Obbligazioni Esistenti non saranno 

più soggette alla suddetta limitazione.  

Dove saranno negoziate le Azioni? 

Domanda di ammissione. Prima del perfezionamento dell’Offerta e dell’inizio delle negoziazioni su 

Euronext Milan, le Azioni non sono state negoziate in alcun mercato pubblico. Le Azioni sono state ammesse a 

quotazione su Euronext Milan con il simbolo “LTMC”. La domanda di ammissione è stata presentata per l’ammissione 

di tutte le Azioni alle negoziazioni su Euronext Milan. La data di inizio delle negoziazioni delle Azioni su Euronext 

Milan sarà disposta mediante pubblicazione di un avviso da parte di Borsa Italiana ai sensi dell’articolo 2.4.3., comma 

6 del Regolamento dei Mercati organizzati e gestiti da Borsa Italiana ed è prevista il o intorno al 3 maggio 2023 (la 

“Data di Inizio delle Negoziazioni”). Non vi è alcuna garanzia che la domanda di ammissione alle negoziazioni delle 

Azioni su Euronext Milan venga approvata. 

Quali sono i principali rischi specifici delle Azioni? 

I principali rischi relativi alle Azioni includono:  

• Il prezzo delle Azioni potrebbe essere superiore al prezzo di mercato aperto a causa delle attività di 

stabilizzazione. 

• Offerte future di azioni o di obbligazioni equity-linked potrebbero avere effetti negativi sul prezzo di 

mercato delle Azioni della Società. 

• Il prezzo delle Azioni (incluse le Azioni Offerte) potrebbe fluttuare significativamente a causa della 

volatilità del mercato e gli investitori potrebbero subire una perdita totale o parziale del capitale investito. 

• Il Gruppo è soggetto al rischio che la mancata conformità da parte del Margin Loan Borrower ai sensi 

del finanziamento Margin Loan stipulato tra il Margin Loan Borrower i finanziatori del Margin Loan 

possa influire sulle Azioni. 

 

Informazioni fondamentali sull’Offerta e sull’Ammissione 

A quali condizioni posso investire nelle Azioni e qual è il calendario previsto? 

Ammissione. Con provvedimento n. 8937 del 20 aprile 2023, Borsa Italiana ha ammesso le Azioni alla 

quotazione su Euronext Milan. La Società ha inoltre presentato domanda di ammissione alle negoziazioni delle Azioni 

su Euronext Milan. La Data di Inizio delle Negoziazioni delle Azioni su Euronext Milan sarà disposta mediante 

pubblicazione di un avviso da parte di Borsa Italiana ai sensi dell’articolo 2.4.3., comma 6 del Regolamento dei 

Mercati organizzati e gestiti da Borsa Italiana. Le Azioni saranno negoziate in Euro su Euronext Milan. 

Offerta. Non è prevista alcuna offerta pubblica delle Azioni della Società in nessuna giurisdizione. Il flottante 

necessario ai fini dell’Ammissione sarà creato attraverso collocamenti privati di Azioni a determinati investitori 

istituzionali nello Spazio economico europeo e in altre giurisdizioni. La Società offre in sottoscrizione un numero tale 

di Azioni in quanto è necessario raccogliere proventi lordi per un totale fino ad a Euro 425.000 migliaia, corrispondenti 

a un massimo di 47.222.222 Azioni di Nuova Emissione (sulla base del prezzo minimo dell’Intervallo di Prezzo di 

Offerta) e a un massimo di 38.636.363 Azioni di Nuova Emissione (sulla base del prezzo massimo dell’Intervallo di 

Prezzo di Offerta), mentre l’Azionista Venditore offre in vendita un numero di Azioni necessario per raccogliere 

proventi lordi per un totale fino ad Euro 175.000 migliaia, corrispondenti a fino a 19.444.444 Azioni Esistenti (sulla 

base del prezzo minimo dell’Intervallo di Prezzo di Offerta ed escluse le Azioni di Over-Allotment) e fino a 

15.909.090 Azioni Esistenti (sulla base del prezzo massimo dell’Intervallo di Prezzo di Offerta ed escluse le Azioni 

di Over-Allotment). 
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Opzione di Over-Allotment. L’Azionista Venditore concederà a Goldman Sachs International in qualità di 

banca che svolge attività di stabilizzazione, per conto dei Collocatori, l’Opzione di Over-Allotment, esercitabile in 

tutto o in parte durante un periodo di 30 giorni di calendario dopo la Data di Inizio delle Negoziazioni, ai sensi della 

quale il Responsabile della Stabilizzazione (per conto dei Collocatori) può richiedere all’Azionista Venditore di 

vendere fino a 10.000.000 ulteriori Azioni (sulla base del prezzo minimo dell'Intervallo di Prezzo dell'Offerta) e fino 

a 8.181.819 ulteriori Azioni (sulla base del prezzo massimo dell'Intervallo di Prezzo dell'Offerta) (le “Azioni di Over-

Allotment” e insieme alle Azioni, le “Azioni Offerte”) al prezzo di offerta per Azione Offerta (il “Prezzo di 

Offerta”), comprendente fino al 15% del numero aggregato di Azioni vendute nel contesto dell’Offerta, unicamente 

ai fini della copertura di sovra allocazioni o di posizioni corte, e di eventuali attività di stabilizzazione in relazione 

all’Offerta. Sulla base del prezzo minimo dell'Intervallo di Prezzo di Offerta, nell'ipotesi di mancato esercizio 

dell'Opzione di Over-Allotment, le Azioni Offerte costituiranno circa il 26.5% delle Azioni emesse, mentre le Azioni 

Offerte costituiranno circa il 30.5% delle Azioni emesse, assumendo che l'Opzione di Over-Allotment venga 

integralmente esercitata. Sulla base di un prezzo di offerta pari al prezzo massimo dell’Intervallo di Prezzo di Offerta, 

assumendo che non venga esercitata l’Opzione di Over-Allotment le Azioni Offerte costituiranno non più del 22.5% 

delle Azioni emesse. Mentre, nel caso in cui l’Opzione di Over-Allotment venga integralmente esercitata, le Azioni 

Offerte costituiranno circa il 25.8% delle Azioni emesse. 

Prezzo di Offerta, Intervallo di Prezzo di Offerta e numero di Azioni Offerte.  Si prevede che il Prezzo 

di Offerta sia compreso tra €9,00 ed €11,00 (compresi) per Azione Offerta (l’“Intervallo di Prezzo di Offerta”).  Il 

Prezzo di Offerta può essere fissato all’interno, al di sopra o al di sotto dell’Intervallo di Prezzo di Offerta. Il Prezzo 

di Offerta e il numero esatto di Azioni Offerte (compreso il numero massimo di Azioni di Over-Allotment) saranno 

concordati tra la Società, l’Azionista Venditore e i Collocatori a seguito di un processo di book building e saranno 

indicati nel comunicato stampa che sarà pubblicato sul sito web della Società (https://lottomaticagroup.com/it-it/). 

Giurisdizioni. L’Offerta consiste esclusivamente in un collocamento privato a determinati investitori 

istituzionali in Italia e in altre giurisdizioni. Le Azioni Offerte sono offerte e vendute (i) all’interno degli Stati Uniti a 

persone che siano ragionevolmente ritenute acquirenti istituzionali qualificati secondo la definizione della Rule 144° 

ai sensi dello U.S. Securities Act, ai sensi della Rule 144° o di un’altra esenzione da, o in una transazione non soggetta 

a, i requisiti di registrazione dello U.S. Securities Act, e (ii) al di fuori degli Stati Uniti, inclusa l’Italia, a investitori 

istituzionali in transazioni offshore conformi alle previsioni della Regulation S ai sensi dello U.S. Securities Act. 

L’Offerta è effettuata solo in quelle giurisdizioni in cui, e solo a quelle persone a cui, l’Offerta può essere legalmente 

effettuata. Non vi sarà alcuna offerta pubblica in nessuna giurisdizione. 

Calendario. La data di inizio delle negoziazioni delle Azioni su Euronext Milan sarà disposta mediante 

pubblicazione di un avviso da parte di Borsa Italiana ai sensi dell’articolo 2.4.3., comma 6 del Regolamento dei 

Mercati organizzati e gestiti da Borsa Italiana. 

Joint Global Coordinators e Joint Bookrunners. Barclays Bank Ireland PLC (“Barclays”), Deutsche Bank 

Aktiengesellschaft (“Deutsche Bank”), Goldman Sachs International (“Goldman Sachs”), J.P. Morgan SE (“J.P. 

Morgan”) e UniCredit Bank AG, Milan Branch (“UniCredit”) sono i coordinatori dell’Offerta e joint bookrunners 

dell’Offerta (i “Joint Global Coordinators”). Apollo Capital Solutions Europe B.V. (“ACSE”), Banca Akros S.p.A. 

(“Banca Akros”), BNP PARIBAS (“BNP PARIBAS”), e Mediobanca – Banca di Credito Finanziario S.p.A. 

(“Mediobanca”) sono i joint bookrunners dell’Offerta (i “Joint Bookrunners” e, congiuntamente ai Joint Global 

Coordinators, i “Collocatori”) e Equita SIM S.p.A. (“Equita”) è co-manager (“Equita” e, congiuntamente ai 

Collocatori i “Manager”). Le commissioni di collocamento dovute ai Collocatori saranno a carico della Società e 

dell’Azionista Venditore in proporzione al numero di Azioni Offerte vendute nell’Offerta. Le altre spese, commissioni 

e imposte relative all’Offerta e all’Ammissione saranno a carico della Società. 

Listing Agent. UniCredit Bank AG, Milan Branch è il listing agent per quanto riguarda l’ammissione alla 

quotazione e alla negoziazione delle Azioni su Euronext Milan. 

Responsabile della Stabilizzazione. Goldman Sachs International è il responsabile della stabilizzazione 

dell’Offerta (il “Responsabile della Stabilizzazione”). 

Diluizione. Sulla base del numero massimo di Azioni di Nuova Emissione che saranno offerte dalla Società, 

l’emissione delle Azioni di Nuova Emissione comporterà una diluizione massima delle azioni esistenti della Società 

in termini di diritti di voto pari al 18,77%. 

https://lottomaticagroup.com/it-it/
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Spese stimate. Assumendo il pagamento integrale delle commissioni, incluse le componenti discrezionali, 

le spese, le commissioni e le imposte relative all’Offerta e all’Ammissione a carico della Società sono stimate in circa 

€24.100 migliaia.  

Chi è l’offerente e/o il soggetto che chiede l’Ammissione alla negoziazione? 

La Società è il soggetto che richiede l’Ammissione.  

Perché è redatto il presente Prospetto? 

Ragioni dell’Offerta e dell’Ammissione. L’Ammissione migliorerà il profilo della Società e accrescerà la 

capacità di accesso al mercato dei capitali per supportare i propri obiettivi di crescita e sviluppo nonché beneficiare 

della possibilità di realizzare potenziali acquisizioni mediante pagamento del corrispettivo in azioni quotate. L’Offerta 

consentirà alla Società anche di rendere ancora più solida la propria struttura patrimoniale e di creare un flottante ai 

fini della quotazione sull’Euronext Milan. 

Proventi netti. I proventi netti derivanti dall’Offerta spettanti alla Società, pari a circa € 400.900 migliaia, 

al netto delle spese (assumendo il pagamento integrale delle commissioni, incluse le componenti discrezionali) da 

riconoscersi ai Collocatori e al Listing Agent, saranno utilizzati dalla Società per implementare la propria strategia e 

ridurre la propria leva finanziaria. 

Underwriting agreement. In caso di positivo completamento dell’Offerta, è previsto che la Società, 

l’Azionista Venditore e i Manager stipulino un accordo di sottoscrizione in relazione all’Offerta (l’“Underwriting 

Agreement”) soggetto al soddisfacimento dei termini e delle condizioni ivi previsti. 

Conflitti di interesse più significativi che riguardano l’Offerta o l’Ammissione. Le banche che agiscono come  

“Managers” hanno un interesse nell’Offerta in quanto si prevede che, se l’Offerta si concluderà con successo, essi 

stipulino l’Underwriting Agreement, ai sensi del quale i Collocatori si impegneranno, ai termini e alle condizioni ivi 

previsti, a procurare sottoscrittori e/o acquirenti per, o, in caso contrario, a sottoscrivere e/o acquistare, ciascuno nella 

misura della propria percentuale, le Azioni Offerte dalla Società e dall’Azionista Venditore nel contesto dell’Offerta, 

e per lo svolgimento di tali attività, i riceveranno delle commissioni. UniCredit Bank AG, Milan Branch, agisce anche 

in qualità di listing agent in relazione all’Ammissione e riceverà una commissione per lo svolgimento di tale attività. 

ACSE, che riceverà una porzione delle commissioni per l’attività di underwriter in qualità di Collocatore nel contesto 

dell’Offerta, è un affiliate dell’Azionista Venditore e della Società. Inoltre, nel corso della loro ordinaria attività, i 

Manager e i propri affiliates forniscono e potranno continuare a fornire, una serie di servizi alla Società, all’Azionista 

Venditore e ai loro rispettivi gruppi, come prestiti, servizi di commercial banking, di investment banking,  consulenza 

finanziaria e altri servizi a favore della Società, dell’Azionista Venditore e dei rispettivi affiliati, per i quali hanno 

ricevuto o riceveranno i consueti compensi e commissioni, e i Manager e i rispettivi affiliates possono fornire tali 

servizi alla Società e all’Azionista Venditore e ai rispettivi affiliates anche in futuro. I Manager e i propri rispettivi 

affiliates possono anche effettuare o detenere un’ampia gamma di investimenti che possono riguardare titoli e 

strumenti (ivi inclusi prestiti bancari e/o credit default swaps), comprese linee di debito societarie (o dei relativi titoli 

derivati), della Società e dell’Azionista Venditore e dei loro rispettivi affiliates per conto proprio o per conto dei propri 

clienti e possono detenere in qualsiasi momento posizioni lunghe e corte in tali titoli e strumenti. In particolare, (i) 

ciascuno tra UniCredit Bank AG, Barclays Bank Ireland PLC, Deutsche Bank Aktiengesellschaft, J.P. Morgan SE e 

Apollo Global Securities, LLC ha agito in qualità di initial purchaser nel contesto dell’emissione da parte della Società 

delle Obbligazioni 2025 (ii) ciascuno tra UniCredit Bank AG, Barclays Bank Ireland PLC, Deutsche Bank 

Aktiengesellschaft, J.P. Morgan SE e Apollo Global Securities, LLC ha agito in qualità di initial purchaser nel 

contesto dell’emissione da parte della Società delle Obbligazioni 2027; e (iii) Barclays,  Deutsche Bank,  Deutsche 

Bank, Goldman Sachs Bank Europe SE, che appartiene allo stesso gruppo bancario di Goldman Sachs International, 

JPMorgan Chase Bank N.A. Milan Branch, che appartiene allo stesso gruppo bancario di J.P. Morgan, UniCredit 

S.p.A., capogruppo del gruppo bancario al quale appartiene UniCredit Bank AG, Milan Branch, Banco BPM S.p.A., 

capogruppo del gruppo bancario al quale appartiene Banca Akros, e BNP Paribas Italian Branch, che appartiene allo 

stesso gruppo bancario di BNP PARIBAS hanno agito come banche finanziatrici in relazione all’Existing Revolving 

Credit Facility, che prevede un finanziamento revolving per un importo massimo pari a €297 milioni, e ciascun dei 

Manager e dei rispettivi affiliate potrebbero continuare ad agire in qualità di banche finanziatrici nel contesto del New 

Revolving Credit Facility, e se sottoscritto, del Bridge Facility. Inoltre, i Manager che agiscono, direttamente o 

indirettamente, attraverso società controllate e/o appartenenti allo stesso gruppo bancario, come finanziatori di margin 

loan in relazione al Margin Loan potrebbero avere dei conflitti di interesse in quanto: (i) in caso di diminuzione del 
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prezzo di mercato delle azioni, potrebbero effettuare operazioni di copertura per coprire il rischio finanziario relativo 

alle azioni date in pegno o, altrimenti, e (ii) in seguito all'escussione del pegno ai sensi dei termini e delle condizioni 

del Margin Loan potrebbero (A) esercitare i loro diritti di vendita delle azioni della Società; o (B) appropriarsi delle 

azioni e diventare azionisti della Società. Infine, in relazione all’Offerta, ciascuno dei Manager e dei rispettivi 

affiliates, agendo in qualità di investitore per proprio conto, potrà assumere una parte delle Azioni Offerte nel contesto 

dell’Offerta e in tale veste potrà detenere, sottoscrivere ai fini dell’acquisto, della vendita o dell’offerta o di altre 

operazioni per proprio conto, tali Azioni Offerte e altri titoli o investimenti correlati e potrà offrire o vendere tali 

Azioni Offerte o altri investimenti al di fuori dell’Offerta. Pertanto, i riferimenti nel presente documento alle Azioni 

Offerte emesse, offerte, sottoscritte, acquistate, collocate o altrimenti negoziate devono essere interpretati come 

comprensivi di qualsiasi emissione, offerta, sottoscrizione, acquisizione, collocamento o negoziazione da parte di 

ciascuno dei Manager e delle loro affiliates che agiscono in tale veste.
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RISK FACTORS 

An investment in the Shares (including the Offer Shares) involves risks. Before investing in the Shares 

(including the Offer Shares), prospective investors should consider carefully the following risk factors and 

all information contained in this Prospectus to ensure that they have understood the general and specific 

risks that the Group faces and that affect the industry in which the Group operates, as well as the risks 

related to investing in the Shares (including the Offer Shares). If any of these events occur, the Group’s 

business, financial condition, results of operations or prospects could be materially and adversely affected 

and the prospective investors could lose all or part of their investment. 

All of these risk factors and events are contingencies which may or may not occur. The Group may face a 

number of these risks described below simultaneously, and one or more risks described below may be 

interdependent. Although the most material risk factors have been presented first within each category, the 

order in which the remaining risks are presented is not necessarily an indication of the likelihood of the 

risks actually materializing, of the potential significance of the risks, or of the scope of any potential 

negative impact to the Group’s business, results of operations, financial condition and prospects. While the 

risk factors below have been divided into categories and the Group has included each risk in the most 

appropriate category, some risk factors could belong in more than one category and prospective investors 

should carefully consider all of the risk factors set out in this section. The risk factors featured in the 

Prospectus are limited to risks which are specific to the Company or the Shares and which are material for 

taking an informed investment decision. The materiality of the risk factors has been assessed based on the 

probability of their occurrence and the expected magnitude of their negative impact. The risk factors are 

presented in categories depending on their nature. In each category, the three most material risk factors 

are mentioned first according to the assessment based on the probability of their occurrence and the 

expected magnitude of their negative impact. The risks mentioned may materialize individually or 

cumulatively.  

Risks Related to the Group’s Economic and Financial Condition 

As of December 31, 2022, the Group had Net Financial Indebtedness (as calculated according to ESMA 

requirements) of €1,781,713 thousand, which is 16.6x the total shareholders’ equity. The ratio of Net 

Debt to Adjusted EBITDA was 3.7x as of December 31, 2022. The Group’s debt, which mainly relates to 

the Existing Notes issued in connection with the Gamenet Acquisition, Lottomatica Business Acquisition 

and the Betflag Acquisition, requires significant debt service obligations, including the repayment of 

principal amounts upon maturity and periodical cash interest payments. The Group’s finance expenses 

in the year ended December 31, 2022 were €124.8 million, which represented 27% of the Adjusted 

EBITDA for the same period. Therefore, the Group is subject to risks arising from its existing 

indebtedness, including the risk that cash flows may not be sufficient to make principal and/or interest 

payments when due and the risk that the indebtedness is not renewed, repaid or refinanced at maturity, 

or that the terms of any renewal or refinancing are less favorable of the terms of the existing 

indebtedness. 

As of the Prospectus Date, total financial liabilities included amounted to €1,565 million, among 

others, (i) €340 million 6.25% senior secured notes due 2025, originally issued by Gamma Bidco S.p.A. 

(which later merged into Lottomatica S.p.A.) in connection with the Gamenet Acquisition (the “Original 

2025 Fixed Rate Notes”); (ii) €575 million 5.125% senior secured notes due 2025, originally issued by 

Gamma Bidco S.p.A. (which later merged into Lottomatica S.p.A.) in connection with the Lottomatica 

Business Acquisition (the “Additional 2025 Fixed Rate Notes”); (iii) €300 million floating rate senior 

secured notes due 2025 issued in connection with the Lottomatica Business Acquisition (the “2025 Floating 

Rate Notes”, together with the Original 2025 Fixed Rate Notes and the Additional 2025 Fixed Rate Notes, 
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the “2025 Notes”), originally issued by Gamma Bidco S.p.A. (which later merged into Lottomatica S.p.A.) 

and (iv) €350 million 9.750% senior secured notes due 2027 issued by Lottomatica S.p.A. in connection 

with the Betflag Acquisition (the “2027 Notes”, together with the 2025 Notes, the “Existing Notes”). 

As of the Prospectus Date, Lottomatica S.p.A. also had approximately €297 million available for 

cash borrowings under its revolving credit facility agreement (the “Existing Revolving Credit Facility”), 

after giving effect to any ancillary facilities (including the €5.0 million first demand guarantee (garanzia 

autonoma a prima richiesta) for the Deferred Amount with respect to the GoldBet Acquisition and the 

€50.0 million incremental facility commitments available for bank guarantees in the ordinary course of 

business). On or around the Settlement Date, Lottomatica S.p.A. as the original borrower will enter into the 

New Revolving Credit Facility Agreement, which will establish a €350,000,000 revolving credit facility 

and will replace or refinance the Existing Revolving Credit Facility. Additionally, the foregoing ancillary 

facilities will be rolled and constitute ancillary facilities under the New Revolving Credit Facility 

Agreement. 

Furthermore, Lottomatica S.p.A. has received commitments for a bridge facility agreement which 

will provide a credit facility in an aggregate amount of up to €1,100 million (the “Bridge Facility”), 

consisting of a term loan facility in an aggregate amount of up to €600 million and a term loan facility in 

an aggregate amount of up to €500 million, each of which will be available to be drawn on or prior to the 

Settlement Date, provided that the New Revolving Credit Facility is entered into within one week following 

the Settlement Date. To the extent the Bridge Facility is utilized, Lottomatica S.p.A. intends to use the funds 

to refinance the 2025 Notes. The Group anticipates that its high leverage may increase for the foreseeable 

future due in part to expected investments in connection with its growth strategy. 

The Company intends to use the proceeds from the Offer to implement its strategy and reduce its 

leverage. In particular, the Company will use part of its proceeds to (i) repay the €250 million Bondco Loan 

from Gamma Bondco S.à r.l., a wholly owned subsidiary of the Selling Shareholder, plus accrued and 

unpaid interest and any repayment premiums due under the Bondco Loan and (ii) fund the early redemption 

or repayment by its subsidiary, Lottomatica S.p.A., of a portion of the outstanding 2025 Notes, plus accrued 

and unpaid interest and any repayment premiums. Therefore, following the Offer, the Group expects to 

have a leverage ratio of 2.4x Run-rate Adjusted EBITDA. 

Its leverage could have important consequences to the holders of the Shares, including: (i) making 

it more difficult for the Group to satisfy its debt obligations with respect to its debt liabilities; (ii) increasing 

its vulnerability to a downturn in its business or economic and industry conditions; (iii) placing the Group 

at a competitive disadvantage compared to its competitors that have less debt in relation to cash flow; 

(iv) limiting its ability to obtain additional financing to fund future working capital requirements, capital 

expenditures, business opportunities, acquisitions and other corporate requirements; (v) requiring the 

dedication of a substantial portion of its cash flow from operations to the payment of principal of, and 

interest on, its indebtedness, which means that this cash flow will not be available to fund its operations 

and for other corporate purposes; and (vi) limiting its flexibility in planning for, or reacting to, changes in 

its business, the competitive environment and its industry. The abovementioned consequences deriving 

from higher leverage could have a material adverse effect on the Group’s business, financial condition or 

results of operations. In particular, the Group is subject to risks arising from its existing indebtedness, 

including the risk that cash flows may not be sufficient to make principal and/or interest payments when 

due and the risk that the indebtedness cannot be renewed, repaid or refinanced at maturity, or that the terms 

of any renewal or refinancing are not favorable. Therefore, there can be no assurance that in the future the 

Group will be able to negotiate and obtain the necessary financing to develop our business or refinance 

maturing loans, at least on the same terms and conditions in effect on the Prospectus Date. Consequently, 

any less favorable financial terms of new indebtedness and any future deterioration in creditworthiness 

could adversely affect the Group’s business, results of operations or financial condition. 
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The Group may incur substantial additional debt in the future which could mature prior to the 

current indebtedness. Although the Existing Revolving Credit Facility Agreement and the Existing Notes 

Indentures contain, and the New Revolving Credit Facility Agreement and the Bridge Facility (if utilized) 

will contain, restrictions on the incurrence of additional indebtedness, these restrictions are subject to 

several significant qualifications and exceptions, and under certain circumstances, the amount of 

indebtedness that could be incurred in compliance with those restrictions could be substantial. The 

incurrence of additional debt would increase the leverage-related risks described in this Prospectus and 

could reduce the share of the Company’s shareholders in any proceeds distributed in connection with any 

insolvency or other winding up of such subsidiaries. 

If the Group cannot service its indebtedness and its other obligations and commitments, it might be 

required to refinance its debt or to dispose of assets to obtain funds for such purpose. The Group cannot 

assure that refinancings or asset dispositions could be effected on a timely basis or on satisfactory terms, if 

at all, or would be permitted by the terms of its debt instruments. In addition, if the ADM were to amend 

minimum requirements for the financial position, debt levels or other financial covenants of its 

concessionaires or introduce further requirements for concessions that currently do not include financial 

covenants, its indebtedness could affect its ability to renew or retain its concessions or bid for new 

concessions, which could have a material adverse effect on its business, financial condition or results of 

operations. 

The Group has a significant amount of intangible assets and goodwill. As of December 31, 2022 the 

Group’s intangible assets, including goodwill amounted to €1,991.1 million representing 73.4% of the 

Group’s total assets and 18.5x total equity. The Group may have to write down intangible assets, including 

goodwill, if macroeconomic conditions, market conditions, regulatory framework or forecasts of future 

events do not meet the Group’s estimates or expectations. 

Intangible assets, including goodwill, represented 73.4% of the Group’s total assets as of December 

31, 2022 (73.9% as of December 31, 2021) and 18.5x of the total equity as of December 31, 2022 (141.7x 

as of December 31, 2021) with a leverage ratio of 3.2x Run-rate Adjusted EBITDA as of December 31, 

2022 and of 3.0x Run-rate Adjusted EBITDA as of March 31, 2023. 

Goodwill and intangible assets have mainly been recognized in the context of the Group’s 

acquisitions and in particular, the Gamenet Acquisition, Lottomatica Business Acquisition and the Betflag 

Acquisition. In relation to the Gamenet Acquisition, the consideration paid was higher than the fair value 

of the net assets acquired, since the fair value of the net assets acquired, net of the previously recorded 

goodwill, amounted to negative €153 million. 

The parameters and information used to assess the recoverability of the Group’s goodwill, are 

influenced by the macroeconomic and market situation, the regulatory framework and the subjectivity of 

certain forecasts of future events and, therefore, could experience changes that were not foreseeable when 

the Consolidated Financial Statements were prepared, which could require that goodwill and other 

intangible assets be written down in the future, which could adversely affect the Group’s business and 

results of operations. 

Goodwill is not amortized but, in accordance with IAS 36, is subject to an assessment of its 

recoverability (“Impairment Test”) with reference to the cash-generating units (“CGUs”) or groups of 

CGUs to which it is allocated and monitored by management. Impairment of goodwill must be recognized 

if the recoverable value of the CGU or group of CGUs to which the goodwill is allocated is lower than its 

carrying amount. Recoverable value is defined as the higher of: (1) the fair value of the CGU (i.e., market 

value), net of selling costs, and (2) its value in use, being the present value of estimated future cash flows. 

The Impairment Test is conducted annually or, if there are indications that the asset may be impaired, more 
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frequently when those indications become apparent. The impairment test was performed using “value in 

use” and the Company adopted the same weighted average cost of capital (“WACC”) for all CGU’s tested. 

Intangible assets are amortized based on their estimated useful economic and technical life and are 

subject to an Impairment Test when there are indications that they may be impaired. 

As part of the Impairment Test conducted for the purpose of preparing the Consolidated Financial 

Statements (which is carried out on the basis of the estimated future cash flows for the period from 2023 to 

2027 prepared in accordance with the budget process approved by management on February 9, 2023), 

sensitivity analysis was performed to simulate the effects of changes of certain parameters. Assuming all 

other parameters are unchanged, a change of 1% in the WACC, 1% in the growth rate and 5% in Adjusted 

EBITDA, would not result in the carrying amount of each CGU being less than the recoverable value. 

However, the change in these parameters would collectively result in an impairment of the Gaming 

Franchise CGU of approximately €28 million. In this respect, for those CGU subject to the Impairment 

Test, the value in use is for a significant part, determined by the terminal value (between 70% and 74%). 

As of the Prospectus Date, there were no indicators that intangible assets, including the goodwill, may be 

impaired. 

The parameters and information used to assess the recoverability of goodwill (including the 

estimate of expected cash flows and discount rates) are influenced by the macroeconomic and market 

conditions, the regulatory framework and the subjectivity of certain forecasts of future events that may not 

necessarily occur, or could occur in a different manner than expected, and therefore could experience 

changes that could not be foreseen when the Consolidated Financial Statements were prepared. 

Unforeseeable adverse changes could require writing down goodwill and, potentially, other assets in the 

future, with adverse effects on the Group’s business and prospects, as well as on the Group’s financial 

position, results of operations and cash flow.  

The COVID-19 pandemic, has had, and might continue to have, a material adverse impact on the 

Group’s business, liquidity, financial condition and results of operations and for the financial year ended 

December 31, 2020 caused the Group to register a decrease in revenues equal to 35% compared to results 

for the year ended December 31, 2019 and a net loss equal to €50.9 million and €57.9 million for the 

years ended December 31, 2021 and December 31, 2020 respectively. Therefore, due to the impact of 

COVID-19 pandemic on the 2020 results and to the acquisitions implemented over the course of last 

three financial years, the Group’s historical financial information included in this Prospectus may not 

be representative of the Group’s results for the periods presented or future periods.  

In December 2019, a novel COVID-19 virus was reported to emerge in China and within a few 

months it had spread to nearly all regions of the world, resulting in the World Health Organization declaring 

the outbreak of a pandemic. Governments in the majority of countries, including Italy, imposed 

unprecedented measures, such as stay at home orders, restrictions on travel, shut downs of non-essential 

businesses, bans on people gathering in workspaces, public places and at events such as entertainment and 

sporting events, in order to reduce the rate and risks of infection. 

The Group’s business, which in part relies on customers gathering in close proximity, attending 

betting, gaming and bingo halls and other POS, and on sporting events taking place, had been significantly 

impacted by these measures, which led to a temporary closure of its operations in retail betting, gaming and 

bingo halls between late February and early June 2020. While the Group was able to restart its temporarily 

closed operations in the majority of the regions of Italy from June 15, 2020, with its operations in the rest 

of Italy fully reopening by July 15, 2020, to do so it had to comply with a number of new governmental 

requirements aimed at reducing risk of COVID-19 infection. Starting from October 26, 2020, due to a 

significant worsening of the outbreak of COVID-19, the Italian governmental authorities, once again, 

suspended entirely the betting activities at gaming halls and sports POS, and, starting from November 3, 
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2020, all gaming and betting retail collection activities were suspended. The operation of gaming halls and 

sports POS eventually recommenced from June 1, 2021, with the network fully re-opened in all regions 

from June 28, 2021. 

Starting from August 6, 2021, the so-called “green pass” (i.e., the certification issued by the 

competent office of the Ministry of Health providing a proof of full vaccination, a negative COVID-19 test 

performed within an applicable timeframe or proof of recent recovery from COVID-19) became effective. 

This had an adverse effect on the Group’s AWP, VLT and Retail Street & Operations product lines within 

the Group’s Gaming Franchise and Sports Franchise segments. The green pass requirements, as well as the 

obligation to wear masks in indoor public venues including the halls used by the Group, were removed 

effective May 1, 2022, however, it remains uncertain what the ongoing effects of COVID-19 or any future 

pandemic may be, including as to the severity, duration or impact, and any associated restrictions applicable 

to betting and gaming premises and other POS, which may have a material adverse effect on the Group’s 

business and results of operations. There continues to be the significant risk that the rate of infection will 

increase again, whether in the short, medium or longer term and whether in limited localities or more 

broadly. Therefore, despite the current trajectory of the pandemic and relaxation of lockdown measures in 

Italy and more broadly in Europe, the Group may nonetheless face in the future the effective shutdown of 

the majority of its business again, more limited parts of its business, and/or further consequences from the 

imposed regional social distancing measures. Many of the Group’s partners and those in its supply chains 

could be similarly impacted, and the Group also relies on its partners and other third parties and their ability 

to maintain their business and adhere to regulatory requirements. Moreover, the broader socio-economic 

effects of the pandemic remain uncertain. As result of the abovementioned disruptions, the Group recorded 

revenues of  €380.2 million and €808.1 million and a net loss of €50.9 million and €57.9 million for the 

years ended December 31, 2020 and 2021 respectively. For the year ended December 31, 2021, the Group 

generated €130.4 million in cash from operating activities. However, out of the €130.4 million, the Group 

used €20.8 million to make investments during the same period. 

As such, the COVID-19 pandemic or any future outbreak of another virus or other contagious 

disease may have a material adverse effect on the Group’s business, results of operations, financial 

condition and prospects. The extent to which the COVID-19 pandemic negatively affects the Group’s 

business, results of operations, financial condition and prospects depends on several factors, such as the 

duration and severity of the COVID-19 pandemic and any additional periods of lockdown in Italy. Any 

future developments are highly uncertain and cannot be predicted, including the scope and duration of the 

pandemic and actions taken by governmental authorities and other third parties in response thereto, 

including further quarantine measures. 

The Lottomatica Business Acquisition was completed on May 10, 2021, which was deemed 

effective for accounting purposes from May 1, 2021 and the Group began consolidating the results of the 

Lottomatica Acquired Business as of and from such date. The effectiveness of the Lottomatica Business 

Acquisition as of and from May 1, 2021 affects the comparability of the Group’s results of operation, 

because the consolidated results of operation for the year ended December 31, 2020 do not include the 

results of the Lottomatica Acquired Business for any portion of the period and the consolidated results of 

operation for the year ended December 31, 2022 include the Lottomatica Acquired Business for the entire 

year while the results for the year ended December 31, 2021 include the Lottomatica Acquired Business 

solely for eight months of the year. 

Moreover, the Betflag Acquisition affects also the comparability of the results of operation, because 

the results for the year ended December 31, 2022 include results of Betflag solely for the final month of the 

year. 

Finally, in the year ended December 31, 2020 and in the year ended December 31, 2021, the 

Group’s business was significantly impacted, by the temporary restrictive measures introduced by the 
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government in response to the COVID-19 pandemic, which included, among others, the temporary closure 

of operations in retail betting, gaming and bingo halls from March 2020 to June 2020 and from October 

2020 to May 2021. During these periods, only the Group’s Online segment was operational. 

As a result of the factors highlighted above, the historical financial information included in the 

Prospectus may not be fully comparable across the periods and may not be indicative of the Group’s 

financial performance in future periods. 

The Group’s business may be negatively affected by deteriorating economic conditions in Italy and 

Europe. 

The Group’s business may be sensitive to reductions in discretionary consumer spending, which is 

in turn affected by unfavorable economic conditions. Economic contraction or recession, uncertainty 

regarding spending capacity and the perception by its customers of weak or weakening economic conditions 

could cause a decline in the demand (as measured by consumer indices) for entertainment in the forms of 

the gaming services that are offered by the Group. In addition, changes in discretionary consumer spending 

could be driven by factors such as an unstable job market, an increase in personal taxes or perceived or 

actual decline in disposable consumer income and wealth. Weakening economic conditions also impact the 

Group’s POS, and the Group has needed in the past, and may need in the future, to increase the commissions 

paid to sales point owners in order to maintain their retail affiliation in economic crises. Such events could 

have a material adverse effect on the Group’s business, financial condition and results of operations. 

The annual inflation rate in Italy increased to 8.1% for the twelve months ended December 31, 2022 

(Source: Istat—Consumer price index 12/2022. Percentage changes with respect to the same period in the 

prior year). In an effort to fight inflation, central banks in major economies have started increasing interest 

rates since 2022, leading to increased volatility in financial markets and rising interest rates in the real 

economy. Any increase in interest rates or inflation may result in, among other things, an increase in the 

Group’s employee’s wages and salaries, a decrease in consumer’s disposable income and a loss of 

confidence in the economy, which may impact discretionary consumer spending and the Group’s 

operational expenses and may have a material adverse effect on the Group’s business and results of 

operations. 

Certain of these economic fluctuations may come about from the changing political landscape. For 

example, the military conflict between Russia and Ukraine that commenced in 2022 led to significant 

volatility in financial markets and an increase in the prices of commodities, especially of energy products, 

for which Russia holds a considerable share of the global market, which contributed to rising inflation. 

Although the Group does not have business activities or interests in either Russia or Ukraine, these events 

have negatively affected the stability of the region and wider European continent and could have an adverse 

effect on its business, results of operations, financial condition and prospects. 

The Group could be adversely affected by other macroeconomic or ratings events. In November 

2022, Fitch Ratings affirmed Italy’s sovereign credit rating of BBB with a stable outlook. Since May 2021, 

Moody’s Investors Service has not changed Italy’s sovereign credit rating, which remains at Baa3 while in 

September 2022 the outlook changed to negative from stable. In October 2022, S&P Global Ratings 

confirmed Italy’s sovereign credit rating at BBB while indicating a stable outlook. The global credit and 

financial markets have recently experienced extreme volatility and disruptions, including diminished 

liquidity and credit availability, declines in consumer confidence and economic growth, high inflation in 

Europe and other foreign markets, increases in unemployment rates and uncertainty about economic 

stability. The Group’s general business strategy may be adversely affected by any such economic downturn, 

volatile business environment or continued unpredictable and unstable market conditions, including 

economic instability and high inflation. If the current equity and credit markets deteriorate, it may make 

any necessary debt or equity financing more difficult to complete, more expensive or more dilutive. Failure 
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to secure any necessary financing in a timely manner and on favorable terms could have a material adverse 

effect on the Group’s growth strategy and financial performance.  

The potential global economic downturn in Europe and elsewhere in the world combined with the 

ongoing Russia-Ukraine conflict could significantly worsen the economic conditions in Italy over the short, 

medium and/or long term, which could have a material adverse effect on the Group’s business, financial 

condition and results of operations. Furthermore, the high inflation in Italy, Europe and other foreign 

markets, and the response of the central banks in major economies of increasing interest rates, could result 

in, among other effects, a downturn in consumer’s disposable income and demand of the Group’s products, 

as well as a further increase in the costs of raw materials, which could have a material adverse effect on the 

Group’s assets, financial condition and results of operations. 

The Group may be unable to fully or successfully implement its business plan and the results achieved 

may differ from the estimates provided in the business plan, which are subject to significant 

uncertainties, including that growth rates in Online and Sport Franchise are expected to be higher than 

those of market projections. 

This Prospectus includes certain forecast information of the Group for the year ending December 

31, 2023 (the “2023 Forecast”) and mid-term guidance covering the period 2024 to 2027 (the “Mid Term 

Guidance” and together with the 2023 Forecast, the “Forecast Data”) derived from the business plan for 

2023-2027, as approved by the Board of Directors on February 9, 2023 (the “Business Plan”). For a 

description of the Business Plan, see “Forecast Data and Estimates” to this Prospectus. 

Historically, the Group has performed better than the market in terms of GGR in its Online segment 

and in line with the market for its’ Sports Franchise and Gaming Franchise segments. 

The preparation of the Forecast Data is based on, among other things, certain assumptions 

concerning future events that management expects to occur, and the actions management intends to take; 

such events and actions may not actually be realized, as they depend substantially on variables that 

management cannot control and may involve situations that management cannot predict. Such variables 

may also make it difficult or impossible to achieve the estimates set forth in the Forecast Data. Also, the 

data used in the Forecast Data is based on several assumptions regarding the Group’s operations and results 

that are based on management's current expectations regarding future events.  

Therefore, the Forecast Data is subject to significant uncertainties, including, changes in the 

macroeconomic conditions, market conditions and regulatory framework. In particular, the achievement of 

2023 Forecast Data is subject to significant uncertainties, including that growth rates in Online and Sports 

Franchise are expected to be higher than those of market projections. 

As a result, the estimates in the Forecast Data are by definition uncertain and the Group’s actual 

results or performance may differ materially from those projected or implied in the estimates. Accordingly, 

the Forecast Data should not be taken as an indication of future performance. 

The revenues of the Group depend on concessions that are currently operated under a prorogation 

regime and that the Group may be unable to renew, in whole or in part, which could have an adverse 

effect on the Group’s business, financial condition and results of operations. 

The Group activities in the regulated gaming business are carried out on the basis of concessions 

with limited duration, granted by the ADM to multiple operators pursuant to public tender processes and 

which are currently operated under a prorogation regime. The concessionaires and the ADM enter into 

concession agreements, the terms of which are set by the ADM and cannot be negotiated. 
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The ADM sets out certain requirements that the concessionaire must meet to be granted a 

concession, including qualifications to be a game operator, a network manager, corporate legal residency 

requirements in the EU, impartiality, corporate disclosure and financial soundness requirements. 

The Group’s concessions are subject to revocation by the ADM upon the occurrence of certain 

events, some of which are different for each concession while others are common across concessions. For 

example, the ADM may revoke concessions in the event of a breach by the concessionaire of the conditions 

of the tender process, the failure to maintain certain indebtedness limitations or the failure by the 

concessionaire to restore its capital soundness ratio within six months, if such ratio decreased below the set 

threshold as a result of disposal of the shareholdings (including any controlling shareholding) held by the 

concessionaire itself. 

The ADM may also decide to revoke the concession if a concession is determined to be against the 

public interest, or if the entity to which a concession was awarded is acquired by a new parent company or 

group that does not meet certain requisite standards or conditions set forth by the ADM and by the 

applicable regulation. Furthermore, the Group’s sports betting concession may be revoked by the ADM if 

the Group fails to meet certain concession or legal requirements for sports and horse betting and, more 

generally, its concessions could be revoked by the ADM if the Group fails to pay the applicable fees to the 

regulatory authority (which may be significant) or, in certain cases, if the Group fails to communicate to 

the regulatory authority certain changes in its corporate structure. 

The Group would not be entitled to recover its initial investment or receive compensation for loss 

of anticipated profits in the event its concessions were terminated before their expiration as a result of the 

Group’s breach of the applicable terms. Also, depending on the nature of the breach, the ADM could call 

due any performance bonds granted by the Group in connection with a concession agreement, which could 

have a material adverse effect on its business, financial condition and results of operations. 

While the Group believes that it has not breached any material condition required to maintain a 

concession, if the Group fails to meet the conditions in the future, such as by way of example the risk 

described in the risk factor immediately above, or in case the ADM determines that any failure to meet the 

requirements and conditions set forth by the applicable regulations and by the concessions in the past shall 

result in the revocation of one or more of its concessions and/or in the attempt by the ADM to exclude the 

Group from participating in future public tender processes launched by the ADM itself or from the awarding 

of gaming and betting concessions, this would have a material adverse effect on the Group’s business, 

financial condition and results of operations. By way of example, Lottomatica Scommesse S.p.A. 

(“Scommesse”), as a successor of a betting concessionaire that it acquired in 2012, was involved in an 

administrative proceeding before the competent administrative court (the TAR Lazio) concerning an 

unauthorized interruption of certain betting collection activities that allegedly occurred in 2010. In relation 

thereto, the TAR Lazio issued a ruling against Scommesse in November 2021. While Scommesse (which 

later merged into GBO Italy S.p.A.) believes that it can prove its reliability, integrity and professionalism 

and, in general, that the events concerned by the said proceeding had no impacts on its continuing 

compliance with the applicable betting concessionaire requirements—which the ADM was able to monitor 

over the years—the said ruling may theoretically ground a future potential decision of the ADM—or a 

competent court as a result of a related legal proceeding—to exclude Scommesse from participating in 

future tender processes or from the awarding or granting of betting concessions. 

Furthermore, as an example, concessionaires receive fees calculated as a percentage of the total 

amount of bets collected or equivalent to the net collections from the fixed odds betting segment. Any 

decrease in the number of concessions the Group holds would directly result in a decrease in the total 

amount of bets, and thus any termination or expiration of any of the Group’s concessions, and failure to 

obtain new or renew any such concession, would have a material adverse effect on the Group’s business, 

financial condition and results of operations. 
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In addition, upon the termination, revocation or non-renewal of the Group’s AWP and VLT 

concessions, its concessions require the Group to transfer to the ADM, free of charge, at its request, (i) all 

the assets of its physical distribution network, and (ii) all the assets of its telecommunications network, 

including software and data communication network technology. As of December 31, 2022 (according to 

the latest documentation arranged for the ADM), the book value of these assets, net of depreciation and 

amortization, for the Group totaled approximately €6.3 million. The ADM could in the future require such 

a transfer of assets, which could have a material adverse effect on the Group’s business, financial condition 

and results of operations. 

The Group is required to post sizeable performance bonds and may be subject to substantial penalties if 

the Group fails to perform under its concessions. 

The Group’s concessions require substantial performance bonds (fideiussioni) in the ordinary 

course of the Group’s business primarily to guarantee payments to the ADM and the performance of its 

obligations under its concessions. These performance bonds, if enforced in the event the Group does not 

comply with its obligations under a concession, require the Group to pay significant damages. As of 

December 31, 2022, performance bonds required under the Group’s concessions to guarantee the relevant 

payment of the PREU, betting and bingo tax to the ADM and the performance of the Group obligations 

under its concessions amounted to €226.5 million of which €53.6 million relate to Lottomatica Videolot 

Rete S.p.A. (“LVR”) (of which €47.6 million represent insurance guarantees and €6.0 million represent 

bank guarantees), €37.3 million relate to Gamenet, €133.2 million relate to GBO Italy (of which €76.5 

million represent insurance guarantees and €56.7 million represent bank guarantees), €1.9 million relate to 

Betflag S.p.A. and €516 thousand relate to Battistini Andrea S.r.l. Furthermore, at each date of expiration 

or extension of a concession or the yearly adjustments of the performance bonds based on the previous 

year’s volumes, the Group may be unable to renew or extend its performance bonds on favorable terms or 

to renew or extend them at all, which could have a material adverse effect on the Group’s business, financial 

condition and results of operations. 

In addition, Gamenet S.p.A. (“Gamenet”) and LVR, as amusement with prizes (“AWP”) and video 

lottery terminals (“VLT”) concessionaires, are required to make a security deposit with the ADM equal to 

0.5% of the bet for each AWP and VLT connected to the network, which is returned to the concessionaires 

in the subsequent year (usually in the second half of the year), depending on the yearly average of successful 

AWP related data transmissions to the ADM on a monthly basis. The Group cannot exclude that such 

security deposits may be permanently retained by the ADM or that such circumstance could occur again in 

the future, which could have a material adverse effect on its business, financial condition and results of 

operations. 

In the case of a material breach by the Group of its obligations under its concessions, claims on 

performance bonds and the payment of liquidated damages could individually or in the aggregate have a 

material adverse effect on the Group’s business, financial condition and results of operations. While in the 

past the Group has not been subject to claims under its performance bonds, these types of bonds present an 

ongoing obligation for substantial cash outflows. 

The Group also enters into service level agreements with the ADM as part of the terms of its 

concessions. These service level agreements include additional undertakings and requirements regarding 

the Group’s services under the relevant concessions. Under some of the Group’s arrangements with 

counterparties the Group may be able to pass on these penalties if ever charged by the ADM. However, the 

Group does not know if it would be able to pass on such penalties to third parties nor the time associated 

with collecting any receivables in relation to such penalties. For example, on July 4, 2022, the ADM 

delivered six notices to Gamenet and LVR concerning the commencement of certain administrative 

proceedings aimed at assessing the potential violation of certain service level obligations set forth by the 

ADI Concessions allegedly occurred from 2013 to 2014. According to the said ADM notices, the potential 
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penalties amount to approximately €5 million in aggregate. On September 30, 2022, in response to said 

notices, the Group filed its defense briefs with ADM. In connection with such proceedings, the ADM (i) 

on March 16, 2023 notified Gamenet about two penalties for the year 2013, in a total amount of €282,980.00 

and (ii) on March 17, 2023, notified LVR of a penalty for the year 2013 for a total amount of €271,803.40. 

Even if the Group was able to prove the absence of the alleged violation of the 2013-2014 service level 

obligations, or, in the event that it is eventually determined that the Group owes a non-material amount in 

connection with the alleged violation of the service level, the Group cannot guarantee that further penalties, 

also in relation to similar issues in its operations during the past years, will not be levied on it in the future. 

The obligation to pay the said penalties concerning the Group’s ADI operations in 2013 and 2014 and other 

potential material penalties that may be applied against the Group, as well as its potential inability to pass 

on to or collect on any penalties from third parties could have a material adverse effect on its business, 

financial condition and results of operations. 

The Group may be unable to renew all or some of its expired concessions, which could negatively affect 

its business. 

The Group currently holds a number of gaming concessions from the ADM. In particular: 

• Gamenet and LVR hold two concessions to operate AWPs and VLTs. Such concessions expired 

and are currently operated under a prorogation regime, whose validity was extended until December 

31, 2024, pursuant to Art. 1, paragraph 124, Law No. 197/2022 (the “Italian Stability Law of 

2023”). The Italian Stability Law of 2023 delegated ADM to adopt an implementing decree, which 

is still to be adopted. Such extension is subject to the payment by the concessionaires of certain 

amounts which are calculated based on the number of AWPs and VLTs operated as of October 31, 

2022 and as per the below criteria: (i) in the case of the AWPs, the unit price paid to obtain the 

clearances (nulla osta) to operate such devices; and (ii) in the case of the VLTs, the fee paid for 

obtaining the nine-year concession to operate such devices, in each case increased by 15% and in 

proportion to the duration of the extension. The amounts for AWPs shall be paid in two installments 

both due in 2023, while for VLTs the amounts shall be paid in four installments, two in 2023 and 

two in 2024. The tender for renewal of the AWPs and VLTs concessions has not been launched 

yet. 

• GBO Italy S.p.A. (“GBO Italy”) holds four betting concessions for sports and horse racing betting, 

which expired on June 30, 2016 and are currently operated under a prorogation regime, whose 

validity was extended until December 31, 2024, pursuant to the Italian Stability Law of 2023. Such 

extension is subject to the payment by the concessionaires of an amount equal to the concession fee 

(calculated in line with the terms of the relevant concession agreement and the applicable regulatory 

framework) increased by 15%. Such payment is due by July 15, 2024. The tender for renewal has 

not been launched yet. 

• GBO Italy and Betflag hold three concessions for the remote collection of bets and games. 

Such concessions have expired and are currently operated under a prorogation regime, whose 

validity was extended until December 31, 2024, pursuant to the Italian Stability Law of 2023. Such 

extension is subject to the payment by the concessionaires of an amount equal to the concession fee 

(calculated in line with the terms of the relevant concession agreement and the applicable regulatory 

framework) increased by 15% and in proportion to the duration of the extension. The amounts for 

the remote collection of bets and games shall be paid in four instalments, two in 2023 and two in 

2024. The tender for renewal has not been launched yet. In addition, GBO Italy entered into an 

agreement (the “72000 Agreement”) with the ADM concerning sports and horse racing betting 

activities (Schema di Disciplinare per la Raccolta delle Scommesse), which, as per the betting 

concessions mentioned above, expired on June 30, 2016 and is currently operated under a 

prorogation regime until December 31, 2024, pursuant to the Italian Stability Law of 2023. Such 
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extension is subject to the payment by the concessionaries of an amount to be calculated based on 

the same criteria applicable to the betting concessions for sports and horse racing betting mentioned 

above. The tender for renewal of the 72000 Agreement has not been launched yet. Foreign betting 

players have claimed in the past that the prorogation mechanism described above violates certain 

general EU law principles, including free competition and freedom of establishment. In this respect, 

the European Court of Justice recently stated that such mechanism shall be considered as lawful 

provided that it is proportioned to, and justified by, overriding reasons of public interest. 

• Battistini Andrea S.r.l. (“Battistini Andrea”) holds a bingo concession. This concession is 

currently operated under a prorogation regime and its validity has been extended until December 

31, 2024, pursuant to the Italian Stability Law of 2023. Such extension is subject to the payment 

by the concessionaires of an amount equal to the concession fee (calculated in line with the terms 

of the relevant concession agreement and the applicable regulatory framework) increased by 15% 

and in proportion to the duration of the extension. The amounts for the bingo concession shall be 

paid in four instalments, two in 2023 and two in 2024. The tender for renewal has not been launched 

yet. In this respect, some concessionaries have challenged before the competent Italian 

administrative courts the laws granting, throughout the years, the extension of the prorogation 

regime and the payment, and increase, of concession fees (even though, originally, Bingo 

operations were not subject to any concession fee). They claimed, among others, that the decision 

of the Italian legislator to extend the prorogation regime without launching a new tender process 

for new bingo concessions, violates the principles of economic freedom and open competition 

under the EU law. On January 31, 2023, the Italian Administrative Supreme Court requested the 

European Court of Justice to determine if such laws are compatible with certain EU law principles, 

namely the principle of freedom of movement, proportionality, open market economy and free 

competition.  

The revenues linked to Sport Franchise concessions, amounted to €340.8 million, or 24.4%, of the 

Group total revenues for the year ended December 31, 2022. 

Upon the expiration of concessions, new concessions are awarded by means of a competitive public 

tender process. Law Decree No. 124/2019 (converted into Law No. 157/2019, the “Tax Decree”) provided 

that the ADM was required to launch a public tender process for new betting concessions by June 30, 2020. 

The Cura Italia Decree also postponed the deadline by which the ADM was to launch new tender processes 

for each of gaming machines and online concessions by six months to June 30, 2021, and for betting 

concessions by six months to December 31, 2020. However, such new public tender procedure has not been 

launched yet, nor has the ADM yet enacted any regulatory acts detailing the terms and conditions of such 

procedure. Extension of the expired concessions and participation in the new tender processes is conditional 

upon the filing, by each concessionaire, of a request for a new concession. With respect to the extension 

granted by Law Decree no. 36 dated April 30, 2022 (converted into Law no. 79 of June 29, 2022, 

implementing the National Recovery and Resilience Plan (the “PNRR Law”), as implemented by ADM 

Decree No. 320379 of July 8, 2022 (the “2022 ADM Betting Prorogation Decree”), the Group also 

fulfilled the ADM’s request for extension of their guarantees relating to the expired betting licenses. With 

respect to the last extension granted by the Italian Stability Law of 2023, the related implementing ADM 

Decree (still to be adopted) will set forth the terms for a further extension of such guarantees.  

There is no guarantee that the Group will be able to successfully renew its concessions. While 

Lottomatica has historically been able to renew its concessions, upon the expiration of the Group’s 

concessions, such concessions may not be renewed on favorable terms, or at all, or they might be renewed 

on an untimely basis, all of which could have a material adverse effect on the Group’s business, financial 

condition and results of operations. The same also applies to GBO Italy’s expired 72000 Agreement with 

the ADM.  
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The Group may also from time to time experience delays in applying for new or the renewal of 

concessions or licenses, or delays in obtaining regulatory approval or delays due to legislative changes that 

may be required in order to modify certain attributes of a current product offered under an existing 

concession, and such delays could preclude the Group from taking advantage of attractive market 

opportunities or require the Group to temporarily cease operations. 

Additionally, the Group cannot exclude that new concessions will be awarded to new entrants, 

considering, among other factors, the lower barriers to entry in the Sports Franchise segment compared to 

the AWP and VLT segments. Moreover, new competitors could enter the Italian market, exploiting the 

abovementioned liberalization of the regulatory framework regarding foreigners and importing into the 

Italian market expertise, market data or unique products from their experience abroad that could affect the 

success of the Group’s products, which could have a material adverse effect on its business, financial 

condition and results of operations. 

Also, upon the termination, revocation or non-renewal of the Group’s AWP and VLT concessions, 

its concessions require the Group to transfer, free of charge, at the request of the ADM, (i) all the assets of 

its physical distribution network, and (ii) all the assets of its telecommunications network, including 

software and data communication network technology, which would have a material adverse effect on the 

Group’s business, financial condition and results of operations. 

Acquiring concessions typically requires a significant upfront cash payment, and in the future the Group 

may not have sufficient cash on hand or adequate access to additional capital to fund such payments. 

The Group’s concessions have required significant upfront payments historically. Therefore, the 

Group’s ability to renew existing concessions and invest in new concessions depends on the Group’s ability 

to have available cash on hand or have access to new sources of financing to fund these investments. For 

example, in 2009 and 2010 for Gamenet, in 2013 for Intralot Gaming Machines S.p.A. and Lottomatica 

Video Rete S.p.A., the fee for VLT concessions was €15,000 for each VLT, resulting in upfront payments 

of approximately €297.5 million in aggregate. Moreover, the cost of renewing existing concessions or 

obtaining new concessions have since increased.  

As it currently stands, the Italian government announced its call for tenders to renew betting 

concessions in the Italian Stability Law of 2016. This provides for a new tender for granting, for a nine-year 

period, certain POS licenses. Also, the Italian Stability Law of 2020 and the Tax Decree provided that, the 

ADM should have launched, by December 31, 2020, later postponed to June 30, 2021 as set forth by art. 

69, co 3 of the so called Cura Italia Decree, a new tender for granting, for a nine-year period, a certain 

number of rights for AWP-Rs, VLTs, operation of gaming activities in cafés and tobacco shops through 

AWP-Rs to be installed therein, and operation of gaming activities in the dedicated gaming halls where 

VLTs can be placed, as well as POS licenses and remote gaming licenses. 

The deadline for the launch of the new tender process to renew the Group’s betting concessions 

expired on June 30, 2021. Such new public tender procedure has not been launched yet, nor has the ADM 

yet enacted any regulatory acts detailing the terms and conditions of such procedure. 

Pursuant to art. 1, paragraphs 123 and 124, Law no. 197/2022 (the " Italian Stability Law of 

2023"), all the concessions held by the Group are managed under an extension regime where the expiration 

date for concessions has been extended to December 31, 2024. Such concessions are subject to the payment 

of annual extension concession fees for 2023 and 2024. In the event concessions are extended further under 

a prorogation regime, there is no certainty on the concession fees and the upfront payment. As of the 

Prospectus Date, the Group estimates to spend an equivalent annual amount of approximately €50 million 

in concession fees. In the event concessions are tendered, for example for a nine-year period, there is no 

certainty on the upfront payment. As of the Prospectus Date the Group estimates, based on previous 
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experience and currently available information, a total upfront payment of approximately €452 million paid 

in two equal annual installments. In such a scenario, the Group would expect to fund such payments with 

the existing liquidity, including available cash and, to the extent required, to draw down its New Revolving 

Credit Facility and/or issue new debt. In the event of the that concessions are tendered and the assumed 

upfront payments, the Group still expects to maintain the target leverage range of 2.0x-2.5x Adjusted 

EBITDA. However, if the Group does not have available cash and/or is not able to access sources of capital 

on favorable or reasonable terms to tender for and win the relevant concessions, it would have a material 

adverse effect on the Group’s business, financial condition and results of operations. 

Alternative performance measures used in this Prospectus may not be consistent with those used by other 

companies, including competitors. 

To facilitate an understanding of the Group’s economic and financial performance, certain 

Alternative Performance Measures (“APMs”) have been identified. Pursuant to the ESMA/2015/1415 

guidelines of October 5, 2015 (which went into effect on July 3, 2016), APM means indicators of financial 

performance, financial debt or historical or future cash flows other than those defined or specified in 

applicable financial reporting rules. 

Regarding the interpretation of such Alternative Performance Measures, the Group highlights that: 

(i) APMs are based on historical data and are not indicative of the Group’s future performance. They are 

derived from the Consolidated Financial Statements and related accounting records, in accordance with the 

recommendations in ESMA document No. 1415 of 2015, as implemented by Consob Communication No. 

0092543 of December 3, 2015; (ii) the determination of APMs is not governed by EU IFRS and, although 

they are derived from the Consolidated Financial Statements and related accounting records, they are not 

subject to audit; (iii) APMs should not be considered substitutes for the measures set forth by EU IFRS; 

(iv) the APMs must be read in conjunction with the financial information taken from the Consolidated 

Financial Statements presented in this Prospectus; (v) since the definitions of the APMs used by the Group 

do not derive from applicable accounting standards, they may not be consistent with APMs used by other 

groups and therefore comparable with them; and (vi) the APMs used by the Group were defined and 

represented consistently for all periods for which financial information is included in this Prospectus. 

If an investor examines the APMs without taking the above matters into account, such investor 

could be misled when evaluating the Group’s financial position, results of operations and cash flow of the 

Issuer and could make erroneous, inappropriate or unsuitable investment decisions.  

Pro forma financial information may not necessarily reflect the Group’s results of operations and cash 

flows in the future, or what the Group’s results of operations and cash flows would actually have been 

if the Betflag Acquisition, had been effective in the period shown. 

The Pro Forma Consolidated Financial Information for the year ended December 31, 2022 included 

in this Prospectus has been prepared for information purposes only, to show what the Group’s consolidated 

financial statements for the same year would have been if (i) the acquisition made on November 22, 2022 

of 100% of the share capital of Betflag S.p.A. (the “Betflag Acquisition”) and (ii) the issuance on 

September 27, 2022 of €350 million aggregate principal amount of 9.75% senior secured notes due 2027 

(hereinafter the “2027 Notes”), the proceeds of which were utilized to finance the Betflag Acquisition (the 

Betflag Acquisition and the 2027 Notes together, the “Transactions”), had occurred on January 1, 2022. 

The Pro Forma Consolidated Financial Information represents a hypothetical situation and is based 

on available information and certain assumptions that the Group’s management believe are reasonable; 

therefore, it does not purport to represent or to be indicative of the consolidated results of operations that 

the Group would have reported had the Transactions been completed as of January 1, 2022, and is not, and 

should not be taken as, representative of the Group’s future consolidated results of operations, nor does it 
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purport to project the Group’s results of operations for any future period and should not be used for such 

purpose. 

As a result, the discussion regarding the above-mentioned periods is necessarily limited in scope 

and of a more general and descriptive nature. 

Risks Related to the Group’s Indebtedness 

The Group is subject to, and will be subject to, restrictive debt covenants under the Existing Revolving 

Credit Facility Agreement, the New Revolving Credit Facility Agreement, the Bridge Facility (if utilized) 

and the Existing Notes Indentures that may limit the Group’s ability to finance its future operations and 

capital needs, and to pursue business opportunities and activities.  

The Existing Revolving Credit Facility Agreement and the Existing Notes Indentures contain, and 

the New Revolving Credit Facility Agreement and the Bridge Facility (if utilized) will contain, negative 

covenants restricting, among other things, the Group’s ability to carry out certain or all the following actions 

(i) incur or guarantee additional indebtedness and issue certain preferred stock; (ii) make restricted 

payments, including paying dividends or making other distributions, making investments and prepaying or 

redeeming subordinated indebtedness or equity; (iii) create or incur certain liens; (iv) sell, lease or transfer 

certain assets; (v) enter into arrangements that restrict dividends or other payments to the Group; (vi) engage 

in certain transactions with affiliates; (vii) create unrestricted subsidiaries and (viii) consolidate, merge or 

transfer all or substantially all of its assets and the assets of its subsidiaries on a consolidated basis; and (ix) 

enter into certain other transactions and activities. In particular, the Existing Notes Indentures  will permit, 

following the Offer and from the First Trading Date, among others, dividend payments made in an amount 

not to exceed in any fiscal year, 7% of the greater of the market capitalization at the First Trading Date and 

the market capitalization at the time of the dividend payment. All of these limitations are subject to 

significant exceptions and qualifications. For instance, the restricted payments covenants under the Existing 

Revolving Credit Facility Agreement and the Existing Notes Indentures currently permit, and those under 

the New Revolving Credit Facility Agreement and the Bridge Facility (if utilized) will permit, the Group 

to declare and pay a significant amount of dividends to its shareholders. Additionally, if, on any date, the 

2025 Notes or the 2027 Notes achieve investment grade ratings from two rating agencies, and no default 

has occurred and is continuing under the relevant Existing Notes Indentures, the limitations on dividend 

distributions will no longer be applicable to the relevant Existing Notes. 

The restrictions contained in the Existing Revolving Credit Facility Agreement and the Existing 

Notes Indentures, and which will be contained in New Revolving Credit Facility Agreement and the Bridge 

Facility (if utilized), could affect the Group’s ability to operate its business and may limit its ability to react 

to market conditions or take advantage of potential business opportunities as they arise. For example, such 

restrictions could adversely affect its ability to finance its operations, make strategic acquisitions, 

investments or alliances, restructure its organization or finance its capital needs. Additionally, its ability to 

comply with these covenants and restrictions may be affected by events beyond its control. These include 

prevailing economic, financial and industry conditions. If the Group breaches any of these covenants or 

restrictions, it could be in default under the Existing Revolving Credit Facility Agreement, New Revolving 

Credit Facility Agreement, the Bridge Facility (if utilized) and the Existing Notes Indentures. 

If there were an event of default under any of the Group’s debt instruments that is not cured or 

waived, the holders of the defaulted debt could terminate their commitments thereunder and cause all 

amounts outstanding with respect to such indebtedness to be due and payable immediately, which in turn 

could result in cross defaults under its other debt instruments and could adversely affect the Group’s 

business. Any such actions could force the Group into bankruptcy or liquidation. 
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The Group requires a significant amount of cash to service debt and for other general corporate purposes 

and its ability to generate sufficient cash depends on many factors beyond its control. 

The Group’s ability to meet its debt service obligations, including under the Existing Revolving 

Credit Facility Agreement, the New Revolving Credit Facility Agreement, the Bridge Facility (if utilized) 

and the Existing Notes Indentures, and to fund working capital and product development, renew 

concessions and make any acquisitions and capital expenditures will depend on its future operating 

performance and ability to generate sufficient cash. These depend, to some extent, on general economic, 

financial, competitive, market, regulatory and other factors, many of which are beyond its control. If the 

Group sustains losses in the future, its ability to repay and service its debt may be materially impaired. 

The Group’s business may not generate sufficient cash flows from operations and additional debt 

and equity financing may not be available to it in an amount sufficient to pay its debts when due or to fund 

its other liquidity needs. The ability to refinance its debt may depend on stable loan or debt capital markets. 

In addition, the financing arrangements the Group is subject to may permit it to make certain dividends, 

distributions or other payments to the Group’s shareholder, to make regularly scheduled cash interest 

payments on its debt (or any refinancing indebtedness in respect thereof) as well as the repurchase or 

retirement for value of such indebtedness in exchange for, or out of the proceeds of, subordinated 

indebtedness incurred by the Group. 

If its future cash flows from operations and other capital resources are insufficient to pay its 

obligations as they mature or to fund its liquidity needs, the Group may be forced to reduce or delay its 

business activities, reduce research and development and capital expenditures, sell assets, obtain additional 

debt or equity financing or restructure or refinance all or a portion of its debt on or before maturity. If the 

Group is not able to refinance any of its debt, obtain additional financing or sell assets on commercially 

reasonable terms or at all, it may not be able to satisfy its debt obligations. The Group may also be unable 

to satisfy its obligations on other financing arrangements, such as under the Existing Revolving Credit 

Facility Agreement, the New Revolving Credit Facility Agreement, the Bridge Facility (if utilized) and the 

Existing Notes Indentures and other relevant financing agreements which it may enter into in the future. In 

the event of a default under the Existing Revolving Credit Facility Agreement, the New Revolving Credit 

Facility Agreement, the Bridge Facility (if utilized) and the Existing Notes Indentures or certain other 

defaults under any other agreement, the lenders under the respective facilities or financing instruments 

could take certain actions, including terminating their commitments and declaring all amounts that has been 

borrowed under the Group’s credit facilities and other indebtedness to be due and payable, together with 

accrued and unpaid interest. Such a default, or a failure to make interest payments under the relevant 

financing agreements, could mean that borrowings under other debt instruments that contain 

cross-acceleration or cross-default provisions may as a result also be accelerated and become due and 

payable and the Group’s assets may be insufficient to repay its indebtedness. Any such actions could force 

the Group into bankruptcy or liquidation, which would have a material adverse effect on its business, results 

of operations and financial condition.  

The Group is exposed to interest rate risks as certain of its borrowings have, or will have, interest at 

floating rates that could be impacted by applicable regulation and could rise significantly. Shifts in such 

rates may adversely affect the Group’s debt service obligations. 

The 2025 Floating Rate Notes have and the Existing Revolving Credit Facility, New Revolving 

Credit Facility and the Bridge Facility will have (if utilized), interest at floating rates equal to the applicable 

Euro Interbank Offer Rate (“EURIBOR”) for the relevant interest period plus a margin that may be adjusted 

at regular intervals. While the Group entered into hedging arrangements fixing the floating rates applicable 

to the 2025 Floating Rate Notes, there can be no assurance the Group will enter into hedging arrangements 

to fix the floating rates applicable to the Existing Revolving Credit Facility, the New Revolving Credit 

Facility or the Bridge Facility (if utilized) or that hedging will be available or continue to be available on 
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commercially reasonable terms or, if available, will be successful in mitigating the risks relating to 

increasing interest rates. Therefore, the interest rates applicable to the Existing Revolving Credit Facility, 

the New Revolving Credit Facility and the Bridge Facility (if utilized) could rise significantly in the future 

reducing cash flow available for capital expenditures and hinder the Group’s ability to make payments on 

its borrowings.  

Risks Related to the Group’s Business and Industry 

The Group’s business and profitability may be adversely affected by competition from other gaming 

operators and the liberalization or other changes in the regulatory framework may increase the number 

of competitors in the gaming industry, including competitors who are not required to comply with all the 

requirements of the Italian regulatory framework. 

The Italian gaming industry is highly fragmented and the Group faces competition from a number 

of companies. The Group faces competition from both physical gaming facilities as well as online operators 

offering similar products and services and other gaming operators, both domestic and foreign. Competition 

could continue to intensify as new operators enter the market and existing operators improve and expand 

their product offering. 

Gaming products are affected by consumer trends and the improvement and expansion of product 

offerings by the Group’s competitors may attract customers away from the products and services offered 

by the Group and reduce its market share. The greater the number of competitors, the more product choices 

available to customers that may be better or different to the ones offered by the Group. If the Group is 

unable to find effective ways to improve, expand upon and promote its products effectively, particularly in 

light of the restrictions on advertising imposed pursuant to Italian law, the Group may lose market share 

which could have a material adverse effect on its business, financial condition and results of operations. 

Competition may further intensify as new operators enter the market and take advantage of the 

liberalization of the regulatory framework, utilizing their expertise, market data and/or unique products 

even from abroad, and potentially negatively impacting the success of the Group’s products, which, in turn, 

could have a material adverse effect on the Group’s business, financial condition and results of operations. 

Since 1999, certain aspects of the Italian gaming legislation and, in particular, the existence of a 

system based on a limited number of concessions, has been subject to the review of the European Court of 

Justice from time to time. According to the case law of the European Court of Justice, national laws 

prohibiting collecting, taking, booking and forwarding offers of bets without a concession are permissible 

only in certain cases, where and to the extent that such laws genuinely contribute to the objective of 

preventing criminal or fraudulent activities. 

Accordingly, Italian courts have ruled that in certain cases, EU gaming operators authorized to 

operate in their home Member State may begin operating in Italy without a concession (although a police 

license is still required). For example, Italian courts have permitted such EU gaming operators to commence 

operations in Italy without a concession where it is determined that the operator was unable to participate 

in the public tender for such concession due to restrictions put in place at the time of such tender that are 

found to be discriminatory against foreign operators. As a result, some EU operators are active in the Italian 

gaming market without an ADM concession and may therefore be able to obtain a competitive advantage 

over Italian operators that hold an ADM concession, as such operators are subject to the restrictions and the 

conditions imposed by the respective concession. 

Since Law Decree No. 223 of July 4, 2006, converted into Law No. 248/2006 (the “Bersani 

Decree”), the ADM and the Italian legislator undertook to align the Italian gaming regulatory framework 

to the European Union law. In the invitation to the tender for the betting concession of July 2012, the ADM 
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amended the concession regime so as to further facilitate access to the gaming market. In addition, the 

Italian Stability Laws of 2015 and 2016 and the associated ADM regulations set forth a procedure allowing 

unlicensed operators (“CTD”) operating in Italy as of October 30, 2014 to legitimize their operations, 

provided that they satisfy certain conditions, including, among others, that such CTDs cure their tax 

exposure and connect their operations to the ADM servers. 

The gaming market is also affected by laws and regulations adopted at a regional and local level, 

such as the measures introduced by certain regional and/or local regulatory authorities to prevent 

pathological gambling, including various types of financial incentives (such as tax benefits) in favor of POS 

owners that decide not to install AWPs. Moreover, local public authorities assess whether newly installed 

gaming halls are sufficiently far from “sensitive locations”, such as schools, places of worship, or other 

meeting places. 

Any continued liberalization of the Italian gaming market and/or increase in the number of foreign 

operators, who are not prescribed to comply with all the requirements of the national, regional and local 

Italian regulatory framework, could have a material adverse effect on the Group’s business, financial 

condition and results of operations. In addition, should the European Court of Justice determine that the 

above mentioned initiatives of the ADM and the Italian legislator are insufficient to comply with European 

Union law, the operators acting without an ADM concession may continue to act outside the Italian 

regulatory framework and ultimately increase their business, which could have a material adverse effect on 

the Group’s business, financial condition and results of operations. 

Furthermore, the fragmented Italian regulated gaming market is undergoing a phase of 

consolidation whereby some of the Group’s competitors could merge, therefore availing themselves of 

synergies and resources not available to the Group. For instance, a British gambling technology company, 

Playtech plc, acquired an Italian betting and gaming company, Snaitech, in 2018 in a move to source part 

of its revenue from regulated markets. On August 4, 2022, Flutter Entertainment acquired the Italian betting 

and gaming company Sisal S.p.A. This consolidation could result in certain of the Group’s competitors 

merging to create combined entities with increased market shares and greater resources than the Group and 

against whom it could become more difficult to compete. 

As a result of developments in digital and internet gaming, the cost of entry to the gaming market 

has decreased significantly, contributing to a more competitive environment. Digital and internet gaming 

have emerged as substantial methods of competition from existing competitors and, increasingly, new 

competitors as a result of the lower cost of entry. 

Increased competition from other gaming operators, bookmakers and online operators, as well as 

from suppliers of other gaming products, and from new competitors as a result of the lower cost of entry, 

in any segment of the Group’s industry, including the online market, and whether Italian or foreign, and 

particularly if consolidation of the market continues, may result in increased pricing pressures on a number 

of its products and services, which could have a material adverse effect on its business, financial condition 

and results of operations. 

The Group may not be able to implement its business strategy or manage future growth effectively. 

The Group is one of the main players in the regulated gaming industry in Italy based on revenues, 

with revenues of €1,394.9 million in the year ended December 31, 2022. The Group’s ability to increase 

revenues, pursue growth and development goals and maintain adequate levels of profitability also depends 

on the implementation of the Group’s business strategy, which is based on the following three key goals: 

(i) pursue top line organic growth in Online and Sports Franchise; (ii) continue to increase the profitability 

and growth of its Gaming Franchise business; and (iii) continue to increase market share and deliver 

synergies. 
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If the Group is unable to reach its strategic and financial targets, its growth strategy may not be 

implemented and the Group’s business could be adversely affected. In addition, if the Group is unable to 

implement its growth strategy in a timely manner and/or the assumptions underlying its strategy prove to 

be incorrect or if the Group’s strategy fails to produce the planned results, its business could be negatively 

affected and its past growth rates may not be maintained, which could have a material adverse effect on the 

Group’s business, financial condition and results of operations. 

Certain members of the Board of Directors and of the Senior Management Team of the Issuer may 

present conflicts of interest. 

As of the Prospectus Date, certain members of the Board of Directors and members of the Senior 

Management Team may have private interests that may conflict with their obligations associated with the 

office or position they hold with the Issuer and with potential offices held in other governing bodies of the 

Selling Shareholder. 

Specifically, certain key management personnel (including the Chief Executive Officer Guglielmo 

Angelozzi, the Non-Executive Chairman Andrea Moneta and the Non-Executive Director John Paul 

Maurice Bowtell) hold, in aggregate, 5.31% of the Selling Shareholder’s share capital. Moreover, some of 

the members of the Board of Directors hold corporate offices in, or have employment relationships with, 

Apollo. In particular: (i) Andrea Moneta, the Chairman of the Issuer’s Board of Directors, is a senior advisor 

for Italy and operating partner financial services at Apollo and serves also as a director of the Selling 

Shareholder; (ii) Michele Rabà, a non-executive director of the Issuer, is a partner at Apollo; (iii) Michael 

Ian Saffer, a non-executive director of the Issuer, is a principal at Apollo and serves also as director of the 

Selling Shareholder; (iv) Yulia Shakhova, a non-executive director of the Issuer, is a principal at Apollo.  

The failure to properly implement measures and procedures to manage such conflicts of interest 

could have a material adverse effects on the Group’s business, financial condition and results of operations. 

The Group depends on partners and retailers, as well as a number of third-party suppliers, for the 

operation of its business, and problems with such partners, retailers or suppliers could adversely affect 

the Group. 

The Group relies on its retail partners and suppliers to operate the majority of the POS in its 

distribution network. The Group also relies on a number of third-party suppliers who provide the Group 

with products, including AWPs and VLTs, and services. The Group does not control these retail partners 

and third-party suppliers but relies on them to perform their services in accordance with the terms of their 

contracts. In addition to COVID-19 and deteriorating economic conditions having had a negative impact 

on the Group, such factors have also adversely affected the Group’s retail partners and third-party suppliers. 

Their failure to perform or pay the Group could have material adverse effect on its business, financial 

condition and results of operations. 

The Group may not be successful in recovering any losses that result from the failure of any of its 

retail partners or third-party suppliers. Where a retail partner is operating under the Group’s brand, any such 

failure may also negatively impact its reputation and level of consumer loyalty. Additionally, in the event 

of losses incurred by the Group’s retail partners and third-party suppliers, such retail partners and 

third-party suppliers may seek to recover their losses by enforcing indemnities or other contractual 

instruments available to them with respect to breaches of obligations or warranties under their agreements 

with the Group. The Group depends on four main suppliers for the operation of its product line. 

Interruptions to the Group’s supply chain could therefore have a material adverse effect on the Group’s 

business, financial condition and results of operations. 
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The Group relies on its retail partners to operate the POS in its distribution network. These parties 

are responsible for, among other things, collecting the cash at their POS and transferring the collections to 

the Group, net of their commission. The obligations of retail partners to pay to the Group are, at times, 

secured by performance bonds or security deposits. To the extent part of the obligations of the Group’s 

retail partners are not secured or if the Group is unable to offset the breach of its retail partners through the 

security such retail partner has provided, the Group bears the risk that its retail partners will be unable to 

pay amounts due to the Group on a timely basis. Moreover, in the event that it does not receive payment, 

the Group remains liable to the ADM for the payment of related gaming taxes. Despite the credit risk 

management procedures in place, the Group may not be able to limit its potential loss if a significant number 

of retail partners are unable to pay amounts due to the Group on a timely basis, which could have a material 

adverse effect on its business, financial condition and results of operations. Overdue current and noncurrent 

trade receivables net of the provision for doubtful accounts as of December 31, 2022 amounted to €7.8 

million. Such events could have a material adverse effect on the Group’s business, financial condition and 

results of operations. 

The Group’s strategy of selectively pursuing acquisitions of businesses may present unforeseen 

integration obstacles or costs in realizing synergies and may cause the Group to increase its indebtedness. 

The Group seeks to expand its operations and businesses in the gaming market through vertical 

integration and, as the case may be, by horizontal acquisitions to integrate companies operating in the same 

segment as the Group or in other segments of the wider gaming industry to the extent such acquisition is 

consistent with the Group’s financial performance and return on investment criteria. While the Group 

expects, as in the past, that many of these acquisitions will not be material in the context of its business, the 

Group may also consider and pursue material acquisitions, such as the Lottomatica Business Acquisition 

and the Betflag Acquisition, depending on the opportunities presented to the Group by the market at any 

given time, which may require an increase of the Group’s indebtedness. The Group may also acquire non-

controlling stakes or enter into joint ventures with other players if the Group believes such transactions to 

be conducive to the achievement of its strategy. Moreover, within its acquisition strategy, the Group 

continuously seeks opportunities for investments that it believes meet its investment criteria. The 

geographical composition of its gaming business portfolio may change in the future as a result of new 

acquisitions. Such change may introduce dependencies on new market conditions in new geographical 

locations, which may have different fundamentals, trends or legal, regulatory and tax regimes than the 

Group’s current market in which the Group operates. A broader geographical distribution of its gaming 

business portfolio may also result in additional costs in connection with the management of its businesses 

and reduce the benefits of economies of scale. The occurrence of any of the foregoing factors may have a 

material adverse effect on the Group’s business, financial condition and results of operations. 

The Group is currently actively assessing possible opportunities in all of the above scenarios and, 

in particular, is considering potential material acquisitions. The success of any future acquisition will 

depend upon the Group’s ability to identify suitable targets, conduct appropriate due diligence, negotiate 

transactions on fair and favorable terms, obtain required authorizations and ultimately complete such 

acquisitions and successfully integrate them into the Group. The Group’s assessments of acquisition targets 

may prove to be incorrect and in particular its expectations with respect to growth, financial margins, cash 

flows and cost and revenue synergies. The Group’s acquisitions may subject it to more expansive or new 

regulatory frameworks, new customer segments with different gaming and spending habits than the Group 

have catered to and/or new competitive dynamics which could hinder its growth and frustrate the realization 

of its acquisition objectives. Furthermore, the Group could incur or assume unknown or unanticipated 

liabilities or contingencies with respect to customers, employees, suppliers, government authorities or other 

parties. Debt incurrence to consummate acquisitions may also increase its leverage, and if the acquisition 

is of a considerable size, such increase in leverage may be material and the Group may not be able to obtain 

additional debt on favorable terms. Any due diligence with respect to identifying targets may require more 
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investment than the Group expected, including management time. Additionally, the Group may face 

difficulties in the integration of an acquired company or business unit into its Group. The process of 

integrating acquisitions may be disruptive to the Group’s operations, as a result of, among other things, 

unforeseen legal, regulatory, contractual (including, for instance, representations and warranties, 

indemnities, put and call options) and other issues, difficulties in realizing operating synergies, difficulties 

in integrating diverse business cultures which may be incompatible, problems in integrating IT or other 

systems between the businesses, disagreements with joint venture partners or minority shareholders or a 

failure to maintain the quality of services that the Group have historically provided. Moreover, the 

integration of acquired businesses may be more difficult or take longer than anticipated resulting in higher 

administrative and management costs than anticipated. As the Group continues to grow, any further 

acquisitions could cause a significant increase in its costs. Any of the above-mentioned problems could lead 

to a diversion of management focus and resources from other strategic opportunities or material operational 

matters, or lead to difficulties in managing a larger company. 

Therefore, considering that a broader geographical distribution of the Company’s gaming business 

portfolio may result in additional costs in connection with the management of its businesses and may reduce 

the benefits of economies of scale, and that integration of acquired businesses may be more difficult or take 

longer than anticipated, resulting in higher administrative and management costs than expected, the 

Company may need to pay higher prices for acquisitions in order to continue carrying out its strategy of 

consolidating the market and of realizing operating synergies. Should any of the above concerns arise in 

connection with any future acquisition, it could have a material adverse effect on the Group’s business, 

financial condition and results of operations. 

The Group’s failure to keep up with technological developments in online gaming or to continually 

develop its technological expertise, could adversely affect its business, financial condition and results of 

operations. 

The market for online gaming products is characterized by rapid technological developments, 

frequent new product and service offerings and evolving industry standards. The emerging character of 

these products and services and their evolution requires the Group to enhance its current products and 

services and continue to improve the performance, features and reliability of its technology and information 

systems. 

In addition, the widespread adoption of new internet technology and higher standards in relation to 

online gaming could require the Group to commit significant funding to replace, modify or adapt its existing 

technology and systems. The technology the Group is using may be rendered obsolete, even within a limited 

timeframe, following the introduction of new technology and more advanced systems. The new technology 

may in the future reveal design flaws or other defects and require modifications, which could result in a 

loss of efficiency, temporary suspension of the games and, in particular, loss of confidence by the Group’s 

customers in its products and services. All these factors could have a material adverse effect on the Group’s 

business, financial condition and results of operations. 

Moreover, the Group depends on third-party technology providers for the development and 

maintenance of certain of its systems, and any failure to maintain relationships with such providers could 

have a material adverse effect on its business, financial condition and results of operations. 

The technological solutions the Group has in place to block access to its online services by players in 

certain jurisdictions may prove inadequate, which may harm its business and expose the Group to 

liability. 

Historically, the gaming industry has been regulated at a national level, and currently there is no 

international gaming regulatory regime. Although the regulatory regime for land-based gaming operations 
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is well established in many countries, the gaming laws in such countries may not necessarily have been 

amended to take account of the Internet and the ability to offer gaming services online. As a result, there is 

uncertainty as to the legality of online gaming in a number of countries. 

The Group has systems and controls in place in an effort to ensure that gaming products are offered 

via the Internet to Italian residents only and that access to its system from certain jurisdictions where 

specific restrictions and prohibitions apply, such as the United States, is excluded. The systems and controls 

include monitoring and analyzing information provided by potential customers, including registered 

addresses, methods of customers’ payment and specific registration procedures (for example, access to the 

Group’s online betting system is permitted only to customers who have completed a registration process 

and can provide an Italian residence address and an Italian Fiscal Code) against a registry maintained by 

Società Generale d’Informatica (“SOGEI”) and the ADM, as well as a geo-locator filtering technology that 

identifies the location of users logging onto the Group’s websites. 

Despite the adoption of these measures, the Group’s procedures may not be effective. A court or 

other governmental authority in any jurisdiction could take the position that the Group’s systems and 

controls are inadequate, either currently or as a result of technological developments affecting the Internet, 

or that its current or past business practices in relation to such jurisdiction violated applicable law. 

If any such actions were brought against the Group or its management, whether successful or not, 

the Group could incur considerable legal and other costs and management’s time and resources may be 

diverted from ordinary business operations. Furthermore, any resulting dispute could damage the Group’s 

reputation and have a material adverse effect on its business, financial condition and results of operations. 

Although the Group seeks to comply with and monitor the relevant laws and regulations, the Group 

is also exposed to the risk that jurisdictions from which its websites may be accessed via the Internet may 

have conflicting laws and regulations (or interpretations of such laws and regulations) with regard to the 

legality or regulatory compliance of its activities. Accordingly, the Group may be subject to the application 

of existing or potential laws and regulations, fees or levies in jurisdictions in which its websites can be 

accessed via the Internet. Any such laws, regulations, fees or levies may have a material adverse effect on 

the Group’s business, financial condition and results of operations. 

The Group’s gaming franchise, sport franchise and online operations may experience losses due to 

technical problems or fraudulent activities. 

The Group’s success depends in part on its ability to avoid, detect, replicate and correct software 

and hardware anomalies and fraudulent manipulation of its gaming machines, systems, and online offerings. 

The Group ensures that security features are correctly installed and functioning in its gaming machines and 

other systems, including those features responsible for its online operations, which are designed to prevent 

the Group and its customers from being defrauded. The Group also monitors its software and hardware to 

avoid, detect and correct any technical errors. However, there can be no guarantee that the Group’s security 

features or technical efforts will continue to be effective in the future. If the Group’s security systems fail 

to prevent fraud or if the Group experiences any significant technical difficulties, its operating results could 

be adversely affected. 

Additionally, if third parties breach its security systems and defraud its customers, or if its hardware 

or software experiences any technical anomalies, the public may lose confidence in its gaming products 

and online operations or the Group could become subject to legal claims by its customers or to investigation 

by gaming authorities. 

Games and gaming machines may be replaced if they do not perform according to expectations or 

may be shut down by regulators. The occurrence of anomalies in, or fraudulent manipulation of, its games, 
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gaming machines, systems, or online games and systems may give rise to claims for lost revenues and 

related litigation by its customers and may subject the Group to investigation or other action by gaming 

regulatory authorities, including suspension or revocation of its gaming licenses, or other disciplinary action 

which could have a material adverse effect on its business, financial condition and results of operations. 

The Group’s business depends on certain key personnel and the loss of such individuals, or its inability 

to attract and maintain key personnel, may have a material adverse effect on its business, financial 

condition and results of operations. 

The Group’s success depends on certain key individuals. If any of these senior managers terminate 

their relationships with the Group, the latter may not be able to replace them on a timely basis with other 

professionals capable of making comparable contributions to its business. The loss of any of such managers 

could have a material adverse effect on the Group’s business, financial condition and results of operations. 

Illegal gaming may drain significant portions of gaming bet away from the regulated industry and 

materially and adversely affect the Group’s business, financial condition and results of operations. 

A significant threat for the gaming industry stems from illegal activities, such as illegal AWPs and, 

more generally, all forms of gaming that circumvent public regulation, including offshore gaming. Such 

illegal activities drain gaming volumes away from the regulated industry. For example, illegal online poker 

and casino games take away a portion of those players that are the focus of the Group’s online gaming 

business. The loss of such players could have a material and adverse effect on the Group’s business, 

financial condition and results of operations. 

The Group’s business prospects and future success rely upon the integrity of its employees and agents, 

the security of its systems, and the good standing of its shareholder and its employees and agents. 

The involvement or association of the Group’s employees (including directors and executives) or 

agents (or those of its shareholder) in fraud, bribery or corruption and other crimes committed in relation 

to its activities or otherwise, or allegations or rumors relating thereto, could have a material adverse effect 

on its business, financial condition and results of operations or negatively affect its reputation. In addition, 

in reaction to such matters, the ADM could seek to exercise its discretionary powers to limit, revoke or fail 

to renew the Group’s concessions or take other measures against its business if the Group fails to maintain 

a relationship of trust with the ADM, which could have a material adverse effect on its business, financial 

condition and results of operations.  

The real and perceived integrity of the Group’s employees and agents (and those of its 

shareholders), and the security of its systems is critical to its ability to attract customers and comply with 

applicable regulations. The Group strives to set high standards of personal integrity for its employees and 

maintain high security system for the games that the Group provides to its customers. 

The Group’s reputation in this regard is an important factor in its business dealings with 

governmental agencies, its business partners and its customers. Accordingly, a finding of improper conduct 

on its part, or on the part of one or more of its (or its shareholder’s) current or former directors, employees, 

agents, or another related party, or a system security defect or failure, or an allegation of such conduct that 

impairs its reputation, could result in civil or criminal liability and could have a material adverse effect on 

the Group’s business, financial condition and results of operations including its ability to retain or renew 

existing concessions and licenses or obtain new concessions and licenses. 

The tender process and the award of concessions by public authorities involve risks associated with 

fraud, bribery of officials involved in the tender process and corruption or allegations thereof. 
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Although the Group maintains internal monitoring systems (including Italian Legislative Decree 

No. 231 of June 8, 2001 internal control model), the Group may be unable to detect or prevent every 

instance of fraud, bribery and corruption involving its employees or agents. In the event an offense is 

committed, the Italian courts could determine that the internal control model adopted by the Group was not 

suitable to prevent the relevant criminal offense, as a result of which the Company would be subject to 

administrative, monetary and/or non-monetary sanctions. The Group may therefore be subject to civil and 

criminal penalties (including pursuant to Italian Legislative Decree No. 231 of June 8, 2001) and suffer 

reputational damage as a result of such occurrences. Proceedings and convictions, even if not definitive 

(i.e., subject to further appeal), with regard to certain crimes including, among others, bribery and 

corruption may render the Group ineligible to maintain its concessions or to participate in future public 

tenders to acquire or renew them. 

The Group may experience significant losses with respect to individual events or betting outcomes. 

Fixed odds betting products involve betting where winnings are paid on the basis of the stake placed 

and the odds quoted (single or multiple), regardless of the pool of stake money received from all customers. 

The inherent volatility of fixed odds betting products may give rise to negative results for the Group. For 

the year ended December 31, 2022, the Group’s fixed odds products (offline and online) generated gross 

revenues of €481.3 million, representing 71.3% of its Sports Franchise and Online segments’ gross revenues 

for that period. 

However, for such products, not only is there no certainty of generating revenues, but there is an 

inherent volatility of performance deriving from the volatility of average payout, in relation to individual 

days or events. Such volatility may even determine negative results for the Group: for example, 2021 was 

a particularly unfavorable year for bookmakers, with sports fixed odds betting products reaching an average 

payout ratio of 84.6% for the Group for Sports Franchise and Online Products (as compared, for example, 

to 82.2% payout ratio in 2020 for the Group and 84.7% for Scommesse for Sports Franchise and Online 

products (as compared, for example, to 82.5% payout ratio in 2018 for Scommesse). 

In addition, the Group is exposed to the high volatility of payout in the short term. Odds in fixed 

odds betting are determined so as to ensure consistent revenues to the bookmaker over a large number of 

events and, therefore, over the long term. Notwithstanding the above, payout is inherently highly volatile 

from event to event and from day to day. Although the Group’s risk control team regularly monitors events 

in order to minimize risk, there is no certainty that positive results will be obtained and from time to time 

the Group may record significant winnings or losses concerning individual events or betting results. 

The Group’s performance remains exposed to strong uncertainties derived from the market 

dynamics of the “payout rate” for fixed odds betting (the “payout rate” being the total amount which goes 

to winning customers based on the total amount of bets placed on a particular event). In fact, the legal 

minimum payout for fixed odds betting is uncertain because the winnings paid are based on the stake and 

the odds. The average payout rate of the Group for retail sports betting during the period from 2020 to 2022 

was 79.7%. 

A higher average payout ratio inevitably creates a decline in fixed odds betting revenues. As a 

result, in the short term, there is less certainty of generating a positive result, and the Group may experience, 

and have from time to time experienced, significant losses with respect to individual events or betting 

outcomes. Any significant losses due to a high payout or the failure to determine accurately the odds at 

which the Group will accept bets in relation to any particular event or any failure of its risk management 

processes could have a material adverse effect on its cash flow and therefore a material adverse effect on 

its business, financial condition and results of operations. 
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The Group’s team of bookmakers are determined to provide an average return to the Group over a 

large number of events and therefore, over the long term, to maintain payout percentage fairly constant. 

Notwithstanding this, there is an inherently high level of variation in payout percentage event by event and 

day by day. Although the Group has systems and controls in place that seek to reduce the risk of daily losses 

occurring due to high payout, there can be no assurance that these will be effective in reducing its exposure 

to this risk. The Group employs a team of bookmakers who determine the odds at which the Group will 

accept bets in relation to any particular event. There can be no assurance that errors of judgment or other 

mistakes will not be made in relation to the compilation of odds or that the systems the Group has in place 

to limit risk will be consistently successful. 

Any significant misjudgments or mistakes made by the Group in relation to odds compilation or 

the failure of its risk management systems could result in the Group incurring significant losses which could 

have a material adverse effect on its business, financial condition and results of operations. 

Changes in consumer preferences and behavior as well as new expectations from investors, customers 

or employees on environmental, social and governance matters, could harm the Group’s business. 

The Group’s success in the gaming business is dependent on its ability to offer attractive and 

accessible games to its customers. The Group’s gaming offerings compete with other forms of gaming and 

entertainment such as television, internet, social media and live events, and may lose popularity as new 

leisure activities arise or as other leisure activities become more popular. 

In particular, the Group must be able to take into account both the strategies of its competitors and 

the preferences of its customer base, which is crucial in determining customer demand. The popularity and 

acceptance of gaming is also influenced by the prevailing social mores, and changes in social mores could 

result in reduced acceptance of gaming as a leisure activity. Furthermore, the rapid expansion of internet 

gaming (both from desktop, laptop computers and mobile devices) may render the Group’s products less 

desirable or require the Group to incur significant expenditures to meet customer demand. Even if the Group 

is able to satisfy changing consumer preferences, it may experience cannibalization in relation to other 

product offerings. In particular, new gaming products offering higher payouts than VLTs may be introduced 

in the future and this may attract customers that previously played games with a lower payout and therefore 

generated more revenues and income. 

If in the future the Group’s offerings are unable to satisfy customers’ preferences or expectations 

or the Group’s games become less attractive or less accessible for its customers, in particular in Italy where 

the Group is highly concentrated, the demand for its game offerings may decrease, which could have a 

material adverse effect on its business, financial condition and results of operations. 

Moreover, increasing scrutiny and changing expectations from investors, customers and the 

Group’s employees with respect to environmental, social and governance practices, particularly in Italy 

where the Group is highly concentrated, may result in additional costs on the Group which could have a 

material adverse effect on the Group’s business, financial condition and results of operations. 

The Group’s business is subject to sports scheduling and other seasonal factors as well as extraordinary 

events, which may adversely affect its results of operations. 

The gaming industry is influenced by the seasonal nature of the sport events associated with betting. 

Consequently, revenues in the gaming sector may vary substantially during the year and from year to year. 

Furthermore, the gaming industry is also impacted by the scheduling of other major international sporting 

events that are held at regular but infrequent (i.e., multi-year) intervals, such as various world 

championships in various sports and the Olympics. Excluding the effect of such events, gaming activity 

usually decreases during the summer months because of the interruption of the professional football season 
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in Italy and abroad, and because some customers are on vacation, all of which could adversely affect the 

Group business, financial condition and results of operations. 

In particular, in the Group’s offline and online betting offerings, the volumes of bets collected over 

the course of the year are seasonally affected by the schedule of sports events on which the Group accepts 

bets. The professional Italian football season usually begins in the second half of August and ends in the 

first half of May, making this the period when the Group generates the highest revenues. Similarly, sports 

bets reach peak levels during major events such as the international UEFA tournaments (i.e., Champions 

and European League). The volumes of bets the Group collects is also affected by the schedules of other 

significant sporting events that occur at regular but infrequent intervals, such as the FIFA Football World 

Cup and the UEFA European Championship, each of which takes place once every four years. 

Excluding the effect of these events, however, during the summer months betting volumes in 

general typically decrease as a result of both the end of the professional football season in Italy and the fact 

that many customers are on vacation. From a financial perspective, seasonality has effects on particular 

months, mainly related to the periods during which the Group must pay PREU taxes and fees and when the 

Group receives reimbursement from the ADM for its 0.5% bet deposit. Specifically, the ADM deposit is 

paid bi-monthly by the Group and then reimbursed to the Group usually in the second quarter of the 

following year. Payment of the ADM concession fees and reimbursement of the 0.5% bet deposit during 

the life of the concession also affects the Group’s financial position. 

Additionally, the cancellation or curtailment of significant sporting events, for example, due to 

adverse weather conditions, terrorist attacks, other acts of war or hostility, outbreak of infectious diseases, 

betting scandals or the failure of certain sporting teams to qualify for sporting events, or the boycott of some 

countries or blocks of countries at the participation of these events could have a material adverse effect on 

the Group’s business, financial condition and results of operations. In particular, because of the COVID-19 

pandemic, sports events throughout the world, including the Tokyo 2020 Summer Olympics, Euro 2020 

Football Championships, Champions League and European football leagues, had been postponed, cancelled 

or had taken place without spectators. While the situation in 2021 returned to normality in terms of sport 

events scheduled, with main events cancelled in 2020 recovered during the following year (e.g., 

Tokyo 2020 Summer Olympics, Euro 2020 Football Championships), any new restrictions, cancellations 

or postponements of sports events could have a material adverse effect on the Group’s business, financial 

condition and results of operations. 

The Group’s business is reliant on IT systems, and its products and services may not function as intended 

due to errors in its software, hardware and processing systems or due to security breaches (including 

hacker intrusions, malicious viruses and other cybercrime attacks) or human error, and any disruption 

of its information and communication technology systems, whether widespread or localized, may 

adversely affect its business and expose the Group to significant liability. 

The games and betting products offered at the Group’s POS depend, to a great extent, on the 

reliability and security of its IT systems, networks and software, which are potentially subject to damage 

and interruption caused by human error, problems relating to the telecommunications network, software 

failure, natural disasters, sabotage, viruses and similar events. Any interruption in the effective functioning 

of the Group’s IT systems could have a negative effect on the quality of products and services offered and, 

as a result, on consumer demand and therefore volume of sales. Any such system interruption may also 

entitle the ADM to revoke a concession or require the Group to pay damages or compensation under the 

concession. 

The Group also relies on third-party providers for its IT infrastructure. Currently, the Group’s IT 

infrastructure resides in eight data centers, which may be vulnerable to natural disasters, including floods 

and fires, power loss and telecommunications failures, as well as the risk of terrorist attacks or other 
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accidents. In addition, the third-party providers of the data centers could also be sources of operational risk 

to it, including as a result of breakdowns or failures of such parties’ own systems or products or actions by 

the parties’ employees, as well as data system risks which encompass data management and architecture. 

The Group has set up a series of precautions including the full redundancy of the infrastructure, for example, 

business continuity sites on the betting side have an active-active configuration. Additionally, all the sites 

are linked in a two-way configuration network (with an active-active configuration as well) in order to 

ensure high availability. However, should any of the Group’s redundancy and backup plans for its key 

technology infrastructure not function as planned in the event of an emergency, or should an incident occur 

to a system for which there is no duplication, this could have a material adverse effect on its business, 

financial condition and results of operations. 

Additionally, the Group’s business may be vulnerable to cybercrime attacks, distributed denial of 

service attacks and other forms of cybercrime, such as attempts by computer hackers to gain unauthorized 

access to its systems and databases for the purposes of manipulating results, misappropriation of funds or 

theft of data. Such attacks are by their nature technologically sophisticated and may be difficult or 

impossible to detect and defend against. If the Group fails to implement adequate prevention measures or 

should any such prevention measures fail or be circumvented, its reputation may be harmed, which in turn 

could have a material adverse effect on its business, financial condition and results of operations. 

Certain changes in the Company’s governing documents, corporate governance practices, and 

governing bodies will only be effective as of the First Trading Date 

The Company has adopted certain corporate governance practices that are required for Italian listed 

companies that will take effect as of the First Trading Date and intended to conform the Post-IPO by-laws 

and corporate governance system to the Consolidated Financial Act and to the Corporate Governance Code 

that listed companies are required to comply with. 

The new corporate governance practices require, among others, the inclusion of a slate voting 

mechanism for the election of members of the Issuer’s Board of Directors and Board of Statutory Auditors, 

so that minority shareholders with the highest number of votes can elect one director, one statutory auditor 

and one alternate statutory auditor. This mechanism also ensures that the chairman of the Board of Statutory 

Auditors is elected by such minority shareholders. The Post-IPO by-laws also require that members of the 

Board of Directors and members of the Board of Statutory Auditors reflect the gender quota required 

pursuant to applicable laws and regulations. Further, following the First Trading Date and upon expiration 

of the term of its office, the Board of Directors currently in office will have the ability to submit a list of 

candidates. However, in light of the current shareholding structure and pursuant to applicable law, 

particularly, how the members of the Board of Directors are appointed, a potential investor should be aware 

that such list may reflect the preferences of the majority shareholder. 

Risks Related to Legal and Regulatory Matters  

The industry in which the Group operates is highly regulated, and any applicable laws or regulations 

may restrict its ability to operate its business freely or may change and require the Issuer change its 

operations in order to stay in compliance with such laws or regulations. 

The Italian gaming industry is highly regulated by national legislation, by the Italian gaming 

authority, Agenzia delle Dogane e dei Monopoli (the “ADM”), by local regulation, and by the Italian 

Regulatory Authority for Communications (“AGCOM”), which in April 2019 issued a resolution 

implementing the advertising ban prohibition introduced by Law No. 96 of August 9, 2018 (the “Dignity 

Decree”). The Group business is highly concentrated in Italy, therefore any changes in the Italian legal or 

regulatory framework or other changes, such as an increase in the gaming or betting taxes, changes in the 

compensation paid to concessionaires or increases in the number of licenses, concessions or authorizations 
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awarded to the Group’s competitors could have a material adverse effect on its business, financial condition 

and results of operations. 

For example, Law Decree No. 34 of May 19, 2020 (the “Rilancio Law Decree”) introduced a 

number of measures for the recovery of the Italian economy following the COVID-19 emergency, also with 

the goal of raising funds to support the Italian sport sector. The Rilancio Law Decree introduced a tax on 

sports bets to be collected from the physical and remote distribution networks for both real and virtual 

sports events. This tax was equal to 0.5% (the “0.5 Tax”) of the amounts collected, and it was determined 

on a four-month basis net of the portion relating to the one-off tax withdrawal (imposta unica). According 

to the Rilancio Law Decree, only a portion of the amounts collected through the 0.5 Tax was devoted to the 

goal of raising funds to support the Italian sport sector (in particular, up to €40 million for the year 2020 

and up to €50 million for the year 2021). Starting from May 19, 2020 until December 31, 2021, the Italian 

governmental authorities applied the 0.5 Tax. In addition, the ADM Decree No. 307276 dated September 8, 

2020, as integrated by ADM Decree No. 77845 dated March 12, 2021 and ADM Decree No. 5721 dated 

January 8, 2022 (the “ADM 5721/2022 Decree”), detailed (i) the method to calculate the 0.5 Tax and (ii) 

the deadlines in relation to the quarterly payments of the 0.5 Tax. In particular, according to Article 6 of 

the ADM 5721/2022 Decree, once the yearly thresholds of €40 million for year 2020 and €50 million for 

year 2021 were reached, the concessionaires did not owe any additional amounts pursuant to the 0.5 Tax. 

On January 5, 2023 ADM annulled its own 5721/2022 Decree, as well as any payment orders calculated in 

application of the criteria set out in the ADM 307276/2020 Decree previously sent to the concessionaires, 

and established (i) a new method to calculate the 0.5 Tax and (ii) new deadlines in relation to the relative 

payments on a four month basis, through its Decree No. 10337 (the “ADM 10337/2023 Decree”). In 

particular, such ADM 10337/2023 Decree removed the limitation set forth in Article 6 of the ADM 

5721/2022 Decree, also in light of the guidance provided by the Italian Court of Auditors (Corte dei Conti) 

and by the General Accounting Office (Ragioneria Generale dello Stato). On the basis of the new criteria 

set out in the ADM 10337/2023 Decree, the ADM shall communicate each concessionaire the potential 

additional amounts due for the 0.5 Tax. With regard to GBO, such additional amounts were determined by 

the ADM in February 2023 to equal approximately €9.5 million. As of the Prospectus Date, the Group is 

not in the position to determine the amounts potentially due by the entire Group in relation to the ADM 

10337/2023 Decree (which in any case is not expected to be higher than €9.5 million).  

Starting from July 2020, GBO and Betflag, along with other concessionaires, claimed before the 

Lazio Region Administrative Court (“TAR Lazio”) the annulment of both provisions of the Rilancio Law 

Decree, which introduced the 0.5 Tax and ADM Decree No. 307276. With respect to GBO, on 

December 16, 2020, TAR Lazio issued a precautionary order rejecting the request for suspension of the 

payments related to the 0.5 Tax, pending analysis on the merits of the case. No date has yet been set for the 

hearing to proceed with subsequent evaluations. With respect to Betflag, the TAR Lazio has rejected its 

requests on June 10, 2022 and Betflag has decided not to appeal such decision. The Group has, however, 

paid all the amounts due in relation to such 0.5 Tax, as calculated on the basis of the criteria set out in the 

ADM 307276/2020 Decree. In March 2023, GBO and Betflag, deeming the above-mentioned ADM 

10337/2023 Decree detrimental to their interests, requested the Tar Lazio to annul the decree and any 

implementing acts, based on various legal grounds. The hearing on the merits is scheduled for June 28, 

2023 and the Tar Lazio’s decision is expected to be issued by July 2023. 

The Group’s ADI concessions set out a “concentration cap” applicable to each concessionaire 

aimed at preventing the formation of dominant positions in the market. Pursuant to such provision, each 

ADI concessionaire cannot hold more than (i) 25% of the total number of AWPs connected to the telematics 

network and (ii) 25% of the total number of the authorized VLTs. In addition, in order to comply with the 

terms of the tender process for the renewal of the ADI Concessions that the ADM is required to launch in 

the future (which may provide for the same or a different “concentration cap”), the Group may be required 

to merge certain of its entities or to participate in such a new tender process through one of the entities only. 
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This may prevent the Group from renewing all the AWPs and VLTs rights that the Group currently hold 

through those entities under the ADI Concessions in force.  

While the Group may distribute its business within its network and face lower concession capital 

expenditures due to the reduction of the number of rights to be purchased, the mentioned divestments may 

eventually have a negative impact on its Adjusted EBITDA. 

Further, the authorities monitor whether the Group, its employees and agents are involved in 

bribery, fraud, corruption, or other related crimes by performing independent checks and reviewing the 

information reported in certain capital ownership declarations provided by gaming and betting 

concessionaries to the ADM and other authorities. The concession deeds require all concessionaire to notify 

the ADM of any change with respect to the existing corporate composition at the time of granting the 

concessions which involves a share or capital ownership of more than 2%. In particular, Legislative Decree 

No. 159 of September 6, 2011, as amended (the “Anti-Mafia Code”) requires that every person or entity 

holding, directly or indirectly, more than 2% ownership in a gaming and betting concessionaire must 

disclose their share or capital ownership.  

Considering that the minimum disclosure threshold set out by the TUF for listed companies is 3%, 

listed companies  that are concessionaires or have a subsidiary that is a concessionaire in Italy might not be 

able to comply with the ADM and Anti-Mafia Code requirements (similar thresholds are applied for all 

listed companies in other jurisdictions that are competitors of the Issuer). However, in light of this 

misalignment of the different disclosure obligations, in the context of the listing of Gamenet Group S.p.A. 

(now renamed Lottomatica S.p.A.) in 2017, the ADM already confirmed that Lottomatica S.p.A. was 

compliant with the relevant regulation.  

However, it cannot be excluded that the ADM may change its position. In case of failure to 

communicate, financial penalties are applied for each violation; without prejudice to forfeiture in cases the 

where the ADM would detect the loss of the requirements envisaged by the tender procedure for persons 

or entities who have acquired a share or capital ownership more than 2%. 

Moreover, over the last several years, regulators have been reviewing current legislation, including 

the Italian Stability Law of 2016, in the context of a wider reorganization of the gaming regulation. The 

review of current legislation has resulted in a number of modifications to the relevant legislation or resulted 

in uncertainties for the regulatory framework. For instance, through the Italian Stability Law of 2016, the 

national legislator has delegated to the Joint Conference (Conferenza Unificata), which comprises 

representatives of the Italian national and regional governments and local authorities, the power to 

determine the features of the POS offering gaming products as well as the criteria for their geographic 

distribution and concentration. The non-binding decision of the Joint Conference was ratified on 

September 7, 2017, and it was expected to be implemented through a decree by the Italian Ministry of 

Economy and Finance by the end of 2017. However, such ministerial decree has not yet been issued. The 

timeline for a potential implementation of the decision, whether in the Decree of the Ministry of Economy 

and Finance and/or in any other legislative or regulatory act, is uncertain and it is currently not possible to 

anticipate if or when such principles will be implemented in a binding act and whether such new act will 

reflect the content of the decision, in whole or in part. Any implementation of the decision could result in 

significant changes to the regulatory framework and could have a material adverse effect on the Group’s 

business, financial condition and results of operations. 

Many regions and local authorities have prescribed minimum distances between gaming POS and 

locations commonly defined as “sensitive locations” (such as schools, hospitals, and churches) as well as 

prohibitions to promote and advertise the gaming in the surrounding area. Others have restricted the opening 

times of gaming POS and have offered financial incentives to those that decide not to install gaming 

machines, mainly in the form of tax benefits. Following the implementation of these regional and local 
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regulations, certain of the Group’s gaming POS, including those owned by the Group or by third parties, 

have been forced to relocate or, where relocation was not possible, close. In addition, although the Joint 

Conference has provided that the local authorities may also introduce daily gaming interruptions, pending 

the implementation of this through a formal decree (which may not be adopted), local regulations will 

govern and may provide even longer interruption requirements. Such interruption requirements, especially 

possibly longer interruption requirements, as well as relocation or closures of certain of the Group’s gaming 

POS ordered pursuant to any applicable regional or local regulation, may have a material adverse effect on 

its business, financial conditions and result of operations.  

The Italian government approved Law Decree No. 87 of July 12, 2018, converted into Law No. 96 

of August 9, 2018 (the “Dignity Decree”), which, among other things, (i) prohibited the advertising of 

gaming and betting on any media channel (including via sponsorship), (ii) introduced mandatory 

advertisements to be placed on VLTs and AWPs and in gaming halls where VLTs and AWPs are located 

to warn about the risks of gambling addiction and (iii) required that, starting from January 1, 2020, VLTs 

must be equipped with an electronic system for age control (i.e., health insurance card “tessera sanitaria” 

reader system). Moreover, in April 2019, AGCOM issued a resolution implementing the advertising ban 

prohibition contained in the Dignity Decree, detailing specific advertisement activities that are prohibited. 

While the Group believes that it is in compliance with such advertising regulation, including AGCOM’s 

guidelines, the Group cannot exclude that such rules may change in the future or that AGCOM and other 

relevant authorities may apply these same rules in a more rigorous manner, which may further negatively 

affect the Group in various different ways, including through bad press and/or potential fines, resulting in 

a material adverse effect to its business, financial condition and results of operations. 

Regulation and taxation in Italy may continue to change going forward at the discretion of 

lawmakers, both at national and regional level.  

Finally, new gaming, anti-money laundering, tax, labor, privacy and data protection laws may be 

adopted by competent authorities, and different or further technological requirements may be introduced in 

the future. Additionally, new restrictive measures may be implemented in the future in order to fight 

gambling addiction. Any of these or other new changes to national laws and regulations could have a 

material adverse effect on the Group’s business, financial condition and results of operations. 

The third-party ESG rating referenced in this Prospectus may not accurately reflect the ESG-related 

risks. Any change in the ESG risk ratings of the Group or any actual or perceived lack of transparency 

or underperformance regarding ESG matters as a result of increasing scrutiny and changing 

expectations from investors, lender and other market participants may adversely affect the value of the 

Shares. Some investors may have ESG-related concerns in investments on shares of gaming operators. 

As of the Prospectus Date, Lottomatica S.p.A. has an ESG risk rating of 9.9 out of 100 (the 

“Rating”) issued by Morningstar Sustainalytics (the “Rating Provider”). The Rating Provider is not 

subject to any regulatory or other governmental oversight in respect of its determination of ESG risk ratings 

or the underlying methodologies it uses to make such determinations. The Rating is published on the Rating 

Provider’s website (the “Website”), but neither the Rating, nor any other information on the Website, is 

incorporated by reference into this Prospectus. In its preparation of the Rating, the Rating Provider has 

relied on the reliability, accuracy and completeness of the information provided to it by the Group, but there 

can be no guarantee that such information is reliable, accurate or complete.  

The Rating and any other ESG risk rating obtained by Lottomatica S.p.A. from time to time may 

not reflect the potential impact of all ESG-related risks and information relevant to the Group, or additional 

risk factors discussed herein, or other factors that may affect the value of the Group, but rather reflect only 

the views and methodologies of the relevant ESG rating provider(s) at the time the rating is issued. ESG 

rating providers use different ratings methodologies to produce their ESG risk ratings and their valuations 
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may be based on only publicly available information and in other cases may be based on information 

supplied by the relevant companies. As such, the quality of information in respect of each company included 

in the Group’s rankings may not be comparable and there may therefore be limitations on the utility of these 

rankings. Each ESG rating provider’s rating should be evaluated independently of any other ESG rating 

provider’s rating. There is no guarantee that the methodology used by any particular ESG rating provider 

(including those applied by the Rating Provider for the purpose of the Rating) will conform with the 

expectations or requirements of any investor or any present or future applicable standards, 

recommendations, criteria, laws, regulations, guidelines or listing rules. ESG risk ratings do not comment 

as to market price or suitability for investors. ESG rating providers (including the actual Rating Provider) 

may revise or replace entirely the methodology applied to derive ESG risk ratings. Any ESG risk rating 

obtained by the Group provides no guarantee as to the actual environmental and/or social impacts of the 

Group. 

No assurance can be given that the Rating and any other ESG risk rating will remain constant for 

any given period of time or that an ESG risk rating will not be increased or withdrawn entirely by the ESG 

rating provider if, in its judgment, circumstances in the future so warrant. Furthermore, the current Rating 

was updated on April 13, 2023, and does not take into account this Offer and the related transactions and 

may be subject to change following the Offer. Any negative change, or an indication of a possible negative 

change, in the Rating or in any other ESG risk ratings obtained by the Group from time to time, could 

impair or preclude the Group from accessing certain financial markets and products, thereby adversely 

affecting the Group’s liquidity. Further, any negative change, or an indication of a possible negative change, 

in the Group’s ESG risk ratings may adversely affect the reputation of the Group and/or be reflective of 

fundamental weaknesses and/or risks in the sustainability of its business, results of operations, financial 

condition and prospects, and investors may also be required or choose to sell their holdings in the Group. 

This could have a material adverse effect on its business, results of operations and financial condition. 

Furthermore, the impact of ESG-related risks and practices, including with respect to various 

environmental, social and governance matters in the business of the Group may limit investments in the 

Shares. In fact, some investors may have ESG-related concerns in investments on shares of gaming 

operators, and may not be able to invest in them at all and certain other investors may be forced in the future 

to exit their position in the same shares. Moreover, such ESG-related risks and practices have been and will 

continue to be independently assessed by non-accredited ratings organizations, various stakeholders in the 

ESG community and ratings agencies such as Standard & Poor’s and Moody’s. Even though the rating 

agencies did not issue any specific ESG-related rating when rating Lottomatica S.p.A. and the Existing 

Notes, Moody’s assigned an impact score of CIS-4 (highly negative) and Standard & Poor’s assigned an 

environmental credit indicator of E-2 (neutral), a social credit indicator of S-3 (moderately negative) and a 

governance credit indicator of G-3 (moderately negative), in relation to the adverse effect that ESG-related 

factors might have on the Group’s credit risk. Notwithstanding the foregoing, any non-accredited ratings 

organizations, rating agencies and stakeholders may disagree with the Rating Provider and with any other 

ESG rating provider appointed by Group, from time to time, and may not deem the Group’s ESG policies 

as being sufficiently transparent or consistent with their performance standards or goals. If this view were 

shared in the broader ESG community, the Group’s reputation could be damaged, and, in certain cases, 

could effectively limit the Group’s access to capital markets and result in the scrutiny of the Group’s 

commitment to ESG principles and standards.  

Certain key items, such as PREU, taxes or fees owed, as well as other parameters that impact on the 

Group’s financial results are updated yearly and may be subject to changes. 

The Italian Stability Laws as well as other legislative acts enacted in recent years have introduced 

public finance measures, and contained provisions concerning, among other things, the gaming sector. For 

example, the Italian Stability Law of 2015 imposed on concessionaires and the other members of the value 

chain of gaming machines (AWPs and VLTs) a €500 million fee (the “Stability Fee”) for the purpose of 
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contributing to the improvement of public finance starting from 2015. The payment was proportionally 

distributed among the value chain of all network concessionaires based on the number of machines (both 

AWPs and VLTs) connected to each operator as of December 31, 2014 (adjusted annually). 

The Italian Stability Law of 2016 repealed the Stability Fee for 2016 and the following years. Even 

though the Italian Stability Law of 2016 did not change the requirement to pay the Stability Fee for the year 

2015, it specified that the payment of the Stability Fee is to be proportionally distributed through the value 

chain of all network concessionaires based on the compensation from the relevant contracts entered into 

between the concessionaries and each AWP and VLT operator. Several concessionaires, including the 

Group, have interpreted this as a corrective measure intended to repeal the provisions of the Italian Stability 

Law of 2015, which placed responsibility on each individual concessionaire to seek contribution from all 

operators of VLTs and AWPs under the authority of its concessions. In this regard, the Group and other 

operators have challenged the Stability Fee and its mechanism before the competent TAR Lazio, claiming, 

among other things, that it was unconstitutional. 

In June 2019, the TAR Lazio rejected the Group’s requests, as well as those of the other 

concessionaires, but confirmed, according to its interpretation and the interpretation of other 

concessionaires, that the payment of the Stability Fee shall be proportionally distributed among the value 

chain of all network concessionaires based on the compensation from the relevant contracts of each operator 

(the “2019 TAR Lazio Decisions”). Lottomatica Group, as well as other concessionaires, appealed the 

relevant decisions before the Italian Supreme Administrative Court (Consiglio di Stato) claiming, among 

other things, that the Stability Fee was unconstitutional and not due. Following Gamenet’s and other 

concessionaires’ claims, the Italian Supreme Administrative Court has referred to the European Court of 

Justice (“ECJ”) the assessment of the compatibility of the Italian legislation with the principles of 

Community law. On September 22, 2022, the ECJ published its final decision, setting forth certain criteria 

which shall guide the Italian Supreme Administrative Court’s final decision. In particular, the ECJ stated, 

among others, that: (i) should the Italian Supreme Administrative Court establish that the Stability Fee 

entails a restriction on the freedom of establishment guaranteed by the European Union law, such restriction 

cannot solely be based on arguments relating to the mere improvement of public finances, since additional 

overriding reasons of public interest (such as consumer protection, the prevention of fraud or the prevision 

of compulsive gambling behavior) are required; and (ii) according to the principle of legitimate expectation, 

concessionaires shall be granted with a reasonable amount of time to adjust to the introduction of a 

temporary reduction of their concession fees (such as the one introduced by the Italian Stability Law of 

2015), taking into account the impact of such reduction on the profitability of the investments made by the 

concessionaires, as well as its sudden and unforeseeable nature. With specific regard to point (i) above, the 

ECJ indicated that the national judge (i.e. the Italian Administrative Supreme Court) is in a better position 

to ascertain certain factual elements of the case, such as, among others, whether the Stability Fee might 

have prejudiced the profitability of the operations of the concessionaires who brought the case, thereby 

advantaging other gaming sectors, particularly the online gaming sector. Following this decision, the Italian 

Supreme Administrative Court held a hearing on the merits on December 1, 2022. As a result of such 

hearing, the Court ordered the appointment of a panel of technical experts to answer certain technical 

questions, with the aim of clarifying the factual elements mentioned above. Should the Group’s 

interpretation not be accepted, including as a result of a different interpretation of the 2019 TAR Lazio 

Decisions or if other courts adopt a different approach in the future—as it happened, for example, in 

August 2022, in the context of a litigation concerning the Stability Fee where the Group is not directly 

involved (i.e., a separate appeal brought before the Italian Supreme Administrative Court by another 

concessionaire against the 2019 TAR Lazio decision issued in relation to its original claim, including on 

the basis of grounds different than those at the basis of the challenges brought by the Group and by other 

concessionaires)—the Group may be responsible for the unpaid portion of the Stability Fee allocated to 

such operators of its value chain, although the Group should then be entitled to claim such amounts from 

the third-party operators. The payment on behalf of third-party operators of such unpaid portion of the 
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Stability Fee may have a material adverse effect on the Group’s business, financial condition and results of 

operations. In addition, the collection of such amounts from the third-party operators may be burdensome 

or, in cases of any third party’s financial distress or insolvency, may be impossible. The abovementioned 

scenario could cause a material adverse effect on the financial condition of such operators and ultimately 

affect their ability to continue operations, which could in turn lead to a reduction of the number of these 

operators and to a downsize in the Group’s distribution network, which could have a material adverse effect 

on its business, financial condition and results of operations. 

Furthermore, the Italian Stability Law of 2016 provided that all AWPs on the market shall be 

replaced with new generation machines with remote control similar to VLTs (the “AWP-Rs”). According 

to the applicable regulation, the entire replacement process and AWP-Rs entering into operation cannot 

occur before the enactment of a dedicated ministerial decree setting forth, among other things, the technical 

rules for the production and operation of AWP-Rs (the “AWP-R Ministerial Decree”). In relation thereto, 

the MEF has been empowered to issue the AWP-R Ministerial Decree, which has not been enacted yet. 

There is no visibility over when the AWP-R Ministerial Decree will be enacted or over when the 

replacement process will start. Complying with this requirement in relation to the Group’s AWP 

concessions may carry a material cost, as the concession rights will be tendered with a minimum bidding 

price of €1,800 per right and a minimum offer for 10,000 rights. 

Progressively, gaming taxes (“PREU”) have increased and minimum payout decreased on AWP 

and VLTs during recent years and for the near future as follows: 

AWP  PREU in % Payout in % 

2015  .............................................................................................  13.00 74.00 

2016  .............................................................................................  17.50 70.00 

2017 (January 1—April 23) ..........................................................  17.50 70.00 

2017 (April 24—December 31) ....................................................  19.00 70.00 

2018 (January 1—September 30) .................................................  19.00 70.00 

2018 (September 1—December 31) .............................................  19.25 70.00 

2019 (January 1—January 28) ......................................................  20.60 68.00 

2019 (January 29—April 30) ........................................................  21.25 68.00 

2019 (May 1—December 31) .......................................................  21.60 68.00 

2020  .............................................................................................  23.85 65.00 

2021  .............................................................................................  24.00 65.00 

2022  .............................................................................................  24.00 65.00 

2023      (January 1—to date) .............................................................   24.00 65.00 

    

VLT  PREU in % Payout in % 

2015  .............................................................................................  5.00 85.00 

2016  .............................................................................................  5.50 85.00 

2017 (January 1—April 23) ..........................................................  5.50 85.00 

2017 (April 24—December 31) ....................................................  6.00 85.00 

2018 (January 1—September 30) .................................................  6.00 85.00 

2018 (September 1—December 31) .............................................  6.25 85.00 

2019 (January 1—April 30) ..........................................................  7.50 84.00 

2019 (May 1—December 31) .......................................................  7.90 84.00 

2020  .............................................................................................  8.50 83.00 

2021  .............................................................................................  8.60 83.00 

2022  .............................................................................................  8.60 83.00 

2023 (January 1—to date) .............................................................   8.60 83.00 
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With respect to the quota of winnings from VLTs exceeding €200, the Italian Stability Law of 2020 

increased the tax applicable to such winnings from 12% to 20% starting from January 15, 2020. While the 

increase in PREU impacts the concessionaire, given that the Group’s net gaming revenues consist of the 

difference between the total bet and payout and the PREU, the tax on winnings that are greater than €200 

directly impacts the players, which in turn may deter players from using its machines. The frequent and 

substantial changes and updates to the Italian Stability Laws combined with the increases in gaming taxes 

and costs of substituting AWPs with AWP-Rs, could have a material adverse effect on the Group’s business, 

financial condition and results of operations. 

Adverse or negative perceptions and publicity surrounding the gaming industry could lead to increased 

or more onerous gaming regulation which could adversely affect the Group’s business, financial 

condition and results of operation. 

The gaming industry is increasingly exposed, particularly in Italy where the business activities of 

the Group are highly concentrated, to negative publicity due to a number of factors, including gaming by 

minors, the perception of excessive gaming offerings, the risk to the population from compulsive gambling, 

the risks related to online gaming, and the association of the gaming business with money laundering and 

crime. Consequently the Group should identify the main steps for managing the relevant reputational risks. 

Moreover, a negative perceptions of the gaming industry from the investors and customers with regards to 

the environmental, social and governance perspective can lead to increased or more onerous gaming 

regulation. 

In particular, certain regional and/or local regulatory authorities introduced measures designed to 

prevent pathological gambling, including various types of financial incentives (such as tax benefits) in favor 

of POS owners that decide not to install AWPs. In addition, the opening of new gaming halls is subject to 

assessment by local public authorities, which verify that gaming halls are sufficiently far from “sensitive” 

places, such as schools, places of worship, or other meeting places. 

Any and all of these factors can contribute to and increase negative publicity and perceptions 

regarding the gaming industry as well as the Group reputation, which in turn can lead to increased or more 

onerous regulation that could have a material adverse effect on the Group’s business, financial condition 

and results of operations. 

The Group may be subject to an unfavorable outcome with respect to pending litigation, which could 

result in substantial monetary damages or losses or otherwise have a material adverse effect on the 

Group.  

From time to time, the Group is involved in legal and arbitration disputes (also promoted by 

employees) that may involve claims for damages or other payments. The outcome of such proceedings 

cannot be predicted. In addition, the Group has been and may, from time to time, be subject to investigation 

or proceedings by regulatory authorities. For example, the Group or certain of its subsidiaries are party to 

certain administrative and civil proceedings and are currently subject to investigation by tax or regulatory 

authorities. 

In the event of a negative outcome of any legal or arbitration proceeding, whether based on a 

judgment, a settlement agreement or any regulatory investigation, the Group could be obligated to make 

significant payments in addition to incurring significant costs related to litigation and arbitration 

proceedings. The Group may also face other penalties which could have a material adverse effect on its 

business, reputation, results of operations, and financial condition. In addition, proceedings against 

regulatory authorities challenging tender procedures or the award of any contract, license, concession, 

permit or approval to the Group could result in the denial, termination or revocation of such contract, 

license, concession, permit or approval. The Group’s provisions may not be sufficient to cover its potential 
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losses arising from unfavorable outcomes in pending legal proceedings. If future losses arising from 

pending legal proceedings significantly exceed the Group’s provisions, it could have a material adverse 

effect on its business, financial condition and results of operations. As of December 31, 2022, provisions 

for risks and charges, including provisions for pending legal proceedings, of the Group were equal to €27.8 

million.  

A negative outcome in one or more of these proceedings or investigations could also have a 

significant effect on the Group’s ability to operate its business or negatively impact its reputation, which 

could, in turn, have a material adverse effect on the Group’s business, financial condition and results of 

operations. 

Regulatory changes requiring an electronic system for age control may have an adverse effect on the 

Group’s business, financial condition and results of operations in relation to its VLT and AWP product 

lines. 

Starting from January 1, 2020, VLTs have been equipped with an electronic system for age control 

(i.e., health insurance card (tessera sanitaria) reader system) to prevent minors from playing. During the 

first months of 2020, the majority of the VLT platforms experienced technical issues following the 

implementation of such health insurance card reader systems, such as failures of the reader system in 

reading or long delays in validating the health insurance cards, which negatively affected the use of VLTs. 

To the extent that the use of VLTs is hampered in such way, the Group’s VLT related business could 

continue to be adversely affected. In addition, pursuant to ADM Decree No. 487878 dated December 22, 

2021, the Group is required to monitor compliance with the above obligations by POS operators, including 

through the implementation of awareness-raising actions as well as an appropriate sanctioning system. 

Moreover, a similar electronic system for age control requirements will apply to AWP-Rs following the 

transition from AWPs to AWP-Rs. There can be no assurance that the introduction of the requirement to 

equip electronic systems for age control in AWP-Rs in the future will not have a negative impact on the use 

of AWPs nor that similar technical problems as the ones initially experienced with respect to VLTs may 

not develop with respect to the implementation of such requirements for AWP-Rs. These developments 

may result in a material adverse effect on the Group’s AWP related business, financial condition and results 

of operations. 

Gaming tax rates applicable to the Group’s operations have changed significantly and therefore its 

financial information for each of the years ended December 31, 2022 and 2021 and the period ended 

December 31, 2020, may not be immediately comparable to each other or indicative of its future results 

of operations. 

Levels of gaming taxation to which the Group’s operations are subject to under applicable laws 

have changed in the last few years and may continue to change in the future. 

Because of these changes, the historical financial information set forth in this Prospectus and 

general financial information of the Issuer and the Lottomatica Group are not immediately comparable if 

not analyzed taking into account such changed information, including increased gaming taxes. This lack of 

information may impair your ability to evaluate your investment in the Shares. The Group’s historical 

financial information as set forth in this Prospectus may not be indicative of the Group’s future financial 

performance. 
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The Group’s failure to comply with regulations regarding the use of personal customer data could 

subject the Group to lawsuits or result in the loss of goodwill of its customers and adversely affect its 

business, financial condition and results of operations. 

The Group processes sensitive personal data on customers and partners (including name, address, 

age, bank details and betting and gaming history) as part of its online business and therefore must comply 

with strict data protection and privacy laws in Italy, where the Group operates, and in the rest of the 

European Union. Such laws restrict the Group’s ability to collect and use personal information relating to 

customers and potential customers, including the marketing use of that information. Notwithstanding such 

efforts, the Group is exposed to the risk that data could be wrongfully appropriated, lost or disclosed, or 

processed in breach of data protection regulation, by the Group or on its behalf. If the Group, or any of the 

third-party service providers on which the Group relies, fail to transmit customer information in a secure 

manner, or if any such loss of personal customer data were otherwise to occur, the Group could face liability 

under data protection laws. The Group is also exposed to the risk that the personal data it controls could be 

wrongfully accessed or used, whether by employees or third parties, or otherwise lost or disclosed or 

processed in breach of applicable data protection law. These failures could result in the loss of the goodwill 

of the Group’s existing customers and deter new customers from using its services, which could have a 

material adverse effect on its business, financial condition and results of operations. 

The changes to the wider EU data protection regime may also affect the Group’s operations. In 

particular, starting from May 25, 2018, the provisions of Regulation (EU) 2016/679 of April 27, 2016 

(“General Data Protection Regulation” or “GDPR”), which repealed the former European Data 

Protection Directive, came into effect. The GDPR increased both the number of and the restrictive nature 

of the obligations binding on the Group for the collection and processing of personal data. In particular, the 

GDPR provides for: (i) higher applicable maximum fines, up to the higher of (i) €20 million or (ii) 4% of 

annual global turnover per breach, as opposed to fines of less than €1 million under the current regime; 

(ii) more onerous consent requirements, as consent will always have to be express/opt-in, while 

implied/opt-out consent has at times been deemed sufficient under the current regime; and (iii) stronger 

rights for individuals, including an individual “right to be forgotten,” which would require the Group to 

permanently delete a user’s personal data in certain circumstances. 

The Group has conducted a survey of the most sensitive internal procedures in terms of the data 

protection and implemented the principles of GDPR in the Group’s privacy policy. In addition, to ensure 

compliance with the accountability principles set forth by the GDPR, the Group has also adopted (i) a set 

of security measures to collect and protect personal data of the Group’s clients; (ii) the relevant agreements 

with third parties appointed as processors of personal data; and (iii) the register of processing. Nevertheless, 

any failure in complying with the applicable data protection and privacy regulatory framework could have 

a material adverse effect on the Group’s business, financial condition and results of operations. 

For instance, on March 15, 2021, a data security incident occurred because a call center operator 

accidentally sent to 609 online customers a service communication attaching an excel file containing the 

contract ID and email addresses of 609 customers. However, at the end of the analysis the Group conducted 

on this event, it emerged that the risk of data loss was moderate and that in any case the data transmitted 

did not allow abusive access to the Group’s gaming accounts. Nevertheless, the Group decided to 

communicate the event both to the customers impacted by the event and to the privacy guarantor but no 

communication from the aforementioned authority followed. 

More recently, the Group’s online gaming platforms suffered several “credential stuffing” attacks 

(i.e., unauthorized attempts to access online gaming account aimed at stealing the credentials of gaming 

account holders). The affected customers were informed of the occurrences. The Group conducted the 

analysis of the respective events and concluded that the risk of loss/destruction of personal data was 

moderate in light of the security measures taken by the Group to mitigate such dangers (through the 
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credential blocking procedures and the implementation of the security systems put in place to prevent these 

types of events). Nevertheless, the Group decided to communicate the event to the Italian Data Protection 

Authority, but no communication from the aforementioned authority followed. 

Any failure, or perceived failure, by the Group to comply with any applicable data protection laws 

and regulations could result in proceedings, investigations or actions (including class actions) brought 

against the Group by governmental entities/agencies or private individuals/entities, significant fines, 

penalties, judgments and reputational damages to its business, requiring the Group to change business 

practices and increasing the costs and complexity of compliance, any of which could materially adversely 

affect its business, results of operations and financial condition. 

The Group’s intellectual property could be subject to infringement by third parties or claims of 

infringement of the rights of third parties, which could adversely affect its business, financial condition 

and results of operations. 

The Group believes its copyright, trademarks, domain names, trade secrets, customer databases and 

similar intellectual property are critical to its success. The Group relies on a combination of copyright and 

trademark laws, trade secret protection, confidentiality and non-disclosure agreements and other contractual 

provisions in order to protect its intellectual property, however these efforts may not be adequate, and third 

parties may infringe or misappropriate its proprietary rights. For example, consultants, vendors, former 

employees and current employees may breach their obligations regarding non-disclosure and restrictions 

on use. In addition, intellectual property laws in Italy and other jurisdictions may afford differing and 

limited protection, may not permit the Group to gain or maintain a competitive advantage, and may not 

prevent its competitors from duplicating its products or gaining access to its proprietary information and 

technology. 

In addition, anyone could seek to challenge, invalidate, circumvent or render unenforceable any of 

the Group’s intellectual property. Such claims, whether or not valid, could require the Group to spend 

significant sums in litigation, pay damages, re-brand or re-engineer services, acquire licenses to third party 

intellectual property and distract management attention from the business, which may have a material 

adverse effect on the Group’s business, financial condition and results of operations. 

In addition, with regard to the Group’s license intellectual property rights from third parties, if such 

third parties do not properly maintain or enforce the intellectual property rights underlying such licenses, 

or if such licenses are terminated or expire without being renewed, the Group could lose the right to use the 

licensed intellectual property, which could have a material adverse effect on its business, financial condition 

and results of operations. 

The Group is from time to time involved in various tax audits and investigations and it may face tax 

liabilities in the future. 

From time to time, the Group is subject to tax audits and investigations by the tax authorities. Such 

audits and investigations may be aimed at evaluating the correct interpretation and application (including 

with respect to general or specific anti-avoidance rules or the interpretative judicial concept of “abuse of 

law” or “abuso del diritto”) of withholding tax, direct tax and indirect tax laws to its present and past 

transactions, concerning its business in general and including its existing, as well as previously incurred, 

indebtedness and existing and future intercompany loans. Therefore, there can be no assurances that a 

challenge will not arise in relation to the Group’s compliance with tax laws and regulations relating to the 

tax treatment of its transactions and other business arrangements if the Group is subject to a tax audit by 

the relevant tax authorities. The Group may also fail to comply with tax laws inadvertently or through 

reasons beyond its control. 
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The Group is currently involved in various fiscal litigation and settlement proceedings concerning corporate 

income tax, VAT and registration tax. In particular, with respect to Lottomatica Group, after closing of the 

GoldBet Acquisition, GoldBet has been involved in several tax audits and assessments by the competent 

tax authorities (the “GoldBet Tax Proceedings”).  

Furthermore, as a result of the Group’s various acquisitions, including the GoldBet Acquisition, 

the Lottomatica Business Acquisition and the Betflag Acquisition, the Group might be exposed to further 

potential tax liabilities arising from the activities carried out by those acquired entities before the Group 

acquired them. 

All fiscal litigation and settlement proceedings where the Group is involved could have a material 

adverse effect on its business, financial condition and results of operations. 

Changes to taxation or the interpretation or application of tax laws and Italian tax legislation restricting 

the deductibility of all or a portion of the interest expense on the Group’s indebtedness could have an 

adverse effect on the Group’s business, financial condition and results of operations. 

The Group is subject to tax laws of Italy. Since tax laws, treaties and other regulations on taxation, 

as well as other fiscal charges, tax surcharges, penalties, collection duties and interest on unpaid taxes, have 

historically been subject to frequent changes, further changes are expected in Italy, possibly with a 

retroactive effect. Any such changes could have a significant impact on the Group’s tax burden, which may 

have a negative impact on its debt service capacity, as well as a material adverse effect on its business, 

financial condition and results of operations. 

The Group structure is the product of, and is continuously subject to, numerous extraordinary 

transactions, including various mergers, transfers and purchases and sales of going concerns. Adverse 

development in tax laws or regulations, or any change in position by the relevant Italian tax authority 

regarding the application, administration or interpretation of such laws or regulations, could have a material 

adverse effect on its business, results of operations and financial condition. 

In addition, the tax authority in Italy may disagree with the positions the Group has taken or intend 

to take regarding the tax treatment or characterization of any of its past, current and future transactions, 

including the withholding tax treatment or characterization of its past, current and future indebtedness, 

including the existing and future intercompany loans and guarantees or the deduction of interest expenses 

arising therefrom. The Group could also fail, whether inadvertently or through reasons beyond its control, 

to comply with tax laws and regulations relating to the tax treatment of its financing arrangements or its 

extraordinary transactions, which could result in unfavorable tax treatment for such transactions together 

with application of material penalties, collection duties and interest on unpaid taxes. 

The Group has concluded, or may conclude in the future, various transactions among related parties 

resident in different countries in the ordinary course of business (e.g., interest on loans, dividend 

distributions, etc.). Such transactions are subject to certain regulations as provided for under relevant legal 

treaties for the avoidance of double taxation in Italy and the abovementioned countries, and/or under 

national legislation. Given the complexity of these provisions, interpretative uncertainties may arise with 

regard to their application, both in terms of determining market value and regimes for the exemption or 

reduction of withholding tax deducted at source. 

The Italian Revenue Agency issued Circular no. 6/E of March 30, 2016 (the “Circular”) on the 

treatment applicable to interest and dividends paid out to foreign shareholders. According to the Circular, 

factual/substantive assessments must be performed with regard to each of financing operations (i.e., the 

economic/substantive framework) and the status of the beneficial owner (i.e., the regime to be applied to 
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income flows paid to such entities) in order to definitively establish the resulting tax treatment and 

determine the availability of reductions or exemptions from withholding tax deducted at the source. 

Based on the Circular, the tax authorities may re-qualify financing operations by foreign entities 

(with the result of associated non-deductibility of passive interests) and the status of the foreign shareholder 

with regard to income received (with the result of associated recalculation of the amount of applicable 

withholding taxes deducted at the source). 

Since such assessments implicitly require an in-depth analysis of the tax position of the foreign 

entities, it cannot be excluded that following the completion of such an investigation, certain previously 

unidentifiable elements may emerge which could lead to an overall tax burden that is different than the one 

estimated by management. 

Moreover, current tax legislation in Italy (Article 96 of Presidential Decree No. 917 of 

December 22, 1986, as amended and restated) allows for the full corporate income tax deductibility of 

interest expense incurred by a company in each fiscal year up to the amount of the interest income of the 

same fiscal year and the amount of interest income and assimilated revenues carried forward from previous 

fiscal years. In this respect, according to such rule, any excess of interest income of a certain fiscal year can 

be carried forward without limitation. A further deduction of interest expense in excess of this amount is 

allowed up to a threshold of 30% of the EBITDA of an Italian tax resident company (i.e., risultato operativo 

lordo della gestione caratteristica, “ROL”) as recorded in such company’s profit and loss account and 

adjusted according to domestic corporate income tax rule. The amount of ROL not used for the deduction 

of the amount of interest expense that exceeds interest income can be carried forward, increasing the amount 

of ROL for the following five fiscal years. Interest expense not deducted in a relevant fiscal year can be 

carried forward to the following fiscal years and deducted, provided that and to the extent that, in such fiscal 

years, the amount of interest expense that exceeds interest income is lower than 30% of the available ROL 

(including the ROL carried forward form previous fiscal years). In the case of a tax group, interest expense 

not deducted by an entity within the tax group due to lack of ROL can be deducted at the tax unity level, 

within the limit of the excess of ROL of the other companies within the tax group. Article 96 provides 

special rules for certain entities active in the insurance and finance sector (for which, among others, a 96% 

deduction of accrued interest expenses is allowed). 

In addition, there can be no assurance that in the case of a tax audit, the relevant tax authorities 

would not try to challenge the deductibility of interest expenses arising in connection with the component 

of any financing used, in whole or in part, to: (i) refinance an outstanding loan or debt, when the terms and 

conditions of the refinancing transaction appear less favorable than the ones of the previous financing 

transaction; or (ii) to finance a distribution of profits or of reserves out of net equity. In particular, in such 

circumstances, the relevant tax authorities could argue that the interest expenses arising from such financing 

does not relate to the business of the borrowing entity (as the relevant transaction is deemed as “anti 

economic” and as such not compliant with the “inherence” principle set out under Italian tax law) or they 

are aimed at obtaining an undue tax benefit pursuant to the general anti-avoidance rule (GAAR).  

Furthermore, (i) any future changes in Italian tax laws or in their interpretation or application 

(including any future limitation on the use of the ROL of the Issuer and its subsidiaries), or (ii) the tax 

treatment of interest expense arising from any indebtedness, the failure to satisfy the applicable legal 

requirements relating to the deductibility of interest expense or (iii) a change in the interpretation and 

application by Italian tax authorities of Italian tax law may result in the Group’s inability to fully deduct its 

interest expense, which may have an adverse impact on its financial condition. 

The Group is also subject to intercompany pricing laws, including those relating to the flow of 

funds among the Issuer and members of the Group, pursuant to, for example, loan agreements, purchase 

agreements, licensing agreements or other arrangements. In addition, Italian tax laws are particularly 
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complex and often require taxpayers to make subjective determinations in relation to their application. 

Adverse developments in tax laws or regulations (including future Italian legislation, judicial or 

administrative changes or interpretations with respect to tax laws to which its business is subject) could 

have a material adverse effect on the Group’s business, financial condition and results of operations. 

The Group may fail to detect illegal or fraudulent activities of its customers, which may adversely affect 

its reputation, business, financial condition and results of operations. 

The Group is exposed to the risk of money laundering and fraudulent activities by its customers, 

suppliers and third parties (including criminal organizations), as well as the potential collusion between 

online gaming customers. For instance, on July 6, 2017, in the context of an investigation for IT fraud 

involving certain AWP manufacturers, approximately 2,000 AWPs were seized by the authorities, of which 

219 were installed in facilities connected to the Group’s network (while the others were connected to the 

network of other concessionaires) in order to verify their respective internal motherboards to ensure that 

they had not been tampered with for the purpose of reducing payout below the minimum level mandated 

by applicable law. Although these investigations do not concern the Group directly, there may be a 

reduction in the total number of AWPs installed (either owned by the Group or third parties) in facilities 

connected to its network, which could have a material adverse effect on its business, financial condition 

and results of operations. 

The Group may even be subject to audits and penalties for any pre-acquisition non-compliance by 

its acquired entities. For example, Financial Intelligence Unit of the Bank of Italy (the “UIF”) found that 

on the date of the beginning of the audit, Intralot Italia (merged with and renamed GoldBet on May 1, 2019, 

which was then renamed GBO Italy S.p.A. from June 1, 2022) lacked sufficient anti-money laundering 

compliance procedures, including sufficient controls on the distribution network, on anomalous information 

identification, on client identification, on reporting duties of suspect operations on certain significant 

winnings, on owners of POS, on online information, on game recharging processes and on anti-terrorism 

information. The deficiencies were identified with respect to anti-money laundering compliance procedures 

that Intralot Italia had in place before being acquired by the Group. Following the acquisition, the Group 

replaced such measures with its own polices and measures. As a result, the Group paid an aggregate penalty 

of approximately €40,000. Another example refers to Scommesse (which was not part of the Group), which 

was audited by the Italian FIU on February 6, 2019 and was notified of two administrative proceedings for 

alleged failure to report certain suspicious transactions. Both proceedings were settled on February 24, 

2021, by payment of a total amount of €64,535. As of the Prospectus Date, there is no certainty that the 

relevant remedies implemented by the Group satisfy the requirements. Therefore, it cannot be excluded that 

further deficiencies could be identified in the future and/or additional sanctions could be issued.  

In order to better comply with anti-money laundering provisions of Italian Legislative Decree 

No. 90 of May 25, 2017 (the “2017 AML Law”), the Group has implemented, and will maintain, a system 

monitoring its business partners’ requirements. The Group also has internal control systems that monitor 

unusual transaction volumes or unusual transaction patterns and screen the personal details of its customers, 

but these systems may not always succeed in protecting the Group and its customers from money-

laundering and fraud, and identifying illegal conduct of customers or suppliers. 

Pursuant to applicable Italian anti-money laundering legislation, the Group’s failure to comply with 

anti-money laundering identification, verification, monitoring and reporting obligations provided for by 

gaming and betting concessionaires will result in administrative fines. Willfully perpetrated acts of money-

laundering also trigger criminal sanctions (including operational bans) in accordance with the applicable 

law provisions. The Group may be subject to other proceedings relating to fraudulent conduct of its 

customers in the future and any adverse outcome with respect thereto could negatively affect its business. 
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To the extent the Group is not successful in protecting itself or its customers from money laundering 

or fraud, or if it fails to comply with the applicable regulations, it could be subject to administrative fines 

and could directly suffer loss, the revocation of licenses and concessions (with respect to significantly 

serious breaches), increased difficulties in renewing licenses and concessions and the loss of confidence of 

its customer base, any of which could have a material adverse effect on its reputation, business, financial 

condition and results of operations. 

Risks Related to the Shares (including the Offer Shares) 

The price of the Shares may be higher than the open market price due to stabilization activities.  

The stabilization activities may result in a higher market price than the price that might otherwise 

prevail or, after such activities conclude, there may be a decrease in the market price of the Shares. 

There can be no assurance that any stabilization activities will be performed or that, if they are 

performed, they will not be discontinued at any time. 

The Company will not receive any proceeds from the sale of Existing Offer Shares by the Selling 

Shareholder and the resolution approving the Capital Increase does not provide for a minimum amount 

of the Capital Increase.  

The Offer is comprised of (i) an offering by the Company of a number of newly issued Shares and 

(ii) an offering by the Selling Shareholder of a portion of their existing Shares. In the context of the Offer 

the Company will receive proceeds solely from the New Offer Shares. The Company is offering for 

subscription newly issued Shares as is necessary to raise gross proceeds of up to €425,000 thousand. 

The Company intends to use the proceeds from the Offer to implement its strategy and reduce its 

leverage. In particular, the Company will use part of its proceeds to (i) repay the Bondco Loan, plus accrued 

and unpaid interest and any repayment premiums; and (ii) fund the early redemption or repayment by its 

subsidiary, Lottomatica S.p.A., of a portion of the outstanding 2025 Notes, plus accrued and unpaid interest 

and any repayment premiums. However, the resolution approving the Capital Increase does not provide for 

a minimum amount of the Capital Increase. Therefore, the Company might need to retrieve through other 

financing sources any additional proceeds. The Company may be unable to obtain such additional funding 

and therefore being unable to implement its strategy or the Company might obtain such funding with 

additional costs which would have an adverse effect on the Group’s business, financial condition and results 

of operations. 

The Company will not receive any proceeds from the sale of Existing Offer Shares by the Selling 

Shareholder, including any Over-allotment Shares. 

Certain relationships between the Joint Global Coordinators and Joint Bookrunners and the Company 

and the Selling Shareholder may present conflicts of interest. 

The Selling Shareholder, as such, has its own interest in the Offer, since it will receive the proceeds 

from the sale of the Existing Offer Shares in the Offer.  

In addition, Barclays, Deutsche Bank, Goldman Sachs International, J.P. Morgan and UniCredit are 

acting as joint global coordinators and joint bookrunners in connection with the Offer and ACSE, BNP 

PARIBAS, Banca Akros, Mediobanca are acting as joint bookrunners and Equita as Co-manager in 

connection with the Offer. The Managers have an interest in the Offer as it is expected that, if the Offer is 

successfully completed, they will enter into the Underwriting Agreement, pursuant to which they will agree 

to procure subscribers and/or purchasers for, or, failing which, to subscribe and/or purchase, each to the 

extent of their own percentage, the Offer Shares offered by the Company and the Selling Shareholder in the 
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Offer. For the performance of these roles, the Managers will receive commissions. UniCredit Bank AG, 

Milan Branch is also acting as listing agent in connection with the Admission and will receive a fee for 

carrying out such activity. ACSE, who will receive a portion of the underwriting fees and commissions as 

an Underwriter in the Offer, is an affiliate of the Selling Shareholder and the Company. 

Moreover, in the ordinary course of their business, the Managers and the companies that control 

them, that they control or that are under common control with them (collectively, the “affiliates”) provide 

and may continue to provide, a variety of services to the Company, the Selling Shareholder and their 

respective groups, including lending, investment banking, financial advisory and other services for the 

Company and the Selling Shareholder and their respective affiliates, for which they received customary 

fees, and they and their respective affiliates may provide such services for the Company and the Selling 

Shareholder and their respective affiliates in the future. In particular, as of the Prospectus Date, (i) each of 

UniCredit Bank AG, Barclays Bank Ireland PLC, Deutsche Bank Aktiengesellschaft, J.P. Morgan SE and 

Apollo Global Securities, LLC has acted as initial purchaser in connection with the issuance by the 

Company of its 2025 Notes; (ii) each of UniCredit Bank AG, Barclays Bank Ireland PLC, Deutsche Bank 

Aktiengesellschaft, J.P. Morgan SE and Apollo Global Securities, LLC has acted as initial purchaser in 

connection with the issuance by the Company of its 2027 Notes; and (iii) each of , Barclays, Deutsche 

Bank, Goldman Sachs Bank Europe SE, which belongs to the same banking group as Goldman Sachs 

International, JPMorgan Chase Bank, N.A. Milan Branch, which belongs to the same banking group as J.P. 

Morgan, UniCredit S.p.A., which is the holding company of the banking group UniCredit belongs to, Banco 

BPM S.p.A., which is the holding company of the banking group Banca Akros belongs to, and BNP 

PARIBAS have acted as lending institutions in relation to the Existing Revolving Credit Facility, which 

provides for a revolving credit facility for a maximum amount equal to €297 million, and each of the 

Managers and their respective affiliates may also act as lending institutions in relation to the New Revolving 

Credit Facility, and if entered into, the Bridge Facility. 

Furthermore, the Group’s relationship with those Managers acting, directly or indirectly through 

subsidiaries and/ or companies belonging to the same banking group as margin loan lenders in connection 

with the Margin Loan may present a conflict of interests because: (i) should the market price of the shares 

decrease, they might carry out hedging transactions in order to cover financial risk relating to the pledged 

shares or, otherwise, and (ii) following the enforcement of the pledge pursuant to the terms and conditions 

of the Margin Loan they might (A) exercise their rights to sell the Shares in the Company; or (B) appropriate 

the Shares and become the Company’s shareholders. 

In addition, as of the Prospectus Date, certain members of the Issuer’s Board of Directors and 

members of the Senior Management Team have their own interests because they hold, directly and/or 

indirectly, equity interests in the Company’s Shares. 

Investors from countries that do not use the Euro as their currency face an additional risk due to changes 

in currency exchange rates. 

The Offer Shares will be denominated in Euros, and should any dividends on the Offer Shares be 

distributed in the future, they will be paid only in Euros. The Euro has depreciated recently with respect to 

principal world currencies. As a consequence, the amount that will be received in any other currency as a 

result of payment of dividends or the sale of your Offer Shares can be adversely affected by variations in 

the rate of exchange.  

Shareholders outside of Italy may not be able to exercise pre-emptive rights, and as a result may 

experience substantial dilution upon future issuances of shares. 

Future issuances of shares may provide for pre-emptive or preferential rights in favor of existing 

shareholders. Shareholders outside of Italy may not be able to exercise any pre-emptive or preferential 
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rights, to the extent such rights exist, with respect to their Offer Shares unless a registration statement under 

applicable law in the relevant jurisdictions is effective with respect to such rights or an exemption from the 

registration requirements thereunder is available. The Group does not intend to file such a registration 

statement. In the future, the Group may sell shares or other securities to persons other than its existing 

shareholders (potentially at a lower price than the Offer Shares), and, as a result, foreign shareholders may 

experience substantial dilution of their interests. 

The price of the Shares (including the Offer Shares) may fluctuate significantly due to market volatility, 

and investors could incur a total or partial loss of their invested capital.  

Prior to the Offer, there was no public trading market for the Shares. Following completion of the 

Offer, the Shares (including the Offer Shares) will be traded on the Euronext Milan market and holders of 

the Shares will be able to liquidate their investment by selling the Shares on the Euronext Milan market. In 

particular, the Company’s application for the admission of the Shares to the Euronext Milan, will require 

the Company to meet specific requirements, such as higher free-float of the Shares and more significant 

disclosure of information to the market. Should the mentioned requirements not be fulfilled, the Shares will 

be nevertheless listed on the Euronext Milan. The Shares will be subject to the same risks as the investments 

in similar listed financial instruments. There can be no assurance that a liquid market for the Shares will be 

created or maintained, and thus investors may lose all or part of their investment. Assuming an Offer Price 

at the minimum of the Offer Price Range, the free float will be equal to 26.5% (excluding the Over-

Allotment Option), while assuming an Offer Price at the mid-point of the Offer Price Range, the free float 

will be equal to 24.3% (excluding the Over-Allotment Option) and assuming an Offer Price at the maximum 

of the Offer Price Range, the free float will be equal to 22.5% (excluding the Over-Allotment Option), 

which is below the minimum threshold of 25% which is usually required by Borsa Italiana. The Company 

requested to Borsa Italiana a specific waiver from the minimum free float requirement pursuant to Article 

2.2.1, paragraph 2, lett. (b) of Borsa Italiana market rules. However, the Shares may be illiquid for reasons 

beyond the Company’s control, and persons wishing to sell the Shares may not be able to find a purchaser 

willing to pay a price deemed reasonable by the seller, which may result in fluctuations, which could be 

significant, in the price of the Shares, which may decline below the Offer Price. Low liquidity of the Shares 

may also entail high volatility regarding the share price. Fluctuations could be the result of a number of 

factors, some of which are beyond the Company’s control, and therefore do not necessarily reflect operating 

results. 

In addition, equity markets have experienced relatively unstable trends in recent months in terms 

of prices and volumes traded as a result of COVID-19 and the military conflict between Russia and Ukraine. 

Continuation of such trends could adversely affect the market price of the Shares in the future, regardless 

of the Company’s value. 

The price of the Shares (including the Offer Shares) may be adversely affected by the expiration or 

waiver of the lock-up agreements. 

In conjunction with the agreements that will be entered into for the Offer and, in particular, upon 

the execution of the Underwriting Agreement, the Company and the Selling Shareholder will make lock-

up commitments to the Joint Global Coordinators of the Offer, which will also be acting on behalf of the 

members of the institutional placement consortium. Specifically, these commitments will be made: (i) by 

the Issuer, for a period of 365 days from the First Trading Date; and (ii) by the Selling Shareholder, for a 

period of 180 days from the First Trading Date subject to certain exemptions including in relation to the 

Selling Shareholder the right to grant security over the Shares in connection with the Margin Loan. 

There can be no assurance that (i) the Selling Shareholder will not sell its Shares under such 

exemptions, as a result of an enforcement of any such security that may be granted in connection with the 

Margin Loan, or upon the expiration of such commitments or (ii) the Company will not engage in equity 
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transactions under such exemptions or upon the expiration of such commitments. Any significant sales of 

Shares, or the mere perception that such sales might occur, could have an adverse effect the price of the 

Shares. In addition, the Selling Shareholder is a financial investor and, therefore, after the expiration of the 

lock-up period, it will likely implement a divestment strategy through the sale of its Company’s shares, 

with a potential adverse effect on the price of the Shares. 

Future offerings of equity or equity-linked debt securities may adversely affect the market price of the 

Company's Shares 

The Company may require further capital in the future to finance its business operations or planned 

growth. Therefore, the Company may seek to raise capital through offerings of equity or debt securities 

(potentially including convertible debt securities) in the future. The issuance of additional equity securities 

or securities with rights to convert into equity could have a material adverse effect on the market price of 

the Shares and would dilute the economic position and voting rights of existing shareholders if made 

without granting subscription rights to existing shareholders. Because the timing and nature of any future 

offering would depend on market conditions at the time of such an offering, the Company cannot predict 

or estimate the amount, timing or nature of future offerings. Thus, holders of Shares bear the risk of future 

offerings reducing the market price of the Shares and/or diluting their shareholdings in the Company. In 

addition, the acquisition of other companies or investments in companies in exchange for newly issued 

shares of the Company, as well as the exercise of share options by the Group's employees in the context of 

future share option programs or the issuance of new shares to employees in the context of employee equity 

programs, such as restricted shares or employee share participation programs, could lead to such dilution. 

Any additional offering of shares by the Company, or the public perception that an offering may occur, 

could also have a negative impact on, or increase the volatility of, the market price of the Shares. 

Following the Offer the Company will not be contestable as Gamma Topco and, following the 

contribution to the Margin Loan Borrower of the Shares retained by Gamma Topco, Gamma 

Intermediate S.à r.l. (the “Margin Loan Borrower”) will each remain a significant shareholder and may 

control or otherwise influence important actions the Group takes, and its interests may conflict with the 

public shareholders.  

Prior to the Offer, Gamma Topco owns 100% of the Shares. Immediately following completion of 

the Offer, based on the minimum price of the Offer Price Range, Gamma Topco will own 71.8% of the 

Shares (or 67.8%, assuming the Over-Allotment Option is exercised in full) while based on the maximum 

price of the Offer Price Range Gamma Topco will own 75.9% of the Shares (or 72.5%, assuming the Over-

Allotment Option is exercised in full). On or after the First Trading Date, Gamma Topco will contribute 

the Shares it retained following the Offer to its wholly-owned subsidiary, the Margin Loan Borrower. 

Consequently, Gamma Topco will continue to have significant influence over the Company’s matters 

submitted to a shareholder vote, including, for example, approval of the financial statements, the 

distribution of dividends, and the appointment and revocation of the Board of Directors and the Board of 

Statutory Auditors. Furthermore, the presence of a controlling shareholder could prevent, delay or otherwise 

discourage a change of control, denying shareholders (other than Gamma Topco and the Margin Loan 

Borrower) the opportunity to benefit from the premium generally related to the occurrence of a change of 

control. This could have a negative impact on the market value of the Shares. Therefore, as of the Prospectus 

Date the Company is not contestable, and it will remain not contestable as of the First Trading Date as 

Gamma Topco and, following the contribution to the Margin Loan Borrower, the Margin Loan Borrower 

will each remain a significant shareholder and may control or otherwise influence important actions the 

Group takes, and their interests may conflict with the ones of the public shareholders. 

On or around the First Trading Date, Margin Loan Borrower, as borrower, along with, among 

others, certain financial institutions, as lenders (the “Margin Loan Lenders”), may enter into the Margin 

Loan Facility Agreement, (the “Margin Loan Facility Agreement”), which will provide for a term loan 
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to be made available by the Margin Loan Lenders to the Margin Loan Borrower (the “Margin Loan”). The 

minimum initial total commitments provided by the Margin Loan Lenders for the Margin Loan will be €500 

million, provided that the Margin Loan Borrower may, on or prior to the Pricing Date, elect to increase 

such initial total commitments, subject to each relevant Margin Loan Lender agreeing to upsize its 

individual commitments and certain other conditions that have been mutually agreed with the Margin Loan 

Lenders. At funding, the Margin Loan will initially be secured by a pledge of such number of Shares owned 

by the Margin Loan Borrower (following the contribution to the Margin Loan Borrower of the Shares 

retained by Gamma Topco following the Offer) that is sufficient to meet a certain loan-to-value ratio (the 

“LTV Ratio”) at a level that has been mutually agreed between the Margin Loan Borrower and the Margin 

Loan Lenders. The LTV Ratio is calculated as the ratio of (1) the aggregate principal amount of the Margin 

Loan outstanding (plus any accrued but unpaid interest and less (other than when calculated as a condition 

of disbursement) additional collateral in the form of cash, cash equivalents and certain letters of credit) to 

(2) the aggregate amount of the market value of the Shares pledged as collateral. Subject to certain 

limitations, the Margin Loan Borrower may in the future elect to pledge additional Shares as well as cash, 

cash equivalents and certain letters of credit to support the LTV Ratio. If the market value of the Shares 

decreases below a certain threshold that has been agreed between the Margin Loan Borrower and the Margin 

Loan Lenders, the Margin Loan Borrower will be required to repay the Margin Loan in full. If the Margin 

Loan Borrower breaches the Margin Loan Facility Agreement, the security agent shall be entitled to, among 

other actions, enforce the pledge on the Shares pledged as collateral, which could have a negative impact 

on the price of the Shares (as the Shares received in an enforcement action can be sold in the market, 

including at a price below the Offer Price and/or at a discount to the then-current market price). Following 

the pledge becoming enforceable, the Margin Loan Lenders (or the security agent on their behalf) could 

either (A) exercise their rights to sell the Shares in the Company; or (B) appropriate the Shares, which could 

also lead to a change of control of the Issuer if more than 50% of the voting shares of the Issuer being  held 

by another person. This in turn may trigger a change of control under other outstanding debt instruments of 

the Group, including the Existing Notes Indentures, the Revolving Credit Facility Agreement, the New 

Revolving Credit Facility Agreement or the Bridge Facility (if utilized), of the Group. For instance, each 

holder of the Existing Notes will have the right to require Lottomatica to repurchase all or any part of such 

holder’s notes upon the occurrence of change of control. 

The Company may be classified as a passive foreign investment company, which could result in material 

adverse U.S. federal income tax consequences to U.S. Holders of the Offer Shares. 

Special U.S. federal income tax rules apply to U.S. persons owning shares of a “passive foreign 

investment company” (a “PFIC”) as defined in the United States Internal Revenue Code of 1986, as 

amended (the “Code”). The Company will be classified as a passive foreign investment company, or a 

PFIC, for any taxable year if either: (a) at least 75% of its gross income is “passive income” for purposes 

of the PFIC rules or (b) at least 50% of the value of its assets (determined on the basis of a quarterly average) 

is attributable to assets that produce or are held for the production of passive income. For this purpose, the 

Company will be treated as owning its proportionate share of the assets and earning its proportionate share 

of the income of any other corporation in which it owns, directly or indirectly, 25% or more (by value) of 

the stock. Based on the composition of the income, assets and operations of the Company and its 

subsidiaries, the intended use of the proceeds from the offering, and the expected price of the Shares, the 

Company does not expect to be a PFIC for the current taxable year or in the foreseeable future. However, 

the determination of whether a Company is a PFIC must be made annually after the end of each taxable 

year and the Company’s PFIC status for each taxable year will depend on facts, including the composition 

of the Company’s income and assets, and the value of the Company’s assets (which may be determined in 

part by reference to the price of the Shares) from time to time. Because the value of the Company’s assets 

may be determined by reference to its Share price, the Company may become a PFIC if its Share price 

declines while it holds a substantial amount of cash and cash equivalents. In addition, the Company’s 

possible status as a PFIC will also depend on the application of complex statutory and regulatory rules that 
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are subject to potentially varying or changing interpretations. Accordingly, there can be no assurance that 

the Company will not be classified as a PFIC for the current taxable year or any future taxable year. If the 

Company were to be treated as a PFIC for any taxable year during which a U.S. Holder (as defined under 

“Certain U.S. Federal Income Tax Considerations”) holds the Offer Shares, the U.S. Holder may be subject 

to certain material adverse tax consequences upon a sale, exchange, or other disposition of the Offer Shares, 

or upon the receipt of distributions in respect of the Offer Shares. Prospective U.S. investors should consult 

their tax advisors about the potential application of the PFIC rules to an investment in the Offer Shares.
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IMPORTANT INFORMATION 

General 

This Prospectus has been approved by Consob as competent authority under the Prospectus 

Regulation on April 20, 2023. Consob only approves this Prospectus as meeting the standards of 

completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such approval 

should not be considered as an endorsement of the Issuer or the quality of the securities that are the subject 

of this Prospectus. Investors should make their own assessment as to the suitability of investing in the 

Shares (including the Offer Shares). 

The validity of this Prospectus will expire on the earlier of (i) the First Trading Date and 

(ii) 12 months from the Prospectus Date provided that it is completed by any supplement if required 

pursuant to Article 23 of the Prospectus Regulation. The obligation to supplement a prospectus in 

the event of significant new factors, material mistakes or material inaccuracies shall cease to apply 

when this Prospectus is no longer valid (see “—Supplements”). 

Prospective investors should only rely on the information contained in this Prospectus, the Pricing 

Statement and any supplement to this Prospectus within the meaning of Article 23 of the Prospectus 

Regulation. The Company does not undertake to update this Prospectus, unless required pursuant to 

Article 23 of the Prospectus Regulation, and therefore prospective investors should not assume that the 

information in this Prospectus is accurate as at any date other than the Prospectus Date. No person is or has 

been authorised to give any information or to make any representation in connection with the Admission 

and the Offer, other than as contained in this Prospectus. If any information or representation not contained 

in this Prospectus is given or made, the information or representation must not be relied upon as having 

been authorised by the Company, the Selling Shareholder, the Managers, the Listing Agent or any of their 

respective affiliates or representatives. Neither the delivery of this Prospectus nor any issuance or sale of 

Offer Shares made hereunder at any time after the Prospectus Date shall, under any circumstances, imply 

that there has been no change in the Company’s business or affairs since the Prospectus Date or that the 

information set forth in this Prospectus is correct as of any date subsequent the date hereof.  

Prospective investors are expressly advised that an investment in the Shares (including the Offer 

Shares) entails risks and that they should therefore carefully read and review the entire Prospectus. 

Prospective investors should not just rely on key information or information summarised within this 

Prospectus. Prospective investors should, in particular, read the section entitled “Risk Factors” when 

considering an investment in the Shares (including the Offer Shares). A prospective investor should not 

invest in the Offer Shares unless it has the expertise (either alone or with a financial adviser) to evaluate 

how the Offer Shares will perform under changing conditions, the resulting effects on the value of the Offer 

Shares and the impact this investment will have on the prospective investor’s overall investment portfolio. 

Prospective investors should also consult their tax advisers as to the tax consequences of the purchase, 

subscription, ownership and disposal of the Offer Shares. 

The content of this Prospectus should not be construed as business, legal or tax advice. Each 

investor should consult with his or her own lawyer, business advisor, financial advisor or tax prospective 

advisors as to the legal, tax, business, financial and related aspects of a purchase of the Offer Shares and/or 

the Shares.  

Prospective investors should consult their own professional advisers before making any investment 

decision with regard to the Offer Shares and/or the Shares, among other things, to consider such investment 

decision in light of their personal circumstances and in order to determine whether or not such prospective 

investor is eligible to purchase, or subscribe for, Offer Shares and/or Shares. In making an investment 
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decision, each investor must rely on its own examination and analysis of the Company, including the merits 

and risks involved. 

Although the Managers or their affiliates are party to various agreements pertaining to the Offer 

and each of the Managers or their affiliates has or might enter into a financing or other arrangement 

(including swaps, warrants or contracts for difference) with the Company or with investors in connection 

with which such Managers (or their affiliates) may from time to time acquire, hold or dispose of Offer 

Shares, this should not be considered as a recommendation by any of them to invest in the Offer Shares. 

None of the Managers or any of their affiliates intends to disclose the extent of any such investment or 

transactions otherwise than in accordance with any legal or regulatory obligation to do so. 

Each of the Managers and the Listing Agent is acting exclusively for the Company and the Selling 

Shareholder and no one else in connection with the Admission and the Offer or any other matter referred 

to in this Prospectus. None of them will regard any other person (whether or not a recipient of this 

Prospectus) as their respective client in relation to the Admission, the Offer or any other matters referred to 

in this Prospectus and will not be responsible to anyone other than the Company and the Selling Shareholder 

for providing the protections afforded to their respective clients or for giving advice in relation to the 

contents of the Prospectus, the Admission, the Offer or any transaction, matter or arrangement referred to 

in this Prospectus. 

Responsibility statement 

This Prospectus is made available by the Company. The Company accepts full responsibility for 

the information contained in this Prospectus. The Company declares that, to the best of its knowledge, the 

information contained in this Prospectus is in accordance with the facts and makes no omission likely to 

affect its import. 

In connection with the Offer only, Gamma Topco S.à r.l., a limited liability company (société à 

responsabilité limitée) governed by and operating under the laws of the Grand Duchy of Luxembourg, with 

its registered office at 2, avenue Charles de Gaulle, L–1653 Luxembourg, Grand Duchy of Luxembourg, in 

its capacity as Selling Shareholder, accepts full responsibility for the information relating to itself contained 

in this Prospectus. Gamma Topco declares that, to the best of its knowledge, the information relating to 

itself contained in this Prospectus is in accordance with the facts and makes no omission likely to affect its 

import. 

Presentation of financial and other information  

Background 

 

The Issuer was established on October 15, 2019 for the purposes of facilitating the Gamenet 

Acquisition. The Issuer indirectly acquired control of Gamenet Group S.p.A. (renamed Lottomatica S.p.A.) 

and its subsidiaries on December 16, 2019 following the Gamenet Acquisition, which was deemed 

effective, for accounting purposes from January 1, 2020. For the period from its incorporation through to 

December 16, 2019, the Issuer did not have any activities except for the acquisition of 16% of the share 

capital of Gamenet Group S.p.A. (renamed Lottomatica S.p.A.) on November 15, 2019 and, as a result, the 

Issuer generated an insignificant amount of general and administrative costs in such period. The Issuer 

consolidated the financial results of Gamenet Group S.p.A. (renamed Lottomatica S.p.A.) from January 1, 

2020. 

 

Unless the context requires otherwise, references in this Prospectus to the “period ended December 

31, 2020” are to the period from October 15, 2019 to December 31, 2020.  
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The Issuer indirectly acquired control of the Acquired Lottomatica Business on May 10, 2021, 

which was deemed effective for accounting purposes from May 1, 2021. Therefore, unless the context 

indicates otherwise, any historical consolidated financial information as of and for the year ended December 

31, 2021, which is presented in this Prospectus, includes the historical financial information of the Acquired 

Lottomatica Business from May 1, 2021. 

 

Historical financial information 

Unless otherwise indicated, the financial information included in this Prospectus has been extracted 

or derived from: 

• the consolidated financial statements of the Group as of and for the years ended December 31, 2022, 

2021 and as of and for the period ended December 31, 2020, approved by the Company’s Board of 

Directors on February 27, 2023 (the “Consolidated Financial Statements”). The Consolidated 

Financial Statements are included in this Prospectus and should be read in conjunction with the 

notes thereto. The Consolidated Financial Statements have been audited by 

PricewaterhouseCoopers S.p.A., as stated in its report appearing herein. PricewaterhouseCoopers 

S.p.A., with its registered office in Piazza Tre Torri 2, Milan, is registered under No. 119644 in the 

Register of Accountancy Auditors (Registro Revisori Legali) by the Italian Ministry of Economy 

and Finance, in compliance with the provisions of Legislative Decree of January 27, 2010, No. 39.  

 

• the pro forma consolidated statement of comprehensive income for the year ended December 31, 

2022, together with the explanatory notes (the “Pro Forma Consolidated Financial Information”) 

to give retroactive effect to the Betflag Acquisition and the issuance of the 2027 Notes. The pro 

forma consolidated statement of comprehensive income has been prepared assuming the Betflag 

Acquisition and the issuance of the 2027 Notes had occurred on January 1, 2022.  

 

During the years ended December 31, 2022, and 2021 and the period ended December 31, 2020, 

and up to the Prospectus Date, no changes were made with reference to the accounting reporting date. The 

Prospectus does not include any information that has been audited or reviewed by the Independent Auditors 

other than the Consolidated Financial Statements. The Pro Forma Consolidated Financial Information, 

included in this Prospectus is based on available information and certain assumptions that the Group 

believes are reasonable, is presented for illustrative purposes only and addresses a hypothetical situation; 

therefore, it does not purport to represent what the actual results of operations would have been if the events 

for which the pro forma adjustments were made had occurred on the dates assumed, nor does it purport to 

project the Group’s results of operations for any future period. The Group’s future operating results may 

differ materially from the pro forma amounts set out in this Prospectus due to various factors, including 

changes in operating results. 

The accounting principles used for the preparation of the Pro Forma Consolidated Financial 

Information are, unless otherwise specified, consistent with those used in the preparation of the 

Consolidated Financial Statements, which have been prepared in accordance with EU IFRS. Details of the 

accounting policies applied are provided in the Consolidated Financial Statements. 

In 2020 and 2021, the Group’s business was significantly impacted, on a non-recurring basis, by 

the restrictive measures introduced by the Italian government in response to the COVID-19 pandemic, 

which included, among others, temporary closure of operations in retail betting, gaming and bingo halls 

from March 2020 to June 2020 and further from October 2020 to May 2021. During these periods, only the 

Group’s Online segment remained operational (See “Operating and Financial Review—COVID-19”). 

Considering the non-recurring impact of the extraordinary events affecting the business in 2020 and 2021, 
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these periods do not provide sufficient information to assess the financial performance of the business and 

the underlying organic growth as well as the effects on the business of implementing the Group’s 

strategy.  In particular, the significant economic and financial impacts recorded by the Issuer in such periods 

do not allow the investor to understand the actual performance of the Group as result of management 

initiatives, the recovery as compared to the pre-COVID-19 period and how such pandemic has affected the 

Issuer’s business model, strategy and products. Therefore, in line with Prospectus Regulation 

(EC2017/1129) Article 61 which requires that the prospectus should contain “the necessary information 

which is material to an investor to make an informed assessment of the assets and liabilities, profits and 

losses, financial position and prospects of the Issuer”. The Prospectus includes the 2019 Aggregated 

Financial Information to show the underlying trend in the business in 2022 compared to the last full year 

that was not affected by such extraordinary events related to COVID-19 and to demonstrate the organic 

growth of the Group’s business. The 2019 Aggregated Financial Information is calculated based on, without 

any modification, except and where applicable for intercompany eliminations, certain amounts set forth in 

(i) the audited consolidated financial statements of the Gamenet Group as of and for the year ended 

December 31, 2019 and (ii) the audited special purpose combined financial statements of the Acquired 

Lottomatica Business for the same period. The 2019 Aggregated Financial Information has been presented 

for illustrative purposes only. In particular, the 2019 Aggregated Financial Information was prepared solely 

to provide certain economic information and allow a meaningful analysis of the Group’s economic 

performance in 2022, in total and by operating segment compared to the last full year that was not affected 

by the extraordinary events related to COVID-19. However, it should be noted that the Acquired 

Lottomatica Business was not yet controlled and managed by the Issuer in 2019; therefore, the 2019 

Aggregated Financial Information has not been prepared in accordance with EU IFRS and has not been 

audited. As such, the 2019 Aggregated Financial Information does not represent the historical financial data 

of the Issuer. 

Definition of Non-IFRS measures 

This Prospectus contains APMs as defined by the ESMA Guidelines on Alternative Performance 

Measures issued by ESMA on October, 2015 that are non-IFRS measures (the “Non-IFRS Measures”) 

and have not been subject to audit or review. These items are termed “Non-IFRS Measures” as they 

exclude amounts that are included in, or include amounts that are excluded from, the most directly 

comparable measure calculated and presented in accordance with EU IFRS or are calculated using 

financial measures that are not calculated in accordance with EU IFRS. More specifically, the non-

IFRS measures are constructed on the basis of historical data and do not indicate the future performance 

of the Group, in accordance with the provisions of the recommendations contained in the document 

prepared by ESMA, no. 1415 of 2015, as incorporated by Consob Communication 0092543 dated 

December 3, 2015. The Group has included the Non-IFRS Measures because it believes that such 

measures enable to assess the performance of its business and provide investors with additional 

information to enhance understanding of the Group's results. The Non-IFRS Measures used should not 

be considered as an alternative to measure derived from the Consolidated Financial Statements. Non-

IFRS Measures should not be considered in isolation or as substitutes for analysis of the Group's results 

as reported under IFRS. Their usefulness is therefore subject to limitations. Furthermore, other 

companies in the industry may define the Non-IFRS Measures used herein, differently, which may 

 

 
1  Without prejudice to Article 14(2) and Article 18(1), a prospectus shall contain the necessary information which is material to an investor for 
making an informed assessment of:  

(a) the assets and liabilities, profits and losses, financial position, and prospects of the issuer and of any guarantor; 

(b) the rights attaching to the securities; and  
(c) the reasons for the issuance and its impact on the issuer.  
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make it difficult to compare the performance of these entities to the Group's performance based on 

similarly named measures. 

Non-IFRS Measures should be considered in conjunction with the Consolidated Financial 

Statements. Although certain of these measures have been extracted or derived from the Consolidated 

Financial Statements, this data has not been audited or reviewed by the Group’s Independent Auditors. 

For the calculation and reconciliation of each Non-IFRS financial measure to the most directly 

comparable EU IFRS financial measure, see “Selected Financial and Other Information —Other 

financial data”.  

Set forth below are the non-IFRS financial measures used in this Prospectus. 

• Adjusted EBIT: calculated as net profit/(loss) for the period adjusted for: (i) income tax expense; 

(ii) finance income; (iii) finance expenses; and (iv) share of profit/(loss) of equity accounted 

investments (v) amortization of assets resulting from business combinations; and (vi) other non-

recurring costs and income excluded from Adjusted EBITDA.  

• Adjusted EBIT Margin: calculated as the ratio of Adjusted EBIT divided by Revenues for the 

period.  

• Adjusted EBITDA: calculated as net profit/(loss) for the period adjusted for: (i) income tax 

expense; (ii) finance income; (iii) finance expenses; (iv) share of profit/(loss) of equity accounted 

investments; (v) depreciation, amortization and impairments; (vi) costs related to M&A and 

international activities; (vii) integration costs (comprising expenses on corporate restructuring and 

redundancy); and (viii) other income and expenses that, in view of their nature, are not reasonably 

expected to recur in future periods.  

• Adjusted EBITDA Margin: calculated as the ratio of Adjusted EBITDA divided by Revenues for 

the period. 

• Adjusted net profit: calculated as net profit (loss) for the period adjusted for: (i) amortization of 

assets resulting from business combinations; (ii) other non-recurring costs and income excluded 

from Adjusted EBITDA, (iii) financial income and expenses that, due to their nature, are not 

reasonably expected to recur in future periods and (iv) tax effects on such adjustments. 

• Capital Expenditure: calculated as the sum of investments for the period in property, plant and 

equipment and intangible assets. 

• Cash Capital Expenditure: refers to cash outflows for (i) recurring capital expenditure 

(comprising maintenance and expansionary capital expenditure); (ii) concession capital 

expenditure; and (iii) extraordinary capital expenditure related to investments for extraordinary 

projects. 

• Cash Conversion Rate: calculated as the ratio of Operating Cash Flow divided by Adjusted 

EBITDA. 

• Debt service coverage ratio: calculated as the ratio between Operating Cash Flow and 

consolidated financial expenses. Debt service coverage ratio does not include principal payments 

of debt as financial debt predominantly relates to the Existing Notes with maturities in 2025 and 

2027 and the Bondco Loan with maturity in 2026.  
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• Fixed Assets: calculated as the sum of (i) intangible assets; (ii) goodwill; (iii) property, plant and 

equipment; (iv) right-of-use assets; (v) investment property and (vi) equity accounted investments. 

• Fixed charge coverage ratio: calculated as the ratio between Adjusted EBITDA and consolidated 

financial expenses. 

• Net Debt: calculated as current and non-current financial liabilities, net of (i) cash and cash 

equivalents, (ii) current and non-current financial assets (excluding partnership), (iii) other non-

current assets and (iv) excluding the earnout related to the Betflag Acquisition.  

• Net Financial Debt: calculated as the sum of (i) the principal amount of the Existing Notes; (ii) 

the principal amount of the Bondco Loan, (iii) payables related to IFRS 16, net of (iv) cash and 

cash equivalent. Net Financial Debt differs from Net Debt in that it does not include accrued 

amortized cost effects, accrued interest, financial liabilities other than those specified in (i) to (iii), 

financial assets or other non-current assets.  

• Net Financial Indebtedness–ESMA: determined as required by Consob Communication 

DEM/6064293 of July 28, 2006 and amended by Consob Communication No. 5/21 of April 29, 

2021 and in accordance with ESMA Recommendations contained in Guidelines 32-382-1138 of 

March 4, 2021 on disclosure requirements under the Prospectus Regulation. Net Financial 

Indebtedness-ESMA differs from Net Debt since Net Financial Indebtedness-ESMA includes (i) 

the earn-out liability related to the Betflag Acquistion (ii) non-current trade and other payables and 

(iii) does not include non-current financial assets. Net Debt does not include the earn-out liability 

related to the Betflag Acquistion and non-current trade and other payables while it includes non-

current financial assets. 

• Net Invested Capital: calculated as the sum of Fixed Assets and Net Working Capital net of Non-

Current Liabilities. 

• Net Working Capital: calculated as the sum of inventories, trade receivables, net of trade payables, 

other current and non-current liabilities and Tax liabilities. 

• Non-Current Liabilities: calculated as the sum of employee benefit liabilities, provisions for risks 

and charges, deferred tax liabilities (net) and, only for the year ended December 31, 2022, the earn-

out related to the Betflag Acquisition. 

• Normalized Cash Conversion Rate: refers to managements estimate of Cash Conversion Rate on 

a normalized basis and it shows the effect on cash conversion of a normalized level of concession 

capital expenditure. Normalized Cash Conversion Rate is presented for the year ended December 

31, 2022 only and is calculated considering (i) annual recurring capital expenditure of €50 million 

(compared to €10 million paid in 2022) (ii) the pro forma effect on Adjusted EBITDA as if the 

Betflag Acquisition had taken place on January 1, 2022 and the run rate realization of cost synergies 

from the Lottomatica Business Acquisition already implemented in 2022 (which would have 

contributed an additional €58 million to Adjusted EBITDA resulting in an increase in Adjusted 

EBITDA from €460 million to €518 million).  

• Operating Cash Flow: calculated as the sum of Adjusted EBITDA less recurring capital 

expenditure and concession capital expenditure. 
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• Return on Equity (ROE): calculated as the ratio between Net profit (loss) for the period 

attributable to the Group and Total shareholders’ equity attributable to the Group. 

• Return on Investments (ROI): calculated as the ratio between Adjusted EBITDA and Net 

Invested Capital. 

• Run-rate Adjusted EBITDA: calculated as Adjusted EBITDA for the Group for the year ended 

December 31, 2022, adjusted for the pro forma effects of the Betflag Acquisition as if it had 

occurred on January 1, 2022 and the run rate realization of cost synergies from the Lottomatica 

Business Acquisition already implemented in 2022. In particular the Lottomatica Business 

Acquisition is expected to generate run-rate synergies of €80 million by the end of 2023. As of 

December 31, 2022 all actions had been taken to implement such synergies but due to the timing 

of the implementation of the actions a run-rate impact of €21 million is still to be realized in the 

income statement. 

• Net debt/Adjusted EBITDA: calculated as the ratio between total consolidated net debt and 

Adjusted EBITDA.  

• Secured debt/Adjusted EBITDA: calculated as the ratio between secured and guaranteed 

financial liabilities (which includes the Existing Notes) and Adjusted EBITDA. 

Rounding 

Certain numerical figures set out in this Prospectus, including financial data presented in millions 

or in thousands and certain percentages, have been subject to rounding adjustments and, as a result, the 

totals of the data in columns or rows of tables in this Prospectus may vary slightly from the actual arithmetic 

totals of such information and from the related figures presented in Consolidated Financial Statements. 

The percentage (as a percentage of revenues or period-on-period changes) presented in the textual 

financial disclosure in this Prospectus are derived directly from the financial information contained in the 

Consolidated Financial Statement. Such percentages may be computed using the numerical figures 

expressed in thousands of Euros in the Consolidated Financial Statements. Therefore, such percentage are 

not calculated on the basis of the financial information in the textual disclosure that has been subjected to 

rounding adjustments in this Prospectus.  

Market and industry data 

All references to market share, market data, industry statistics and industry forecasts in this 

Prospectus consist of estimates compiled by analysts, competitors, industry associations and consultants, 

other non-public external data obtained by the Company from research companies and governmental 

entities or of the Group’s own assessment of its markets and sales. Certain statements made in this 

Prospectus are based on the Company’s own proprietary information, insights, opinions or estimates, and 

not on third party or independent sources; these statements contain words such as “the Company believes” 

and “the Company expects”, and as such do not purport to cite, refer to or summarise any third party or 

independent source and should not be so read. 

The information and ancillary data included in this section “Important information” and in section 

“Business” of the Prospectus contains statistics, data and other information relating to markets, market 

sizes, market shares, market positions and other industry data pertaining to the Company’s business and 

markets. Unless otherwise indicated, such information is based on the Company’s analysis of multiple 

sources, including ADM and Italian market data and a report (not publicly available) commissioned and 
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paid by the Company from Bain & Company, Inc. (“Bain”) and information otherwise obtained from 

Prisma-MAG and H2G, in detail: 

(i) Prisma S.p.A. (MAG) | Forecast on betting market | 2023 – 2027 | February 2023. 

(ii) H2 Gambling Capital | Italy Gambling market analysis and forecast | 2023 – 2027 | 

February 2023.  

(iii) Bain & Company Report | March 17, 2023.  

This prospectus may also contain information that is derived or reproduced from the publicly 

available information of the Company’s competitors. The Company does not represent or warrant as to the 

accuracy of such information. 

Such information has been accurately reproduced and, as far as the Company is aware and able to 

ascertain, no facts have been omitted which would render the reproduced information provided in this 

Prospectus inaccurate or misleading. 

The Company has not independently verified the information. The Company cannot guarantee that 

a third-party using different methods to assemble, analyse or compute market data or public disclosure from 

competitors would obtain or generate the same results. In addition, the Group’s competitors may define 

their markets and their own relative positions in these markets differently than the Group does and may also 

define various components of their business and operating results in a manner that makes such figures non-

comparable with the Group’s figures. 

Industry publications and market studies generally state that their information is obtained from 

sources believed to be reliable, but that the accuracy and completeness of such information is not guaranteed 

and that the projections that they contain are based on a number of significant assumptions. Where third-

party information has been sourced in this Prospectus, the source of such information has been identified. 

Although the Company believes that these sources are reliable, the Company does not have access to the 

information, methodology and other bases for such information and has not independently verified the 

information. The information in this Prospectus that has been sourced from third parties has been accurately 

reproduced with reference to these sources in the relevant paragraphs and, as far as the Company is aware 

and able to ascertain from the information published by that third party, no facts have been omitted that 

would render the reproduced information provided inaccurate or misleading. 

Supplements 

If a significant new factor, material mistake or material inaccuracy relating to the information 

included in this Prospectus, which may affect the assessment of the Offer Shares, arises or is noted between 

the Prospectus Date and the Settlement Date, a supplement to this Prospectus will be published in 

accordance with relevant provisions under the Prospectus Regulation. Such a supplement will be subject to 

approval by Consob in accordance with Article 23 of the Prospectus Regulation and will be made public in 

accordance with the relevant provisions under the Prospectus Regulation. The summary shall also be 

supplemented, if necessary, to take into account the new information included in the supplement. 

Statements contained in any such supplement (or contained in any document incorporated by 

reference in such supplement) shall, to the extent applicable (whether expressly, by implication or 

otherwise), be deemed to modify or supersede statements contained in this Prospectus or in a document that 

is incorporated by reference in this Prospectus. Any supplement shall specify which statement is so 

modified or superseded and shall specify that such statement shall, except as so modified or superseded, no 

longer constitute a part of this Prospectus. For the avoidance of doubt, references in this paragraph to any 

supplement being published by the Company do not include the Pricing Statement. 
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Investors should also be aware of their rights under Section 87Q(4) of the Financial Services and 

Markets Act 2000 (the “FSMA”). 

Enforceability of civil liabilities 

The ability of certain persons in jurisdictions other than Italy, in particular the United States, to 

bring an action against the Company may be limited under applicable laws and regulations. At the 

Prospectus Date, the Company is governed by the laws of Italy and the Directors, and most of the Group’s 

employees, are citizens or residents of countries other than the United States. Most of the assets of such 

persons and most of the assets of the Group are located outside the United States. As a result, it may be 

impossible or difficult for investors to effect service of process within the United States upon such persons 

or the Company or to enforce against them in United States courts a judgment obtained in such courts.  

It may be possible for investors to effect service of process within Italy upon those persons or the 

Company or its subsidiaries provided that the requirements of The Hague Convention on the Service 

Abroad of Judicial and Extrajudicial Documents in Civil or Commercial Matters of November 15, 1965 are 

complied with. 

In general, final, enforceable and conclusive judgments rendered by U.S. courts, even if obtained 

by default, may not require retrial and will be enforceable in the Republic of Italy, provided that pursuant 

to article 64 of Italian Law 218/1995 (Riforma del sistema italiano di diritto internazionale privato) the 

following conditions are met: 

• the U.S. court which rendered the final judgment had jurisdiction according to Italian law principles 

of jurisdiction; 

• the relevant summons and  complaint were appropriately served on the defendants in accordance 

with U.S. law and during the proceedings the essential rights of the defendants have not been violated; 

• the parties to the proceeding appeared before the court in accordance with U.S. law or, in the event of 

default by the defendants, the U.S. court declared such default in accordance with U.S. law; 

• the judgment is final and not subject to any further appeal in accordance with U.S. law; 

• there is no conflicting final judgment previously rendered by an Italian court; 

• there is no action pending in the Republic of Italy among the same parties and arising from the same 

facts and circumstances which commenced prior to the action in the United States; and 

• the provisions of such judgment would not violate Italian public policy. 

In addition, if an original action is brought before an Italian court, the Italian court may refuse to 

apply U.S. law provisions or to grant some of the remedies sought (for example punitive damages) if their 

application violates Italian public policy and mandatory provisions of Italian law. 

Information regarding forward-looking statements 

In addition to the information contained under “Forecast and Estimates”, any forward-looking 

statements contained in this Prospectus is subject to a number of risks and uncertainties, many of which are 

beyond the Group’s control and all of which are based on the Group’s current beliefs and expectations about 

future events. Forward-looking statements are sometimes identified by the use of forward-looking 

terminology such as “aim”, “annualised”, “anticipate”, “assume”, “believe”, “continue”, “could”, 

“estimate”, “expect”, “goal”, “hope”, “intend”, “may”, “objective”, “plan”, “position”, “potential”, 
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“predict”, “project”, “risk”, “seek”, “should”, “target”, “will” or “would” or the highlights or the negatives 

thereof, other variations thereon or comparable terminology. These forward-looking statements include all 

matters that are not historical facts. They appear in a number of places throughout this Prospectus and 

include statements that reflect the Company’s intentions, beliefs or current expectations and projections 

about the Group’s future results of operations, financial condition, liquidity, performance, prospects, 

anticipated growth, strategies and opportunities and the markets in which the Group operates. In particular, 

the statements under the headings “Summary”, “Risk Factors”, “Reasons for the Offer and Use of 

Proceeds”, “Dividends and Dividend Policy”, and “Business” regarding the Group’s strategy, targets, 

expectations, objectives, future plans and other future events or prospects are forward-looking statements. 

These forward-looking statements and other statements contained in this Prospectus regarding 

matters that are not historical facts involve predictions. No assurance can be given that such future results 

will be achieved; actual events or results may differ materially as a result of risks and uncertainties facing 

the Group. Such risks and uncertainties could cause actual results to vary materially from the future results 

indicated, expressed or implied in such forward-looking statements.  

For important factors, but not limited to, that could cause the Group’s actual results to vary see 

“Forecast and Estimates”. 

Defined terms and language 

Defined terms used in this Prospectus are defined in “Defined Terms”. This Prospectus is published 

in English only. 
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REASONS FOR THE OFFER AND USE OF PROCEEDS 

 

Background and reasons for the Offer and the Admission 

The Admission will enhance the profile of the Group and will increase the Company’s ability to 

access the capital markets to support its growth and create the ability to use listed Shares as consideration 

for potential acquisitions. The Offer will also allow the Issuer to strengthen its capital structure and create 

the free float for the purposes of the listing on Euronext Milan. 

Use of proceeds 

The Company intends to use the proceeds from the Offer to implement its strategy and reduce its 

leverage. In particular, the Company will use part of its proceeds to (i) repay the €250 million Bondco Loan 

from Gamma Bondco S.à r.l., a wholly owned subsidiary of the Selling Shareholder, plus accrued and 

unpaid interest and any repayment premiums due under the Bondco Loan and (ii) fund the early redemption 

or repayment by its subsidiary, Lottomatica S.p.A., of a portion of the outstanding 2025 Notes, plus accrued 

and unpaid interest and any repayment premiums.  

The gross proceeds that the Company will receive in the Offer from the Offer Shares sold by it are 

estimated to be €425 million. The maximum commissions (including any discretionary components) of up 

to 2.5% of the value of the Shares sold pursuant to the Offer payable by the Company and the Selling 

Shareholders to the Underwriters are expected to amount to approximately €17.25 million (assuming (i) 

full payment of fees, including any discretionary fees, and (ii) full exercise of the Over-Allotment Option). 

Such fees will be paid by the Company and the Selling Shareholder in proportion to the number of Offer 

Shares sold in the Offer.  

The total costs and expenses of the Offer and listing of the Shares, which will be borne by the 

Company, excluding commissions and fees payable to the Underwriters, are estimated to be approximately 

€13.5 million. The total costs and expenses of the Offer and listing of the Shares (assuming full payment 

of fees, including any discretionary fee), including marketing expenses, which will be borne by the 

Company, including commissions and fees payable to the Underwriters are estimated to be approximately 

€24.1 million (resulting from the sum of approximately up to €10.6 million as the maximum commissions 

to be paid to the Underwriters by the Company and approximately €13.5 million as the total costs and 

expenses of the Offer excluding commissions and fees payable to the Underwriters). The net proceeds that 

the Company will receive in the Offer will be approximately €401 million (assuming full payment of fees, 

including any discretionary fees). The gross proceeds that the Selling Shareholder will receive from the 

Offer (excluding the proceeds from the Over-Allotment Shares) will be approximately €175 million. The 

Selling Shareholder on March 15, 2023 announced that it intends to repay the €150 million intercompany 

loan from Gamma Bondco S.à r.l., plus accrued and unpaid interest and any repayment premiums due 

thereunder, and expects any pledge it has granted over its shares in the Company to be released. In addition, 

on March 15, 2023, Gamma Bondco S.à r.l. issued a press release announcing that in the event of the listing 

of the ordinary shares of the Issuer, it expects to redeem its €400 million of 8.125% / 8.875% Senior Secured 

PIK Toggle Notes due 2026 (the “PIK Notes”) if the intercompany loans it had previously extended to the 

Selling Shareholder and the Issuer with the proceeds of the PIK Notes are repaid.  

The Company will not receive any proceeds from the sale of Existing Offer Shares by the Selling 

Shareholder, including any Over-Allotment Shares, in the Offer. 
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DIVIDENDS AND DIVIDEND POLICY 

General 

In accordance with Italian law, payment of any annual dividends by the Company may be made 

out of its distributable profits and reserves on an unconsolidated basis for each relevant year pursuant to a 

resolution of the shareholders’ meeting. Any such resolution is subject to approval by the Company’s 

shareholders at an annual general meeting, which must be convened to approve the Company’s financial 

statements within 120 days or, under certain circumstances, within 180 days after the end of the financial 

year to which such financial statements relate. The Group does not currently have any policies in place 

regarding dividends or the distribution of future dividends. The Company’s shareholders’ meeting will 

resolve upon the distribution of dividends from time to time. 

Given its nature as a holding company, the Issuer’s ability to pay dividends will depend on whether 

it receives dividends from its subsidiaries, among other things. This will also be contingent upon the 

conditions of the markets in which the Group operates, the Group’s profitability, and the Group’s 

investment needs during specific years. 

Legal Limitations 

Mandatory reserves 

The payment of any annual dividend is proposed by the Board of Directors and is subject to 

approval by the shareholders at the annual general meeting. Before dividends may be paid out of the 

Company’s unconsolidated net income in any year, an amount equal to 5% of such net income must be 

allocated to the Company’s legal reserve until such reserve is at least equal to one-fifth of the par value of 

the Company’s issued share capital. The Company’s legal reserve is currently higher than one-fifth of the 

par value of its issued share capital. If the Company’s share capital is reduced as a result of accumulated 

losses, dividends may not be paid until the capital is reconstituted or reduced by the amount equivalent to 

the corresponding losses. Pursuant to articles 2433 et seq. of the Italian Civil Code and article 27 of the 

Post-IPO by-laws, the Board of Directors may authorize the distribution of interim dividends, subject to 

certain limitations. 

Manner and time of dividend payments 

Any dividends the Company may declare will be paid to shareholders through Euronext Securities 

Milan or such other authorized centralized securities custody and administration systems with which the 

intermediaries instructed by the shareholders have deposited their shares. 

Repayment and Prescription 

A shareholder’s claim to payment of dividend lapses five years after the day on which the claim 

became payable. Shareholders will not be required to repay annual dividends paid on the basis of duly 

approved financial statements, if the shareholders collected such dividends in good faith. Any dividends 

that are not collected within the five-year period revert to the Company. 

See “Description of Share Capital and Corporate Structure—Shares and share capital—Dividend 

distributions”. 

Contractual limitations  

As of the Prospectus Date, the Group is subject to certain contractual documentation governing the 

debt of the Group, including the Existing Revolving Credit Facility Agreement and the Existing Notes 
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Indentures. Such financing documentation contains negative covenants restricting, among other things, the 

Group’s ability to make restricted payments, including paying dividends or making other distributions to 

its shareholders.  

See “Operating and Financial Review”. 

Taxation 

The tax legislation of a shareholder’s country of tax residence or other relevant jurisdictions, as 

well as that and of the Company’s country of incorporation and tax residency, may have an impact on the 

income received from the Shares. The Company is exclusively resident in Italy for corporate income tax 

purposes, and dividends paid by the Company are subject to Italian dividend withholding tax. See 

“Taxation— Italian Taxation—Tax Regime for Dividends” for information on Italian taxation of dividends. 

See “Taxation—Certain U.S. Federal Income Tax Considerations” for certain United States federal income 

tax consequences of the ownership and disposal of the Shares acquired in the Offer to U.S. Holders. 

Dividend history 

In the years ended December 31, 2022, 2021 and 2020 the Company paid €16,250 thousand, 

€249,700 thousand and €7,105 thousand, respectively, to the Selling Shareholder.  

Dividend policy 

On March 15, 2023, the Board of Directors approved the Group’s dividend policy, which will 

become effective as of the First Trading Date. The dividend policy provides for a distribution of dividends 

with a pay-out of 30% based on the Group’s net profit adjusted for:  

(i) amortization of tangible and intangible fixed assets registered in the consolidated financial 

statements resulting from business acquisitions (which is higher if compared to the relevant 

book values);  

(ii) other non-recurring costs and income excluded from Adjusted EBITDA;  

(iii) financial income and expenses that, due to their nature, are not reasonably expected to recur 

in future periods; and  

(iv) tax effects on such adjustments. 

This dividend policy is subject to the Group’s strategic investment plans, financial and investment 

needs and has to be in compliance with, among others, the limitations set out, from time to time, in the 

contractual documentation governing the Group’s financial indebtedness. Dividends will be paid only when 

distributable profits and/or reserves are available. This dividend policy will be implemented in compliance 

with the limits provided for by the laws and regulations in force and remains subject to the approval of the 

dividend distribution proposal by the Company’s Shareholders Meeting from time to time.  

The ability to accumulate distributable profits and reserves and to pay such a dividend, depends on 

a series of factors that are unforeseeable as of the Prospectus Date, and in part outside of the Group’s 

control, including, among others, (i) the economic and financial future of the Group and its financial 

demands necessary for general corporate purposes and to meet applicable regulatory and legal 

requirements, (ii) macroeconomic conditions, (iii) the status and prospects of the market and sectors in 

which the Group operates, (iv) any regulatory change, (v) the need to allocate significant funds to strategic 

corporate development or to investment plans, and (vi) the compliance with the terms and conditions set 

out in the contractual agreements of the Group’s indebtedness. The distribution of dividends by the 
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Company is subject to the approval of its shareholders at the ordinary shareholders’ meeting in accordance 

with Italian law, and it is possible that the dividend approved is higher or lower than what expected. 

Therefore, it is not possible to predict with certainty that dividends will be distributed, nor the related 

amount thereof. 

For example, pursuant to the documentation governing the Group’s existing financial indebtedness, 

and particularly the Existing Notes Indentures, the distribution of dividends is subject to certain limitations. 

However, those limitations will no longer apply to the relevant Existing Notes, if on any date, either the 

2025 Notes or the 2027 Notes achieve investment grade ratings from two rating agencies and no default 

has occurred and is continuing under the relevant Existing Notes Indenture.  

As a result, given that the Existing Notes are not rated investment grade as of the date of the 

Prospectus, following the Offer and from the First Trading Date, the Company may pay dividends in an 

amount not to exceed, in any fiscal year, 7% of the greater of the Company’s market capitalization at the 

First Trading Date and the market capitalization at the time of the dividend payment. Nonetheless, if, in the 

future, either the 2025 Notes or the 2027 Notes achieve investment grade ratings from two rating agencies 

and no default has occurred and is continuing under the relevant Existing Notes Indenture, dividend 

distributions applicable to the relevant Exiting Notes will no longer be subject to the foregoing limitation. 

For further information on the limitations provided under the contractual agreements of the Group’s 

indebtedness, please see “Business – Material Agreements”. 
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BUSINESS2 

OVERVIEW 

The Group is the Italian national gaming champion based on revenues, with leadership positions in 

its market segments of operations. The Group’s operating segments are:  

• Online, including iSports (including sports, virtual and horse-race betting in the online channel), 

iGaming (including online casino) and other online products (e.g. bingo, poker, skill games, 

betting exchange, etc.); 

• Sports Franchise; and 

• Gaming Franchise.  

The Group operates exclusively in the regulated Italian market, which is the largest gaming market 

in Europe. The Italian gaming market has the following key characteristics: (i) consistent growth through 

macroeconomic cycles, the COVID-19 pandemic and regulatory changes, (ii) attractive growth prospects 

across all segments, (iii) a fragmented competitive environment compared to other European countries, 

(iv) a fully regulated market across segments and products, with a constructive regulatory framework and 

(v) high barriers to entry. 

Since 2015, under the leadership of its current CEO Guglielmo Angelozzi and its management 

team, the Group has delivered a track-record of steady growth through a combination of organic and 

inorganic growth, transforming the business from a retail-only operator to the leading national omnichannel 

player with an Adjusted EBITDA of €460.3 million for the year ended December 31, 2022 and a well-

diversified business mix.  

The Group’s three operating segments are3: 

Online: The Group offers a wide range of online games such as sport betting, virtual betting, casino 

games, bingo, poker, betting exchange and skill games through the GoldBet.it, Better.it, Lottomatica.it and 

Betflag.it websites. For the year ended December 31, 2022, the Group (i) ranked first in iSports with a 

17.3% market share (pro forma for the Betflag Acquisition) in Italy based on GGR (while its competitors 

that ranked second and third, Flutter Entertainment plc (“Flutter”) and Snaitech S.p.A. (“Snaitech”), held 

market shares in Italy of 16.2% and 14.4%, respectively, based on GGR for the same period) and (ii) ranked 

second in iGaming with a 17.2% market share (pro forma for the Betflag Acquisition) in Italy based on 

GGR (while its competitors that ranked first and third, Flutter and Entain plc (“Entain”), held market shares 

in Italy of 18.9% and 10.0%, respectively, based on GGR for the same period). For the two months ended 

February 28, 2023, the Group (i) ranked first in iSports with a 18.2% market share (pro forma for the Betflag 

Acquisition) in Italy based on GGR (while its competitors that ranked second and third, Flutter and Entain, 

held a market share in Italy of 17.4% and 13.0%, respectively, based on GGR for the same period) and (ii) 

ranked first in iGaming with a 18.6% market share (pro forma for the Betflag Acquisition) in Italy based 

on GGR (while its competitors that ranked second and third, Flutter and Entain, held a 18.6% and 9.9% 

market share in Italy, respectively, based on GGR for the same period). The Group’s Online segment 

 

 

2 Source: 2022 GGR, NGR and bet for the Italian market based on Prisma S.p.A. (MAG). 2023E-2027E GGR, NGR and bet for 

the Italian market based on average estimates from Prisma S.p.A. (MAG) and H2GC. 

3 All market share data in the Prospectus (for the Group and its competitors) for the Online, Sports Retail and Gaming Retail market 

segments, are management’s estimates based on ADM data for the year ended on December 31, 2022 or the two months ended 

February 28, 2023 (as the case may be). 
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generated revenues of €328.6 million and Adjusted EBITDA of €193.5 million for the year ended December 

31, 2022. 

Sports Franchise: The Group is active in the sports retail segment through a franchise network of 

2,725 operating POS as of December 31, 2022. Through the GoldBet, Intralot and Better brands, the Group 

offers a wide range of retail offerings. For the year ended December 31, 2022, the Group ranked first and 

had market share in Italy of 33.4% in Sports Retail (including sports, virtual and horses), based on GGR 

(while its competitors that ranked second and third, Snaitech and Entain, held market shares in Italy of 

19.3% and 14.8%, respectively, based on GGR for the same period). The Group’s Sports Franchise segment 

generated revenues of €340.8 million and Adjusted EBITDA of €98.5 million for the year ended 

December 31, 2022. 

Gaming Franchise: The Group’s Gaming Franchise business comprises the management and the 

provision of concessionary services (e.g., telematic interconnection of the machines). As of December 31, 

2022, the Group’s Gaming Franchise business included 18,322 operative VLTs and 63,232 operative 

AWPs. The gaming machines are managed under various types of business models depending on the level 

of integration in the value chain. These business models range from the sole interconnection of machines 

prescribed by the concession to the ownership and management of the machines and the gaming halls. In 

the year ended December 31, 2022, there were 129 gaming halls under direct management of the Group, 

which leveraged the Group’s proprietary distribution formats and brands. For the year ended December 31, 

2022, the Group ranked first in the Gaming Retail segment (including both AWPs and VLTs) with a market 

share of  30.0% based on GGR in Italy (while its competitors that ranked second and third, Novomatic Italia 

S.p.A.  (“Novomatic”) and Snaitech, held market shares in Italy of 17.2% and 14.9%, respectively, based 

on GGR for the same period). The Group’s Gaming Franchise segment generated revenues of €725.5 

million and Adjusted EBITDA of €168.3 million for the year ended December 31, 2022. The Group also 

has a wide national gaming retail distribution coverage. As of December 31, 2022, it had (i) 9,728 VLTs, 

22,713 AWPs and 87 gaming halls located in Northern Italy, (ii) 5,048 VLTs, 19,234 AWPs and 40 gaming 

halls located in Central Italy and (iii) 3,546 VLTs, 21,285 AWPs and 2 gaming halls in Southern Italy. 

The Group had a total market share in Italy in the Addressable Market (comprised of Online, Sports 

Retail and Gaming Retail) of 26.7% as of December 31, 2022, based on GGR. 

The Group faces several competitive challenges, including competition from players that have 

strategic shareholders and an international footprint, scale and significant financial resources. 

The Online segment has been fundamental to the growth of the Group and management believes 

that the key factors to be able to succeed in this segment include the ability to attract new customers and 

retain existing customers. Between the year ended December 31, 2019 and the Prospectus Date, the ability 

of the Group to acquire new customers has been affected by the advertising ban, which forbids search 

engine marketing and “above the line” marketing (including television advertising, billboards advertising 

and radio spots and cinema advertising). As a result, search engine optimization and web affiliates have 

become more important and the retail network has become a primary channel to acquire online customers. 

The acquisition of online customers through the retail network increased during the COVID-19 pandemic, 

since, in light of the lockdowns, the Group’s franchisees gave the opportunity to their retail customers to 

play online. Nonetheless, this did not negatively impact the Group’s franchisees since they were still 

remunerated on a revenue share basis. 

In addition to the ability to attract new customers, the ability to retain customers and secure their 

loyalty are two other key factors in the Group’s growth. In order to continue to grow, the Group strives to 

provide the best product, a compelling user experience and a high level of assistance through customer care. 

Between December 31, 2019 and the Prospectus Date, the Group materially expanded its product offerings 

across all product segments. Particularly, in iSport, the number of available events and bets has grown, 
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especially in the live fixed-odds bets of the offer. Further, in iGaming, the number of available providers 

and slot titles has increased, with a particular focus on live casino and on slot titles, which are able to 

replicate the success that the games of Sports Franchise and Gaming Franchise had. Moreover, the user 

experience has been adapted to customer preferences to enhance the gaming experience given the wider 

product offerings, also due to the introduction of games that can be played on mobile sites and dedicated 

apps. Finally, in order to achieve a higher level of customer loyalty, the Group enhanced its ability to tailor 

communications to customer preferences and provided a high level of assistance through customer care. 

Management believes that same factors, customer acquisition and customer loyalty, will be critical in the 

upcoming years.  

The following tables show the Group’s total amount of Bets, GGR, Revenues, Adjusted EBITDA 

and Adjusted EBITDA Margin for the years ended December 31, 2022 and 2021 and for the period ended 

December 31, 2020. For additional information, see “Operating and Financial Review”.  

Year ended December 31, 2022(1) 

 

Online 

Sports 

Franchise  

Gaming 

Franchise Total 

 (in € million, except percentage) 

Bet(2) ............................................................................. 9,199.0 2,528.3 11,119.0 22,846.4 

GGR(2) .......................................................................... 541.1 430.1 2,580.8 3.552.0 

Revenues (toward third parties) .................................... 328.6 340.8 725.5 1,394.9 

Adjusted EBITDA(2) ..................................................... 193.5 98.5 168.3 460.3 

Adjusted EBITDA Margin(2) ........................................ 58.9% 28.9% 23.2% 33.0% 

Year ended December 31, 2021(3) 

 

Online 

Sports 

Franchise 

Gaming 

Franchise( Total 

 (in € million, except percentage) 

Bet(2) ............................................................................. 6,764.1 1,156.5 5,941.9 13,862.5 

GGR(2) .......................................................................... 447.8 195.4 1,403.7 2,047.0 

Revenues (toward third parties) .................................... 279.6 153.1 375.4 808.1 

Adjusted EBITDA(2) ..................................................... 121.0 25.6 81.5 228.1 

Adjusted EBITDA Margin(2) ........................................ 43.3% 16.7% 21.7% 28.2% 

 

Period ended December 31, 2020 

 

Online 

Sports 

Franchise 

Gaming 

Franchise Total 
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 (in € million, except percentage) 

Bet(2) ............................................................................. 2,262.2 975.6 2,446.4 5,684.1 

GGR(2) .......................................................................... 180.2 178.4 565.9 924.5 

Revenues (toward third parties) .................................... 114.3 138.0 127.9 380.2 

Adjusted EBITDA(2) ..................................................... 49.1 40.3 20.2 109.6 

Adjusted EBITDA Margin(2) ........................................ 43.0% 29.2% 15.8% 28.8% 

(1) Amounts for the year ended December 31, 2022 include the impacts of the Lottomatica Business Acquisition. 
(2) For a definition of Bet, GGR, Adjusted EBITDA and Adjusted EBITDA Margin, see “Important Information—Presentation of Financial 

and Other Information.” 

(3) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 1, 2021. 
 

The growth in the Group’s business from 2020 to 2022 has been driven by a combination of the 

Lottomatica Business Acquisition, including the realization of the related synergies, as well as organic 

growth. For further information see “Operating and Financial Review – Business Combinations”. 

COMPETITIVE STRENGTHS 

The Group operates in Italy, the largest and most attractive gaming market in Europe  

Italy is the largest gaming market in Europe with €20.3 billion of GGR, followed by the UK, 

France, Germany, Spain and Nordic Countries, each accounting for €17.2 billion, €13.7 billion, €13.4 

billion, €10.4 billion and €6.2 billion of GGR in 2022, respectively. Italy also represents the largest market 

in Europe for the segments in which the Group operates, accounting for €13.7 billion in GGR in 2022 

(followed by the UK with GGR of €11.3 billion and Germany with GGR of €7.2 billion).4  

The Italian gaming market has the following key characteristics: (i) consistent growth through 

macroeconomic cycles, the COVID-19 pandemic and regulatory changes, (ii) attractive growth prospects 

across all segments, (iii) a fragmented competitive environment compared to other European countries, 

(iv) a fully regulated market across segments and products, with a constructive regulatory framework and 

(v) high barriers to entry. The size of the Italian gaming market has almost doubled since 2005, particularly 

driven by the growth of Gaming Retail (with VLTs introduced in 2011), Online and Sports Retail. 

The Italian gaming market was impacted by COVID-19 due to lockdowns and other restrictions, 

but has recovered and GGR in 2022 exceeded the pre-pandemic levels of 2019. COVID-19 also accelerated 

the structural shift towards online as digital adoption increased significantly during the periods of lockdown 

when physical stores were closed. As a result, the Online segment in Italy has grown from 14% in 2019 to 

28% in 2022 of total GGR of the Addressable Market (including Online, Sports Retail and Gaming Retail). 

Online penetration in Italy is also expected to continue to grow since it is relatively low, at 28% in 2022, 

compared to other more mature European gaming markets, such as 65% in the UK, 81% in Norway and 

85% in Sweden in 2022.5  

The highly regulated Italian gaming market has a legal and regulatory framework and a centralized 

governance model for concessionaires in each operating segment. In particular, any company entering the 

gaming market must be duly authorized by the ADM which grants the relevant concessions in accordance 

with the applicable law. The Group considers itself well-positioned to (i) benefit from this framework, both 

 

 
4 Source: Prisma S.p.A. (MAG).  

5 Source: Prisma S.p.A (MAG), H2 Gambling Capital elaborations on Company Information. 
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in the short term and the long term, in light of its diversified business model and broad range of product 

offerings, (ii) manage the regulatory requirements inherent in the Italian gaming market and (iii) continue 

to successfully adapt to new regulations. 

Other key barriers to entry in the Italian gaming market, include (i) significant economic and 

financial resources required to operate (including to meet licensor’s requirements through performance 

bonds, often for significant amounts), (ii) multi-license nature of concessions and (iii) technical 

competencies and distribution networks required to operate. Such barriers to entry apply whether potential 

new operators are based domestically or internationally. Additionally, in light of stringent regulatory 

restrictions on advertising, incumbent operators with a retail footprint, like the Group, can leverage their 

physical presence to (i) create brand awareness, (ii) acquire new customers, (iii) retain existing customers 

and (iv) to cross-sell customers between retail and online products. 

Although barriers to entry to the Group’s Online segment are less significant than those in the other 

segments in which the Group operates, management believes that the Group’s Online segment benefits 

from brand recognition and from integration with its leading retail network, which is a key factor not 

available for pure online operators. In addition, management believes that the Group’s experience in IT, 

telecommunications, risk management and compliance processes in the gaming sector provides it with a 

competitive advantage relative to potential new operators who may encounter challenges and significant 

costs in replicating such processes and to other omnichannel competitors with a lower retail footprint.  

The Group is the Italian gaming national champion with leadership positions across all gaming verticals  

The Group is the largest operator in the Addressable Market (consisting of Online, Sports Retail 

and Gaming Retail) in Italy based on revenues in 2022, with revenues of €1,394.9 million and Adjusted 

EBITDA of €460.3 million for the year ended December 31, 2022. In recent years, the Group has 

successfully evolved from a retail-only gaming operator to an omnichannel player that is integrated across 

the value chain. The Group has a portfolio of trusted brands across its Online, Sports Franchise and Gaming 

Franchise segments, including Lottomatica, GoldBet, Better, Betflag, Intralot and BetterGame.  

The Group ranked first in iSports (pro forma for the Betflag Acquisition), Sports Retail and Gaming 

Retail, and ranked second in iGaming (pro forma for the Betflag Acquisition), based on market share 

(calculated based on GGR in Italy) for the year ended December 31, 2022. Particularly, for the year ended 

December 31, 2022, the Group was a market leader across all of its product segments with a market share 

in Italy of 17.3% (pro forma for the Betflag Acquisition) in iSports (including online sports betting, virtual 

betting and horses), 17.2% (pro forma for the Betflag Acquisition) in iGaming (including online casino), 

33.4% in Sports Retail (including retail sports betting, virtual betting and horses) and 30.0% in Gaming 

Retail (including AWP and VLT), in each case, based on GGR. 6 

The Group also benefits from significant economies of scale that have enabled it to achieve more 

favorable terms with its suppliers, respond more effectively to regulatory changes and create a large 

distribution network that supports effective monetization of new and existing products. Additionally, such 

economies of scale have enabled the Group to assemble the required professional expertise to facilitate 

effective business management.  

The Group is well positioned to capture attractive organic growth opportunities   

The Group has a clear and focused strategy to pursue further organic growth, which is supported 

by (i) an expected market growth across gaming verticals in which the Group operates; and (ii) leading, 

 

 

6 Source: Company estimates on ADM and Italian market data. 
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well-established gaming assets that can further drive the Group’s increase in market share, which, include, 

among other things, (a) the Group’s omnichannel capabilities (which can be used on its retail network), (b) 

its brands and their respective positioning in the market, which allow the Group to cover a broader customer 

base, (c) on-going optimisation of the franchise network; (d) innovation and broad product offering; (e) a 

cutting-edge and efficient technology platform; and (f) a continued focus on ESG, anti-money laundering 

(“AML”), compliance and responsible gambling strategy. 

The Group operates across three gaming verticals that are all expected to grow in the coming years 

supported by strong market fundamentals. In particular, the Online market is expected to reach €7.0 billion 

GGR by 2027 with a CAGR increase of 13% expected to occur between 2022 and 2027. The Sports Retail 

market is expected to reach €1.6 billion GGR by 2027 with a CAGR increase of 4% expected to occur 

between 2022 and 2027. The Gaming Retail market is expected to reach €10.1 billion GGR by 2027 with 

a GGR increase of 3% expected to occur between 2022 and 2027 (see “Market and Competition”).7  

Management believes the omnichannel multi-brand proposition creates a unique competitive 

advantage in the Italian gaming market since it allows operators with strong brands and a significant retail 

presence to better serve the customer, provide them with a more convenient service and better value, and, 

therefore, gaining a competitive advantage against pure online operators. As an omnichannel and multi-

brand operator, the Group is able to (i) optimize the brand positioning of the Group by reaching a diversified 

customer base composed of both casual players and experienced players through the Group’s portfolio of 

brands; (ii) allocate promotion resources more efficiently among various brands; (iii) drive higher ARPU; 

(iv) leverage the retail channel effectively to acquire online users; and (v) reach customers and capture a 

higher portion of the total share of Online bets in Italy. The omnichannel, multi-brand and multi-product 

approach allows the Company to have a greater number of touchpoints, a wider portfolio of products and a 

lower acquisition costs, potentially resulting in (x) an increase in the loyalty and lifetime value of the 

customers, (y) an increase in ARPU, and (z) a decrease in customer churn rate compared to pure online 

operators. 

In addition, management also believes that the Group’s omnichannel approach creates an attractive 

proposition for customers. Through the Group’s omnichannel approach, players enjoy seamless and 

innovative gaming experiences across multiple channels, can have tailored gaming experiences based on 

their preferences and can experience a fully digitalized customer journey using digital touchpoints. 

Customers can benefit from the physical proximity of the POSs and enjoy an in-shop experience during 

opening hours across multiple products and interfaces (such as over-the-counter, self-service betting 

terminals (SSBTs), virtual gaming, and gaming machines) and can then transfer the gaming experience 

online, access a broad offering across products and leverage the ubiquity of the online channel. 

The Group leverages its omnichannel model to drive cross-selling between products and channels 

resulting in:  

• Structurally better margins: based on the Group’s historical financial performance, management 

believes that iSports generates higher net cash flow than Sports Retail and iGaming generates 

higher net cash flow than Gaming Retail. For the year ended December 31, 2022, net cash flow 

(calculated as Contribution Margin less capital expenditure) per €100 of GGR was (i) 1.3x higher 

in iSports than Sports Franchise and (ii) 3.9x higher in iGaming than Gaming Franchise. In 

addition, margins for online sports betting (part of iSports) (calculated as GGR/Bet) in the Italian 

market have improved from an average of around 10% in the 2018-2019 period to 11.7% for the 

year ended December 31, 2022, while margins for the Group have outperformed the market, 

 

 

7 Source: Company information based on Prisma S.p.A. (MAG), H2GC. The estimates consider macro-economic 

trends including also inflationary trends. 
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increasing from 11.6% for the year ended December 31, 2019 to 13.5% for the year ended 

December 31, 2022. The improvement of the average in the margins between 2019 and 2022 for 

online betting in the Italian market, as well as for the Group, is a result of the COVID-19 pandemic, 

when the customers could only play online given the lockdown restrictions and sports events were 

interrupted between March and June 2020 as well as during the 2021 lockdowns. Particularly, the 

margin of Online in the Italian market was equal to 12% for the year ended December 31, 2020 and 

12.1% for the year ended December 31, 2021 while the margin for the Group was equal to 14% in 

2020 and 13.5% in 2021. 

• Larger customer base: omnichannel operators can leverage their retail network of POS to reach a 

larger customer base benefiting from the extensive retail catchment areas, while pure online 

operators have a more limited reach as they operate through a single channel and are impacted by 

advertising restrictions. According to management’s estimates, the Group's Unique Active Users 

doubled between the year ended December 31, 2019 and the year ended December 31, 2022, 

increasing from 0.6 million to 1.2 million, respectively. In addition, as shown by the charts below, 

omnichannel operators also benefit from the diversified customer demographics. For instance, as 

of December 31, 2022, for Sport Franchise and Gaming Franchise, customers aged 18-34, 35-54 

and over 55 constituted 32%, 51% and 17%, respectively, of the client base of the Group, while for 

Online, such groups represent, 47%, 38% and 15%, respectively, of the total client base of the 

Group. The Group’s customer base is diversified based on gender, age, brand, product and channel.  

 

Source: Company information as of December 31, 2022. Note: (1) management’s estimates based on average number of 

customers playing in a year; (2) management’s estimates based on data from August 2022 to December 2022 related to 

Online players acquired through PoS and / or having retail operations (e.g. account top-ups). Betflag customer base 

excludes betting exchange customers; (3) 29% excluding Betflag (with no retail channel), (4) Company data based on 

customer survey. 

• Multi-brand distinction: as a result of the Group’s distinct multi-brand approach, the Group has the 

ability to capture, with limited cannibalization risk, higher customer spending compared to the 

Group’s competitors that offer similar products through a mono-brand approach since, on average, 

customers in the Italian market have approximately two online gaming accounts, and customers 

who play multiple times per week have approximately three accounts. Moreover, customers using 

two brands of the Group display ARPUs that are 1.3-1.6x higher than the ARPUs generated by 

customers using a single brand of the Group, while customers using three brands of the Group 

generate ARPUs that are 1.5-1.9x higher than the ARPUs generated by customers using a single 
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brand of the Group (between August 1 and December 31, 2022). In addition, the multi-brand 

approach allows the Group to allocate the costs incurred in implementing promotions for customers 

across the various brands. For example, the chart below is related to the bonus mix expenditure and 

reflects the percentage invested in the Better/Lottomatica brands compared to the GoldBet brand 

out of the total bonus spent every month by Lottomatica.  

 

• Higher customer lifetime value: as of December 31, 2022, the Online ARPU from omnichannel 

customers of the Group is on average 3.2x higher (based on € per year) than the Online ARPU from 

its pure online customers. Omnichannel customers have a retention rate of 81%, which is higher 

compared to a 53% retention rate for pure online customers (the retention rate is defined as the 

number of gaming accounts open and playing two months consecutively). 

The Group has led an omnichannel expansion through GoldBet and as of December 31, 2022 the 

Group had over 1,700 GoldBet POS with full omnichannel capabilities and over 70% of GoldBet’s bets 

were placed through digital touchpoints in stores. As of December 31, 2022, GoldBet had a 21% share of 

Netpoint first time deposits (“FTD”) within the Group (i.e. the percentage of customers that opened an 

online account in a retail POS).  

Growth in the Group’s online customer base is also driven by pure online acquisition channels 

including direct registration and web affiliated partners. Direct registration is an acquisition channel that 

leverages the Group’s SEO capabilities through content, keyword and back-link strategies resulting in, as 

of December 31, 2022 (i) Lottomatica brands appearing 122 million times in search engines when 

individuals search for keywords related to the Group’s business (i.e., impressions), and (ii) individuals 

clicking 1.70 million times on Group-related impressions when conducting research on search engines. 

Further, the direct registration uses also dedicated news apps such as Goldbetlive and Sports Today, through 

which customers can receive real time and ad-hoc sports news, which leads to FTD conversion into the 

GoldBet and Better brands. Programmatic advertising of the Group’s brands is also conducted through 

publishers with the Group’s target audience (e.g. sports newspapers), which, as of December 31, 2022, led 

to 151 million impressions. The web affiliation channel includes partners who sponsor products on their 

channels (such as websites and social media), with a fixed fee per customer acquired and a revenue share 

fee on acquired customer GGR. As shown by the following graphic, the GGR from the affiliated customers 

has increased from the year ended December 31, 2021 to the year ended December 31, 2022: 
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Moreover, the Group owns and develops a proprietary and scalable technology platform that 

management believes is a key asset to capture growth opportunities and more integrated than most other 

Italian gaming companies. In particular, the Group has invested significant resources in developing an in-

house integrated technology system and has distinctive and proprietary end-to-end technology capabilities. 

The Group believes its end-to-end proprietary technology stack has created a competitive advantage as it 

provides: (i) full product control across the front-end user interface as well as back-end functionality, 

pricing and data analytics; (ii) a platform for future product development with fast time-to-market; (iii) 

limited value leakage to third party technology providers; (iv) high scalability to support further 

acquisitions; and (v) attracting and retaining technology talent.  

The Group’s front-end systems, the core platforms as well as the key infrastructure are entirely 

developed in-house and are proprietary, only relying on third party providers for games, KYC, payments 

and selected security systems. For example, in 2020, the Group released a new technology architecture, 

leveraging solutions across the application and infrastructure stacks. As of December 31, 2022, the Group’s 

technology stack handles more than 750 million transactions per day, approximately 110 million sports and 

virtual tickets sold per year and 75 million casino and slots sessions conducted per year, with high 

performance stability and speed metrics (over 99.95% availability at application level, over 99.99% at 

infrastructure level, and shorter than 300 ms for 99% of the annual tickets sold, with less than 10 ms 

response time). As a result, the Group successfully completed two complex data migrations: migrating 

approximately 450,000 online customers and approximately 1,000 POS as part of the GoldBet Acquisition, 

and migrating about 880,000 online customers and more than 1,100 POS as part of the Better Acquisition. 

Both data migrations were completed in less than two months, providing a cost savings of 24% between 

2018 and 2020 for the GoldBet migration and a 32% expected cost savings between 2021 and 2023 for the 

Better migration. Management believes that the Group’s proprietary technology platform is highly scalable 

and will support further operational efficiencies and integrate future acquisitions on its platform. Between 

2017 and 2022, IT costs increased by approximately 20% of revenue growth. Moreover, given the 

integration of Better’s technologies, the capacity management of the Group increased (as shown by the 

chart below) and management believes that there is capacity for further integration of similar businesses 

without cost increases.  
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Furthermore, as of December 31, 2022, the Group’s historical performance and operating results 

indicated that it has managed to optimize its online payouts with an average payout of 87% from 2019 to 

2022 (3% lower than the average payout of its competitors), primarily due to its competitive odds offerings 

and pricing initiatives targeted at reducing payout.  

Management believes that the Online and the Sports Retail markets represent an opportunity for 

the Group to capture a higher market share through organic growth and acquisitions, while the AWP market 

segment also represents a growth opportunity for the Group to capture a higher share of the profit pool 

through the downstream integration of the value chain.  

In particular and for illustrative purposes only (as the following is not and should not be read as the 

Group’s forecast data and estimates, which are discussed in “Forecast data and estimates”), the analysis 

below shows the potential adjusted EBITDA that the Group might reach if it were to increase its market 

share to 40%, assuming it retains the same EBITDA margin than 2022. The threshold of 40% is an indicator 

determined by the European Commission to assess whether a company could be considered in a dominant 

position in the relevant market8: 

a) assuming that the Group (i) maintains margins in line with those achieved in 2022 and (ii) 

reaches a 40% market share, the Group could potentially increase its Online Adjusted EBITDA 

by approximately €300 million9 based on GGR in 2022;  

 

 

8 The presumption of dominance with the 40% threshold is the result of the evolution of European Union jurisprudence. In any 

case, the relevant antitrust law does not prohibit a company from holding  a dominant position in the market or lawfully pursuing 

its own commercial interests, but prohibits the abuse of such “privileged” position or an abusive conduct. Therefore, the 40% 

threshold should not be considered a limit to the Group further expansion. 

9 Adjusted EBITDA is estimated (i) based on 40% share of GGR in 2022 and (ii) assuming Adjusted EBITDA margin at 2022 

level. Incremental Adjusted EBITDA is calculated as estimated Adjusted EBITDA in 2022 less reported Adjusted EBITDA for 

the year ended December 31, 2022. The above are merely calculations that do not represent a forecast of the future performance 

of the Group, but exclusively show the potential Adjusted EBITDA of the Gaming Retail market in case the assumptions related 

to a stable Adjusted EBITDA Margin is met. For the Forecast Data of the Group, see “Forecast data and estimates”. 
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b) assuming that the Group (i) maintains margins in line with those achieved in 2022 and (ii) 

reaches a 40% market share, the Group could potentially increase its Sports Franchise Adjusted 

EBITDA by approximately €20 million10 based on GGR in 2022; 

c) assuming that the Group fully internalizes third party AWPs in the Group’s network which are 

currently managed and owned by franchisees (approximately 32,000 AWPs as of December 

31, 2022), the Group could potentially increase its Gaming Franchise Adjusted EBITDA by 

approximately €50 million11. Furthermore, the Group could potentially increase its Gaming 

Franchise Adjusted EBITDA by approximately €250 million12 by capturing and internalizing 

those AWPs that are owned by third parties and not connected to the Group’s network. 

As previously indicated, the paragraphs above do not represent and should not read or be interpreted 

as the Group’s forecast data or estimates, that are rather discussed in the paragraph “Forecast Data and 

Estimates” below. 

The Group has a sustainable business model focused on ESG, compliance, strong culture and team 

ESG is a strategic priority for the Group. The Group adopted a Three Pillar Sustainability Plan 

focusing on:  

• Responsibility: striving to promote a legal and responsible gaming model underpinned by 

the highest standards of ethics and integrity; 

• People: prioritizing the safety and well-being of its employees; and 

• Community & Environment: being mindful of the social impact of the operations and 

actions the Group takes on local communities as well as the planet.  

The Group is aligned with various international standards and the Group has become a signatory to 

UNGC (United Nations Global Compact), reports under GRI (Global Reporting Initiative), has published 

the SDG (Sustainable Development Goals)-aligned ESG strategy in its annual sustainability report and has 

integrated a robust and comprehensive set of initiatives and targets. The Group has set up a dedicated ESG 

board committee, which in cooperation with an ESG officer and specific management committees, is 

responsible for overseeing the implementation of the SDG-aligned ESG strategies across the Group. ESG 

KPIs are also included as a metric in the management’s short-term incentive plan and will also be included 

in the long term incentive plan (see “Management, Employees and Corporate Governance - Long Term 

Incentive Plan”). On April 13, 2023 Lottomatica S.p.A. received a Private Company ESG Risk rating of 

 

 

10 Adjusted EBITDA is estimated based (i) on 40% share of GGR in 2022 and (ii) assuming Adjusted EBITDA margin at 2022 

level. The above are merely calculations that do not represent a forecast of the future performance of the Group, but exclusively 

show the potential Adjusted EBITDA of the Sport Retail market in case the assumption related to market share of the Group in 

2022 and a stable Adjusted EBITDA Margin are met. For the Forecast Data of the Group, see “Forecast data and estimates”. 

11Adjusted EBITDA is estimated based on (i) the Group’s AWP NRG in 2022 and (ii) assuming that the margins from AWP 

internalization are in line with those historically registered (based on NGR in 2022). The above are merely calculations that do 

not represent a forecast of the future performance of the Group, but exclusively show the potential Adjusted EBITDA of the 

Gaming Retail market in case the assumptions related to AWP NRG in 2022 and margins from AWP internalization are met. For 

the Forecast Data of the Group, see “Forecast data and estimates”. 

12 Adjusted EBITDA is estimated based on (i) AWG NRG in 2022 for machine operators in the entire Gaming Retail market 

(excluding the Group’s AWP NRG) and (ii) assuming that the margins from AWP internalization are in line with those 

historically registered (based on NGR in 2022). The above are merely calculations that do not represent a forecast of the future 

performance of the Group, but exclusively show the potential Adjusted EBITDA of the Gaming Retail market in case the 

assumption related to AWG NRG in 2022 and margins from AWP internalization are met. For the Forecast Data of the Group, 

see “Forecast data and estimates”. 
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9.9 out of 100 from Morningstar Sustainalytics13, positioning it within the “negligible risk” bracket. The 

Group ranks first globally in the “Consumer Services” industry (amongst 488 companies) and in the 

“Casinos and Gaming” sub-industry (amongst 83 companies evaluated), and was the only company in the 

“negligible risk” bracket for both of these industry segments. In addition, the Group was awarded “ESG 

Regional Top Rated” company for Europe by Sustainalytics in January 2023.  

The Group’s culture is centered around five core values, including an entrepreneurial spirit, 

excellence, collaboration, inclusion and responsibility. The Group aims to be the first choice for customers 

creating sustainable opportunities for the people working for the Group and the communities in which the 

Group operates.  

 

Moreover, the Group’s management consists of a cohesive team of executives with a long history 

in the Italian gaming industry and expertise across M&A, IT, AML and compliance. Led by Guglielmo 

Angelozzi, the Chief Executive Officer, since August 2014, the Group’s management team has 

demonstrated its ability to (i) consistently grow and diversify the business, (ii) materially increase its digital 

footprint, (iii) insource key technology assets and expertise, (iv) manage effectively the disruptions created 

by COVID-19 in which the company’s retail premises were closed for an aggregate period of 12 months, 

and (v) execute synergistic M&A and effective post-merger integration 

The Group has strong M&A expertise with opportunity to unlock further significant growth avenues 

The Group has a strong historical M&A track-record. It has completed four major acquisitions since 

2016: the Intralot Acquisition, GoldBet Acquisition, Lottomatica Business Acquisition and Betflag 

Acquisition.  

Excluding the Betflag Acquisition, the Group initially announced €76 million of expected run-rate 

synergies from the four aforementioned acquisitions. However, as of December 31, 2022, the Group 
 

 

13 Sustainalytics is an ESG research provider, which provides research based on its independent methodology, publicly available 

information or non-confidential information from public companies. The ESG Risk Rating provided by Sustainalytics is for 

information purposes only and is meant to assess Lottomatica SpA’s ESG performance as a private company as of the date of the 

ESG Risk Rating. The score, risk category, industry/subindustry, percentile, and ranking may be subject to change following the 

completion of the Offer. In no event this ESG Risk Rating, nor any portion thereof, shall be considered as an offer to buy a 

security, solicitation of votes or proxies, investment advice, expert opinion or an assurance letter as defined by the applicable 

legislation . 
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implemented, on a run-rate basis, synergies of €119 million from these acquisitions, 57% greater than the 

total amount announced. Specifically, (i) the Intralot Acquisition (June 2016, EV of €84 million) delivered 

€12 million synergies by the end of 2018 while €8 million was initially announced, (ii) the GoldBet 

Acquisition (October 2018, EV of €265 million) delivered €27 million synergies by the end of 2020 while 

€18 million were initially announced and (iii) the Lottomatica Business Acquisition (May 2021, cash 

purchase price of €950 million) is expected to generate run-rate synergies of €80 million by the end of 2023 

while €50 million were originally announced.  

Synergies are primarily derived from (i) the reduction in procurement costs resulting from the 

renegotiation with suppliers; (ii) synergies of scope, such as moving head offices to one single location or 

leveraging the capacity of existing data center; (iii) the roll-out of proprietary technology (e.g. SSBTs ) and 

products (e.g. virtual gaming); (iv) the implementation of the distribution insourcing strategy on the 

acquired AWP portfolio. 

The Group methodically approaches acquisitions, regardless of deal size, with discipline around 

valuation, potential for value creation, potential risks of integration and adhering to its capital structure 

policy. Also, the Group continues to monitor opportunities internationally in markets with constructive 

gaming regulations.  

The Group has outstanding financial track-record underpinned by high cash generation  

The Group has a track record of consistent strong growth and cash flow generation. During the 

period from 2015 to 2022, the Group increased its Adjusted EBITDA by about 8.4x from €62 million for 

the year ended December 31, 2015 (calculated based on a pre-IFRS 16 basis) (with Adjusted EBITDA of 

€82 million for the year ended December 31, 2017 (calculated based on a pre-IFRS 16 basis) and €165 

million for the year ended December 31, 2019) to €518 million Run-rate Adjusted EBITDA for the year 

ended December 31, 2022, through a combination of organic and inorganic growth.  

In the period from 2019 to 2022, despite the disruption of the severe lockdown imposed in Italy for 

Sports Franchise and Gaming Franchise, which represented approximately 80% of 2019 Aggregated 

Adjusted EBITDA Adjusted EBITDA increased from 2019 Aggregated Adjusted EBITDA of €369 million 

to Adjusted EBITDA of €460.3 million in 2022, as a result of topline growth (an increase of 10%) and 

delivery of synergies (an increase of 14%) resulting from the integration of the Lottomatica Acquired 

Entities. Pro forma for the recent acquisition of Betflag and the run-rate effect of synergies already 

implemented, the Run-rate Adjusted EBITDA totaled €518 million in 2022. The aforementioned 10% 

topline growth is the result of a 130% growth in Online, a 3% growth in Sports Franchise and a 28% 

decrease in Gaming Franchise. The rebase of the Gaming Franchise business is mainly due to the 

introduction of the health card reader in January 2020 (and COVID-19), although since the reopening in 

July 1, 2021, the business has been experiencing a gradual recovery. 
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Notes: (1) Includes one month of consolidation of Betflag (a total of €4 million). (2) Synergies reflect the run rate 

realization of synergies from the Lottomatica Business Acquisition already implemented during 2022 which are expected 

to be fully realized by the end of 2023 and do not include €6 million (gross of integration costs) of synergies expected to 

be realized from the Betflag Acquisition primarily related to supply chain efficiencies for which the associated actions to 

achieve such synergies are still to be implemented as of December 31, 2022.  

The Group’s Online segment is the largest contributor to the Group’s growth between 2019 and 

2022, with revenues for the Online segment for the year ended December 31, 2022 increasing by 2.1x 

compared to 2019 Aggregated Revenues, and Adjusted EBITDA for the Online segment increasing by 2.6x 

for the same periods. 

The Group has increased its margins and cash conversion since 2019, driven by the development 

of its Online business and delivery of synergies. The Group’s Adjusted EBITDA Margin increased from a 

2019 Aggregated Adjusted EBITDA Margin of 29% to 33% for the year ended December 31, 2022, driven 

by the business mix more skewed towards Online and due to realized synergies. The Group’s Cash 

Conversion Rate increased from a 2019 Aggregated Cash Conversion Rate of 75% to a 85% Cash 

Conversion Rate for the year ended December 31, 2022. According to management’s estimates, the 

Normalized Cash Conversion Rate for the year ended December 31, 2022 (which is disclosed to show the 

effect on the Cash Conversion Rate on a normalized level of concession capital expenditure) is estimated 

to be approximately 80%. The Normalized Cash Conversion Rate includes recurring capex and normalized 

concession capex of approximately €50 million (compared to €10 million paid in 2022) and the pro forma 

effect on Adjusted EBITDA of the Betflag Acquisition as if it had taken place on January 1, 2022 and the 

run rate realization of cost synergies from the Lottomatica Business Acquisition already implemented in 

2022 (which would have contributed an additional €58 million to Adjusted EBITDA, increasing Adjusted 

EBITDA from €460 million to €518 million). The annual estimate of normalized concession capex is 

determined as shown in the below chart.  
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Source: Company information. Number of rights as of December 31, 2022 considering the Company’s initiatives not to 

renew gaming machine rights of unprofitable machines. Note: (1) Excluding one-offs. 

Moreover, management believes that the Group has a solid liquidity profile based on strong cash 

flow generation, its access to various sources of financing and a largely variable cost base. The Group 

estimates that 83% of its cost base is variable as the majority of the underlying costs are based on bet or 

revenues. For example, distribution network compensation (which includes the remuneration to the PoS 

operators within the supply chain) is calculated as a percentage of the revenue generated by the PoS, and 

the platform and content costs (which refer to the costs of the licenses for online gaming platforms, VLTs 

and virtual retail products), and concession fees paid to the ADM for gaming machines are calculated as a 

percentage of bets. The variable cost base provides greater flexibility in managing liquidity. For example, 

despite the network closures during the COVID-19 lockdown periods, the Group generated positive 

cashflows from operating activities (€157 million and €130 million for the years ended December 31, 2020 

and 2021, respectively) due to  the highly flexible cost base, which allowed the Group to limit costs to only 

those required to run the essential operations, as well as extraordinary measures undertaken and benefits 

received from the government. In addition, the Group was able to reduce capital expenditures and control 

cash burn. The Group’s intra-year working capital variations mostly relate to the timing of gaming tax 

payments, bet seasonality and collection of the 0.5% ADM deposit, and the Group manages the seasonality 

of working capital by utilizing cash on balance sheet when necessary. As previously described, pursuant to 

the Italian Stability Law of 2023, the Group’s concessions are managed under a prorogation regime until 

December 31, 2024 and the Group has to pay an extension concession fees for 2023 and 2024, respectively 

equal to €45 million and €60 million. If another prorogation regime is implemented and the concessions 

are extended, management estimates to annually spend approximately €50 million in concession fees. 

However, if the concessions are subject to a tender process (for example for a nine-year period), based on 

information currently available, the Group estimates that it would have to pay only an upfront concession 

fee of approximately €452 million which, based on previous experience, the Group would expect to pay in 

two equal annual installments. In such a scenario, (i) the Group would expect to fund such payments with 

existing liquidity, including available cash and access, to the extent required, draw down its New Revolving 

Credit Facility and/or issue new debt; (ii) the Group still expects to maintain the target leverage range of 

2.0x-2.5x Adjusted EBITDA. 
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STRATEGIES 

 

Strategic guidelines to drive growth and leverage the Group’s distinctive assets  

 The Group plans on continuing to drive growth by leveraging its distinctive assets and capabilities, 

which include, but are not limited to:  

• A leading omnichannel platform; 

• A portfolio of well-recognized, trusted brands with complementary positioning and a wide 

demographic reach; 

• A large and diverse customer base; 

• The largest retail network in Italy, with one-third of the retail market captured and the largest 

geographical coverage in the Sports Franchise and Gaming Franchise segments; 

• A broad and high-quality product portfolio; 

• A proprietary technology platform, which enables the Group to deliver products and services and 

drive innovations to offer a compelling user experience; 

• A formalized ESG strategy with a specific focus on responsible gaming, risk management strategy 

and operations, ensuring full regulatory compliance leveraging advanced technological solutions;  

• A strong focus on AML and compliance, underpinned by advanced technologies such as the use of 

Artificial Intelligence (AI) and Robotic Process Automation to strengthen AML controls; 

• A distinctive Lottomatica culture focused on entrepreneurial spirit, excellence, collaboration, 

inclusion and responsibility and a clear vision to be the first choice for the Group’s customers, 

creating sustainable opportunities for the Group’s people and the communities in which the Group 

operates;  

• A cohesive management team with a deep bench of experience and talent; 

• A well tested M&A platform with a proven ability to work towards consolidating the market and 

progressively integrating the key elements of the gaming value chain through selective horizontal 

and vertical integration.  

The main challenges that the Group faces while pursuing its strategy include: (i) being able to 

provide a broad product offering to its customers and preserving its leadership in the omnichannel model; 

(ii) continuing to evolve and innovate its technology, including its platform, infrastructure and cyber 

security, to further improve the customer experience and ensure a safe environment for customers and 

leading-edge compliance with AML laws; (iii) being able to protect and invest in talent across its 

businesses; and (iv) maintaining a strong focus on sustainability, outstanding responsible gaming, people, 

community and the environment.  

Between the year ended December 31, 2019 and the Prospectus Date, the Group has faced several 

challenges mainly related to: (i) the cost cutting implemented by the Group in the year ended December 31, 

2020 and in the year ended December 31, 2021 due to the impact of COVID-19 pandemic, which led to a 

decrease in revenues for both Sports Franchise and Gaming Franchise, but, at the same time, supported the 

development of the Online segment; (ii) integration of technology platforms and the related migration of 

customers, which the Group successfully managed perform due to a meticulous planning and the experience 
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gained in previous acquisitions; (iii) redesigning the Group’s technology platform using advanced 

technologies and codes, as the Group developed a new platform during the course of 2020, and direct 

integration of new providers; and (iv) providing excellent customer care service. 

Further expand the Group’s omnichannel strategy  

 In an effort to drive cross-selling across its franchise network and online channels and offer a 

seamless customer experience, the Group plans on extending its omnichannel model, which has proven to 

be successful. Customers come to physical locations to play but also download the GoldBet app and play 

online. The omnichannel strategy expands opportunities for retail players in GoldBet’s network to remain 

engaged, extending loyalty to the brand and unlocking cross-selling opportunities with products not 

available in the franchise network. 

Following GoldBet’s success, the Group is in the process of rolling out these omnichannel 

capabilities across its Better brand and has also recently launched a dedicated initiative to expand the new 

omnichannel model in selected directly-owned gaming halls. This initiative includes, among others, 

revenue-sharing schemes for revenues generated from customers who are affiliated to gaming halls, 

dedicated promotional events for potential customers and the set-up of experiential showrooms. In 

particular, in 2022, Better has already started implementing various initiatives to further grow in the Online 

segment, in particular, in the online virtual market, as evidenced by the data shown in the below chart for 

the year ended December 31, 2022 which shows an increase in Better’s online virtual market share (based 

on NGR) post implementation of such initiatives.  

 

 The Group strives to deliver the best customer experience through seamless use of its retail and 

online channels for customer engagement, a unified product offering across both channels, development of 

its POS with full omnichannel capabilities and a fully digitalized customer journey. Customers in retail 

locations can experience a digital experience through SSBTs, booking terminals and in-store mobile 

services, while online players can benefit from the physical proximity of POSs and enjoy an in-shop 

experience across multiple products and interfaces.  

 The omnichannel strategy is pivotal for the Group to deliver its full online potential and drive cross-

selling across products and brands. The combination of the Group’s retail locations and online presence is 

designed to enable customers to engage with different products and enhance the gaming experience. The 

Group is also able to leverage customer data to personalize product offerings based on customer 

preferences, which further supports cross-selling efforts.  

Continue to leverage the Group’s portfolio of brands and their positioning to cover a wide array of 

customer cohorts 
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 The Group employs a multi-brand strategy, which management believes is a key component in the 

Group’s overall performance. Management believes that the Group is able to capture a broad demographic 

and meet the everchanging landscape of consumer demand and preferences through its portfolio of brands 

that covers a wide array of customer segments with distinct positioning and limited customer overlap 

between them. For example, as of December 31 2022, (i) the Lottomatica and Better brands cater to casual 

players with a diversified customer base in terms of gender (approximately 77% of players are male and 

23% are female) and age (approximately 40% of players are above 45 years old and 60% are below 45 

years old), (ii) the GoldBet brand caters to skilled players in sports and virtual betting, with a younger 

demographic (approximately 76% of players are below 45 years old and 24% are above 45 years old) and 

has a more male-dominated customer base (approximately 85% of players are male and 15% are female) 

and (iii) the Betflag brand caters to online casino players with a younger demographic (approximately 40% 

of players are aged between 18 and 30 years old) and more male-dominated customer base (approximately 

78% of players are male and 22% are female). In the Group’s retail operations, the Group’s multi-brand 

strategy gives it flexibility to optimize its geographical footprint by targeting different demographics using 

different brands, while minimizing the risk of cannibalization due to a distinct positioning of each brand 

and cross-selling opportunities across products. Moreover, the multi-brand strategy of the Group allows for 

heterogeneous ARPU which varies for each brand of the Group. For example, (i) the Lottomatica and Better 

brands each have an average ARPU of approximately €465; (ii) the GoldBet brand has an average ARPU 

of approximately €659 and (iii) the Betflag brand has an average ARPU of approximately €565. In order to 

support the Online customer base through CRM initiatives, the Group (i) has developed an advanced 

analytics models to enable micro-targeted campaigns (covering approximately 670 micro-segments), (ii) 

has launched more than 150 campaigns per week to optimize bonus spending and communication efficacy, 

(iii) has a dedicated premium customer team to manage and enhance overall customer service experience 

and (iv) sends customized and tailored content to each customer.  

Continue to optimize the Group’s franchising network  

 The Group operates its Sports Franchise and Gaming Franchise segments using a franchise model 

and has approximately 16,000 people employed in the branded franchise network. Management believes 

there are opportunities to further improve the productivity of the Group’s network and has a strategy to 

capture this upside with the objective of achieving above-market growth. Under the franchise model, 

concessionaires are typically single location owners or small businesses that are entrepreneurial in nature 

and have long term relationships with the Group. The Group also works to improve the customer experience 

and floor management, by providing value added services (such as best-practice store management, 

training, marketing and advertising assistance as well as floor layout optimization) to concessionaries and 

directly managed gaming halls.  

Another key initiative is a POS project (“Project POS”) through which the Group identifies and 

onboards high performing Sports Franchise POSs into the network, which has already provided robust 

results in 2022. Around 300 additional POS are expected to be added to the Group’s network through 

Project POS. The Group is also expanding its products and omnichannel technology to the franchise 

network of Better, leveraging GoldBet’s well-established omnichannel model.  

 The Group also has the ability to consummate selective, small accretive acquisitions of gaming 

halls and retail betting shops that are not owned by major operators yet. For example, the Group acquired 

Domus Bet s.r.l recently in order to expand its portfolio of POS. 

Continue to innovate and broaden the Group’s product offering  

 Management believes that an important part of the Group’s competitive advantage is the continued 

development of new products, the addition of new games to cater to changing customer demands and tastes, 

providing a dynamic and exciting user experience and having fast time-to-market for these propositions. 
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As such, the Group’s strategy is to continually broaden its product offering through both partnering with 

top gaming providers, which it also integrates directly on its platform, and developing in-house games (such 

as game cards). After the Betflag Acquisition, the number of games offered by the Group has recently 

increased to over 3,800 as of December 31, 2022 (with 1,079 games offered by GoldBet, 1,121 games 

offered by Lottomatica and 3,737 games offered by Betflag, respectively, with some games offered across 

multiple brands) compared to 1,200 games offered for Lottomatica and 1,100 for GoldBet as of December 

31, 2022, both prior to the Betflag Acquisition. The Group’s extensive product portfolio, large number of 

gaming providers and popular games allow to provide customers with a high-quality gaming experience. 

The Group is expecting to increase games launches, especially for online casino games, for each brand, and 

its mobile offering. The Group’s games are directly integrated on the Group’s platform with over 50 game 

providers as of December 31, 2022 (56 providers for GoldBet, 54 providers for Lottomatica and 53 

providers for Betflag) and its strategy is to continue to directly integrate new providers focusing on games 

similar to retail games such as AWP games, which have proven to be omnichannel favorites.  

 

 Part of what sets the Group apart from its competitors is also its capability to develop new products 

in-house, such as its proprietary and exclusive skill and casino games developed in its games production 

studio as a result of the acquisition of GiocaOnline that allowed the Group to become a pioneer of operating 

skills games in Italy and helped to further differentiate its games offerings. Another example is the Group’s 

strategy to cover more sports events and launch new products such as cash-out features, which provide 

users with the ability to trade-out of a sports bet before the end of the event on which the bet was placed. 

Driving the development of a native mobile offering is a strategic focus for the Group. This is also supported 

by the fact that the Group had an approximately 80% turnover rate14 from mobile channels as a result of a 

high level of customers satisfaction with the Group’s apps in iSports, iGaming and other Online offerings 

as well as the development of initiatives to deliver a top user experience.  

 

 The Group’s proprietary technology allows is to ensure a faster time to market for mobile offerings 

(with 12 new apps across the Goldbet and Better brands rolled out within a six month period) and leads to 

seamless innovation and unification between each brand’s apps through a unified UX/UI which creates a 

unified gaming experience for customers with quicker browsing speeds and higher customer satisfaction.  

 

The Group is also expected to directly integrate what it believes to be the best content studios on 

offer (e.g. WMG, Cristaltec, Pragmatic Play), add new providers (e.g. Kajot), with a focus on games similar 

to those offered on AWPs (which have proven to be omnichannel favorites (such as Amusnet)) and increase 

partner marketing tool usage. The Group has also expanded its capabilities through strategic upstream 

accretive acquisitions, such as Ares (a provider of gaming systems technology across VLT platform) and 

Marim (a producer and distributor of AWPs and game boards in Italy), which enable it, leveraging its online 

platforms and games, to further develop new products and games based on customer needs. Moreover, the 

Group is expanding its product offering with new products such as instant-play and betbuilder. The Group 

also provides premium services and hospitality for key customers.  

Maintain and grow a cutting-edge and efficient technology platform  

 The Group is able to structure its product offering and offer a seamless and customized user 

experience, while adapting to evolving changing customer preferences and demand, through its proprietary 

technology platform that leverages data analytics, in-house product development and enhanced security 

protection. Developing solutions in both digital applications and physical infrastructure are a continued 

focus of the Group through the ongoing development of its technological capabilities. The Group is 

 

 

14 Data refers to GoldBet bets generated through mobile (app or website) channels out of the total GoldBet Online bets for the 

year ended December 31, 2022. 
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undertaking several strategic initiatives, including the strengthening of its advanced analytics capabilities 

through its data platform. For example, its omnichannel operations and data analytics allow the Group to 

tailor its offering to customers, especially on its online products. The Group employs teams that review data 

to gain insights on consumer behavior in order to improve its platforms (including speed and stability) and 

products, enhancing the user experience and reducing the timeframe within new products and services are 

introduced in the market. Further, a board set of tools, such as market view, internal view and business 

intelligence, are available to support odds makers during the different phases of odds management, allowing 

them to have the right odds during all odd lifecycles. As a result, the Group can adopt smart pricing 

initiatives to reduce the payout and be competitive in the odds offering.  

The Group also constantly evolves its cybersecurity abilities, systems and tools (including a NOC 

and SOC) to protect key customer data and its infrastructure and comply with regulatory requirements. 

Finally, a ground-up control of its tech stack allows the Group to better manage costs.  

Further horizontal and vertical consolidation  

 Scale matters in the gaming industry, as it creates advantages such as (i) diversification across 

products, locations and brands, (ii) economies of scale, (iii) risk management and (iv) leadership positions 

in the market. This is particularly important in the fragmented Italian market. Management believes that 

there are bolt-on opportunities as well as opportunities to carry out horizontal and vertical consolidation 

(such as, rolling up concessionaries or high performing gaming machines networks) that the Group can 

pursue to further integrate key elements of the gaming value chain and capture a higher proportion of the 

gaming value chain and internalize margins. The Group has a well-tested, disciplined M&A playbook that 

has allowed the Group to historically realize synergies that can be leveraged in each of its segments. This 

includes the Intralot Acquisition, GoldBet Acquisition, Lottomatica Business Acquisition and Betflag 

Acquisition and the synergies extracted from these acquisitions have shown the Group’s ability to identify 

cost savings opportunities and limit integration risks, along with taking the best practices from each 

business and integrating those in the overall Group. 

The Group’s strategic focus remains on opportunities in Italy, but it may selectively pursue 

international opportunities in Europe if management believes that (i) the target operates in business to 

consumers or similar segments as the Group’s current business, (ii) such target would be accretive to the 

Group’s growth, (iii) the Group can deliver synergies from such an acquisition, (iv) such target is in 

jurisdictions with constructive regulations and (v) such opportunities are large enough that they allow the 

Group to remain competitive in that regulatory environment. 

From 2020 to 2022 the Group generated significant cash flows from operating activities to finance 

its investing and financial activities. In particular, while the first tranche of the purchase price for the 

Lottomatica Business Acquisition and the total purchase price for the Betflag Acquisition were financed 

through the issuance of senior secured notes, other acquisitions, the implementation of the distribution 

insourcing strategy, along with the payment of the second and third tranches for the Lottomatica Business 

Acquisition (amounting to €225 million in aggregate) have been financed through cash generated from the 

Group’s operations. The Group was able to generate such liquidity despite the significant impact of the 

COVID-19 pandemic in 2020 and 2021, showing that its operating cash flows are resilient. Also on this 

basis, the Group expects to continue to finance its M&A strategy with a combination of existing liquidity, 

and external financing. Outside of operating cash flows, the Group expects to have €350 million of liquidity 

available under the New Revolving Credit Facility, which is expected to be fully undrawn on or around the 

Settlement Date. 

As of the Prospectus Date, the Group does not have any significant commitments related to 

acquisitions or capital expenditures. For information on the capital expenditures that the Group expects to 

incur over the period 2023-2027 and finance through existing liquidity, see “Forecast Data and Estimates”. 
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Remain at the forefront of ESG, AML, compliance and responsible gaming  

ESG has long been a core component of the Group’s business and the Group aims to further its 

goals of responsible gaming, sustainable innovation and safeguarding the well-being of its employees, 

community and stakeholders by continuing to adapt its ESG model according to new directives focused on 

the pillars of (i) responsibility, (ii) people and (iii) community and environment. On April 13, 2023, 

Lottomatica S.p.A. received an ESG risk rating of 9.9 out of 100 from Morningstar Sustainalytics and was 

assessed as having a negligible risk of suffering significant financial impacts from ESG factors, placing the 

Group in first place worldwide among 488 companies in the “Consumer Services” industry and in first 

place among 83 companies evaluated in the “Casinos and Gaming” sub-industry.  

The Group has clear targets under each of its three ESG pillars. Under the responsibility pillar, the 

Group has strategic initiatives that focus on legal gaming, responsible gaming, player protection and 

governance, ethics and integrity. Goals under this pillar include, but are not limited to, providing 100% of 

Online and retail customer touch points with dedicated responsible gaming content and awareness 

campaigns (as of December 31, 2022, 50% of the gaming hall network and 100% of the Online channel 

were covered) and provide 100% of GBO (on line) employees and selected teams within the Group with 

training on responsible gaming (as of December 31, 2022, 100% of customer support teams and 100% of 

direct gaming hall teams received such training). Under the people pillar, the Group has initiatives that 

focus on diversity, inclusion and equal opportunity, professional development and health, safety, welfare 

and wellness. Goals under this pillar include, but are not limited to, increasing the number of females 

attending programs aimed at developing managerial skills and leadership, eliminating the gender wage gap 

by 2030 and having over 83% of employees covered by professional development initiatives. Under the 

community and environment pillar, the Group’s initiatives are focused on the environment, community and 

its network, partners and suppliers. Goals under this pillar include, but are not limited to, reducing Scope 3 

Co2 emissions from business travel and for least 30% of the Group’s new vehicles to be electric or hybrid. 

The Group’s ESG strategy is informed by engagement with stakeholders to better understand the 

relative importance of ESG topics to its business. These insights form the backbone of the Group’s 

sustainability plan and allow it to focus on the issues that matter most. The Group’s materiality assessment 

is part of a continuous process that will evolve over time as the Group continues to engage with 

stakeholders, driving the direction of the future ESG strategy.  

In terms of AML and compliance, the Group is fully regulated and has a strong record of 

compliance and leveraging its technological capabilities. This feeds into the Group’s legal and responsible 

gaming goals by ensuring that all gaming activities on its platform are compliant with applicable laws. A 

strong focus on compliance, underpinned by top-tier technology that allows continuous improvement, has 

been at the core of the Group’s AML digitization path, which started in 2017. The Group has a fully 

digitized KYC process, real time sanction & PEPs lists screening, and more recently developed artificial 

intelligence to detect anomalies in betting patterns, which are evaluated by the AML Committee and, where 

appropriate, reported to the Italian financial intelligence units. 

 

THE GROUP’S HISTORY 

In 2003, CRIGA, a consortium of slot machine operators (CRIGA was renamed CRIGA S.C.a.r.l. 

on December 18, 2004), was formed to compete for one of ten state concessions for the management of the 

public network of AWPs in Italy to be awarded by the ADM (previously the AAMS). Upon being awarded 

one of the ten concessions for the management of AWPs, CRIGA and other shareholders incorporated 

Gamenet S.r.l. in 2006 to operate the concession. The Group continued to grow in the following years: it 

expanded into the VLT market and acquired the Italian gaming business and assets of Intralot S.A.  
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In November 2010, the private equity firm Trilantic acquired 64.3% of Gamenet S.p.A.’s ordinary 

share capital and then in 2012 and 2013 further increased its interest in the ordinary share capital of Gamenet 

to 87% (10% of the share capital was held by Gamenet itself as treasury shares). In August 2014, the current 

CEO, Guglielmo Angelozzi joined the Group and starting from 2015, together with a new management 

team, defined a new strategy based on (i) value chain integration in gaming machines in order to increase 

margins and control over the value chain; and (ii) entering the higher growth business of sports retail and 

online. On June 27, 2016, the Group completed the acquisition of the Italian gaming business and assets of 

Intralot S.A., which primarily consisted of a betting franchise. In exchange for the contribution of its 

business and assets, Intralot B.V. received 20% of Gamenet’s share capital. 

On December 6, 2017, Gamenet Group S.p.A. (now renamed Lottomatica S.p.A.) made its debut 

on the STAR segment of the Mercato Telematico Azionario, organized and managed by Borsa Italiana. On 

October 9, 2018, the Group announced the acquisition of 100% of the share capital of GoldBet, an 

authorized betting and online company in Italy. The Intralot Acquisition and the GoldBet Acquisition 

significantly expanded the Gamenet Group’s presence in the Sports Franchise and Online segments and 

diversified the Group’s product offering, providing enhanced revenue stability and positioning it as a 

leading player in Online and Sports Retail and a relevant player in Gaming Retail. 

On February 26, 2020, Gamenet Group S.p.A. was taken private in a transaction funded partially 

through the Group’s shareholders’ equity contribution by funds affiliated with Apollo (the “Gamenet 

Acquisition”). The Gamenet Acquisition was completed under two separate private share purchase 

agreements, followed by an MTO and a squeeze-out.  

On December 6, 2020, Lottomatica entered into a share sale and purchase agreement with a 

subsidiary of IGT, to acquire the entire share capital of the Acquired Lottomatica Entities. The Lottomatica 

Business Acquisition completed on May 10, 2021, and the Acquired Lottomatica Entities became wholly 

owned subsidiaries of Gamenet Group S.p.A. (now renamed Lottomatica S.p.A). The total consideration 

for the Lottomatica Business Acquisition was €956 million, including an upwards price adjustment of €6 

million. The Lottomatica Business Acquisition has strengthened the Group’s leadership position in the 

Italian gaming sector, with leading market positions across all gaming and betting segments, also expanding 

the Group’s online and betting business. Furthermore, it has offered the Group the opportunity to generate 

meaningful operational synergies. 

In November and December 2021, the Group implemented an internal reorganization aimed at 

aligning the Group’s structure with operating segments reporting and at rationalizing the split of concession 

holders within the Group (the “Reorganization”). Following finalization of the Reorganization, gaming 

and betting activities have been organized into two sub-holdings, GGM S.p.A. (“GGM”) and GBO S.p.A. 

(“GBO”).  

On November 22, 2022 (the “Betflag Closing Date”), GBO completed the acquisition of 100% of 

the share capital of Betflag S.p.A. (the “Betflag Acquisition”), a leading online operator in Italy. The 

closing purchase price was paid on the completion date of the Betflag Acquisition and was financed with 

the release from escrow of the proceeds from the 2027 Notes, while an earn-out up to €50 million 

(depending on Betflag’s financial performance as of December 31, 2023) will become payable in 2024. See 

“Business – Material Agreements” for more information. 

The table below summarizes the Group’s major acquisitions since 2015. 

 
Target 

 

Related Party 

 

Any amounts still to be paid as 

purchase price and their due dates 

Intralot S.A………………… No No 
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GoldBet S.p.A……………… No 
Deferred consideration of €30m 

payable in 2023 

Acquired Lottomatica 

Entities……………………... 
No No  

Betflag S.p.A. ……………… No 
Earn-out up to €50 million payable in 

2024 

 

THE GROUP’S OPERATIONS 

Group’s Segments and Products  

The Group is organized into three operating segments: Online, Sports Franchise and Gaming 

Franchise. 

In the year ended December 31, 2022, the Group’s revenues for the Online, Sports Franchise and 

Gaming Franchise segments increased by 17.5%, more than 100% and 93.3%, respectively, as compared 

to the year ended December 31, 2021. 

The following table sets forth a breakdown of the Group’s revenues by operating segment for the 

periods indicated: 

 Year ended 

December 31, 

Year ended 

December 31, 

Period ended 

December 31, 

 2022 2021 2020 

 (in € thousands) 

Online ....................................................................  328,610 279,605 114,335 

Sports Franchise ....................................................  340,793 153,150 138,012 

Gaming Franchise..................................................  725,459 375,358 127,856 

Revenue ................................................................  1,394,862 808,113 380,203 

 

The following table sets forth a breakdown of the Group’s Adjusted EBITDA and Adjusted 

EBITDA Margin by operating segment for the periods indicated: 

 

Year ended 

December 31, 

Year ended 

December 31, 

Period ended 

December 31, 

(in €thousands, unless otherwise indicated)  
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 2022 

% of 

segment 

revenues 2021 

% of 

segment 

revenues 2020 

% of 

segment 

revenues 

Online ...................  193,525 58.9% 120,953 43.3% 49,108 43.0% 

Sports Franchise ...  98,536 28.9% 25,633 16.7% 40,269 29.2% 

Gaming Franchise   168,289 23.2% 81,529 21.7% 20,245 15.8% 

Adjusted EBITDA  460,350 33.0% 228,115 28.2% 109,622 28.8% 

The Group’s Adjusted EBITDA amounted to €460.3 million, €228.1 million and €109.6 million 

for the years ended December 31, 2022 and 2021 and for the period ended December 31, 2020, respectively, 

with an Adjusted EBITDA Margin of 33.0%, 28.2%, and 28.8%, respectively. 

The Group’s Bet and revenues are generated entirely from our Italian operations. The following 

table sets forth a breakdown of the Group’s Bet by operating segment and geographical area for the periods 

indicated: 

 
Online 

 
Sports Franchise 

 
Gaming Franchise 

 

Year ended 

December 31, 2022 
 % of total 

 (in € billions, except percentage) 

Northern 

Italy(1) 
3.1 

 
0.6 

 
6.5 

 
10.2  44.8% 

Central 
Italy(1) 

1.8 
 

0.4 
 

2.0 
 

4.2  18.4% 

Southern 

Italy(1) 
4.3 

 
1.5 

 
2.6 

 
8.4  36.8% 

Bet 9.2  2.5  11.1  22.8  100.0% 

(1) Northern Italy includes Emilia Romagna, Friuli Venezia Giulia, Liguria, Lombardia, Piemonte, Toscana, Trentino Alto Adige, Valle d’Aosta, 

Veneto. Central Italy includes Abruzzo, Lazio, Marche, Molise, Sardegna, Umbria; Southern Italy includes Basilicata, Calabria, Campania, Puglia, 

Sicilia.  

Online  

The Group operates its online gaming business on the Group’s websites and mobile apps, offering 

sports betting, virtual betting and horses (iSports), casino games (iGaming), online bingo, online poker, 

betting exchange, and online lotteries (other online).  

The Group operates its Online segment under the following brands: Lottomatica, Better, GoldBet, 

and Betflag, each of which has a different positioning in the market (the small online business of the Intralot 

Acquisition, operated through Intralot.it, was consolidated into GoldBet.it at the start of 2019, immediately 

after the acquisition of GoldBet, in order to harmonize the product offering, enhance customer experience 

and reduce operating costs). 

For the year ended December 31, 2022, the Group (i) ranked first in Italy in iSports (including 

sports betting, virtual betting and horse) with 17.3% market share based on GGR (pro forma for the Betflag 

Acquisition) (an increase from 16.0% as of December 31, 2019, pro forma for the Betflag Acquisition), 

while its competitors that ranked second and third, Flutter and Snaitech, had market shares in Italy of 16.2% 

and 14.4%, respectively, with the remaining (approximately) 60 competitors having a market share in Italy 

of 52.1% (in aggregate), based on GGR for the same period, and (ii) ranked second in iGaming (including 

online casino) with 17.2% market share based on GGR (pro forma for the Betflag Acquisition) (an increase 

from 13.5% as of December 31, 2019, pro forma for the Betflag Acquisition), while its competitors that 
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ranked first and third, Flutter and Entain, had market shares in Italy of 18.9% and 10.0%, respectively, with 

the remaining (approximately) 60 competitors having a market share in Italy of 53.9% (in aggregate) based 

on GGR for the same period. It also had the largest online customer base in Italy based on active yearly 

users as of December 31, 2022. Moreover, for the three months ended March 31, 2023, the Group (i) ranked 

first in Italy in iSports (including sports betting, virtual betting and horse) with 18.1% market share based 

on GGR (pro forma for the Betflag Acquisition), while its competitors that ranked second and third, Flutter 

and Snaitech, had market shares in Italy of 17.3% and 12.9%, respectively, with the  remaining 

(approximately) 60 competitors having a market share of in Italy 51.7% (in aggregate), based on GGR for 

the same period, and (ii) ranked first in Italy in iGaming (including online casino) with 18.9% market share 

based on GGR (pro forma for the Betflag Acquisition), while its competitors that ranked second and third, 

Flutter and Entain, had market shares in Italy of 18.5% and 9.8%, respectively, with the remaining 

(approximately) 60 competitors  having a market share in Italy of 52.8% (in aggregate), based on GGR for 

the same period15. In iSports, as of December 31, 2022, the top 3 companies by GGR held 7 licenses while 

the rest of the market held 62 licenses in Italy and, as of March 31, 2023, the top three companies by GGR 

held seven licenses while the rest of the market held 59 licenses in Italy. In iGaming, as of December 31, 

2022, the top three companies by GGR held nine licenses while the rest of the market held 69 licenses in 

Italy and, as of March 31, 2023, the top three companies by GGR held nine licenses while the rest of the 

market held 66 licenses in Italy. 

Customers can register on the Group’s online platform on both desktops and mobile devices and 

apps. For games and bets placed on the Group’s websites, customers have the ability to register and top-up 

their online account directly on the website and mobile app by using all major credit cards, other online 

payment methods (such as PayPal and Skrill), bank or post transfer or by visiting one of the Group’s POS 

that provides this service (including all Sports Franchise locations). 

The Group has also developed several apps available for download on both iOS and Android mobile 

devices that include casino, online sports betting and virtual betting. The Group has entered into a number 

of agreements with game suppliers to further expand its online gaming platform considering that 

approximately 80%16 of the Group turnover derives from mobile channels. 

Online has experienced a faster growth than other segments of the Group. Such growth has been 

driven by the increased number of customers (1.2 million Unique Active Users for the year ended December 

31, 2022, pro forma for the Betflag Acquisition). The Group’s customer acquisition strategy relies on three 

key channels: (i) direct registration, which has lower cost base and its effectiveness increases due to the 

evolution of SEO capabilities; (ii) POS affiliation strategies driven by a broad POS network and dedicated 

commercial incentives, with a revenue share fee on the spending of the acquired customers and (iii) web 

affiliated registration strategy driven by new channels complementing direct and POS registrations, through 

partners who sponsor products on their channels (e.g., websites, social media, etc.) for a fixed fee per 

acquired customer and a revenue share fee on acquired customer GGR.  

The following chart shows the Group’s customer retention by looking at the cohort of customers 

who were acquired in 2019 or before, and the GGR from those customers, number of active customers from 

that cohort and GGR per active customer from that cohort between 2019 and 2022, along with the retention 

rate. 

 

 

15 Source: Company information and Company elaboration on ADM data. 

16 Management’s estimates based on GoldBet’s bet generated through mobile channel as of December 31, 2022.  
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Note: (1) active customers (2019 and before) at t / active customers (2019 and before) at t - 1. (Betflag customer base 

excludes betting exchange customers). 

Moreover, leveraging its multi-brand strategy, the Group is able to capture a higher share of Online 

bets in Italy, whereby ARPU for players that use two and three brands is 1.5 and 1.9x the ARPU of single-

brand players, respectively. Further, the higher average ARPU per brand for customers using more than 

one product shows the Group’s ability to cross sell, as illustrated in the following charts. 

 

Note: (1) GoldBet, Lottomatica and Better information for the period between August 1, 2022 and December 31, 2022. 

Betflag information as of December 31, 2022.  Betflag customer based excludes betting exchange customers.   
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Note: For the period from September 1, 2022 to November 30, 2022.  

The multi-brand strategy of the Group also allows a balanced growth of GGR driven by both 

customer and average ARPU as shown in the following chart. 

 

Note: Betflag customer base excludes betting exchange customers. 

The following table sets forth key information of the Group’s Online segment for the years ended 

December 31, 2022 and 2021 and for the period ended December 31, 2020: 

 

 As of and for the year or period 

ended December 31, 

 2022 2021 2020 

Total bet – iSports (in € millions) .....................................  1,522.1 1,547.7 682.5 
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Total bet – iGaming (in € millions) ..................................  6,950.3 4,666.7 1,321.2 

Total bet – other online (in € millions) .............................  726.6 549.7 258.5 

Total bet – Online (in € millions) .....................................  9,199.0 6,764.1 2,262.2 

Payout Online Sports Betting (as a percentage of bet) .....  
86.3% 86.1% 85.1% 

Unique Active Users (1) ....................................................  1,179,422 1,181,614 868,712 

ARPU (1) ...........................................................................  555 527 449 

Revenues (in € millions) ...................................................  328.6 279.6 114.3 

Adjusted EBITDA (in € millions) ....................................  193.5 121.0 49.1 

(1) Pro forma for the Betflag Acquisition. 

 

 

The Group’s Online GGR products can be categorized into iSports, iGaming and other online, each 

representing, 16.5%, 75.6% and 7.9%, respectively, of total Online bet for the year ended December 31, 

2022 (pro forma for the Betflag Acquisition). The GGR split by Online products for the year ended 

December 31, 2022, along with the CAGR for such products between the year ended December 31, 2019 

and December 31, 2022 (pro forma for the Betflag Acquisition) is shown in the graphic below: 

 

Source: Company information and Company elaboration on ADM data, pro forma for Betflag Acquisition for the years 

ended December 31, 2019 and December 31, 2022.  

iSports 

iSports includes fixed odds betting (Scommesse a Quota Fissa), virtual betting and horse betting 

and it has one of the widest product portfolios in the Italian market (for instance, single, multiple, systems, 

combo, player props). Customers can bet via fixed odds betting in both pre-match and during live events, 

which cover all top domestic and international sports fixtures and horse racing. Live betting has shown to 

be increasingly popular, with multiple feeds and live streaming available from over ten channels and 68% 

of live fixed-odds bets placed online as of December 31, 2022. Additionally, of the Group’s pre-match 
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fixed-odd bets, 62% of sports online bets were accumulator bets between August 1, 2022 and December 

31, 2022 (compared to 61% for the year ended December 31, 2022). The Group continues to innovate its 

product portfolio to implement new features, such as the cash-out feature that provides users with the ability 

to exit a sports bet before the end of the event on which the bet was placed. 

iGaming 

iGaming includes betting on slots, casino, tables, and soft games. The Group has one of the broadest 

product offering with more than 50 providers covering more than 3,800 games. In addition, the group is 

actively testing and developing additional games through its in-house studio “GiocaOnline.” 

Other Online  

Other online products include bingo games, poker, skill games, and betting exchange. 

Sports Franchise  

The Sports Franchise segment is underpinned by a network of 2,725 operating POS (1,632 shops 

and 1,093 corners) as of December 31, 2022, which offers betting on sports events, horse races and virtual 

races, both over the counter and via SSBTs. The Group operates three brands in the Sports Franchise 

segment: GoldBet, Intralot and Better. 

These three brands ensure a wide coverage of different client segments, while allowing for high 

levels of operating efficiency through one tech stack and a fully integrated front to back-end management 

system. 

The Group ranked first in the Italian Sports Retail segment, with a market share of 33.4% based on 

GGR (in terms of sports betting, virtual betting and horses) for the year ended December 31, 2022, while 

its two main competitors that ranked second and third, Snaitech and Entain, had market shares in Italy of 

19.3% and 14.8%, respectively, with the remaining (approximately) 40 competitors having a market share 

in Italy of 32.5% (in aggregate), based on GGR for the same period. In Sports Retail, as of December 31, 

2022, the top three companies by GGR held four licenses while the rest of the market held 68 licenses in 

Italy. As of December 31, 2022, with 3,000 events per day for each license, the Group is able to offer (i) 

eight available TV channels in shops (each of them with a specific offer), (ii) a full set of disciplines, bets, 

statistics and live-score functionalities, and (iii) available markets to be placed through single bets, multiple 

bets and systems. The Group, with omnichannel model based on GoldBet’s strategy, offers several products 

using TV channels, SSBTs and external cashiers, which has proven to be successful can be further leveraged 

to increase wagering on the Better network. Further, with more than 1,500 SSBTs, 4,500 booking terminals 

and 10,000 external cashiers as of December 31, 2022, the Group can also guarantee (i) an end-to-end 

betting experience, (ii) customer engagement through info-stats, bet proposal, winning verifier and 

business-to-customer communication, (iii) full control of SSBTs developed from the ground up and (iv) 

more that 50% of retail tickets place digitally. 

The following table sets forth key information for the Group’s Sports Franchise segment for the 

years ended December 31, 2022 and 2021 and for the period ended December 31, 2020: 
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 As of and for the year or period 

ended December 31, 

 2022 2021 2020 

Total bet Sports Betting (in € millions) .....................................  1,473.1 668.0 579.3 

Total bet Other Retail (in € millions) ........................................  46.1 18.4 10.8 

Total bet Virtual Betting (in € millions) ....................................  1,009.1 470.1 385.5 

Total bet Sports Franchise (in € millions) .................................  2,528.3 1,156.5 975.6 

Payout Sports Betting (as a percentage of bet) ..........................  80.3% 80.8% 78.7% 

Revenues (in € millions) ............................................................  340.8 153.1 138.0 

Adjusted EBITDA (in € millions) .............................................  98.5 25.6 40.3 

Number of licenses/concessions ................................................  2,998 3,097 1,732 

Revenue in the Sports Franchise segment is calculated by total bets, net of the winnings paid to the 

player, ADM taxes.  

The Group operates the Sports Franchise business through a franchise model – as shown in the 

graphic below. In this model, the Group provides franchisees use of the Group’s brand, technology, product 

and risk management, operational processes and other relevant intellectual property and the franchisee pays 

for their own day-to-day direct operational costs. This model allows the Group to maintain a largely variable 

cost base, maintain control over its brand and its promotions, incentivizing franchisees to improve and 

optimize operational and financial performance. 

  

Furthermore, the Group’s franchise model offers multiple compelling benefits to the Group such 

as (i) a capital-light business with minimal costs (the Group incurs limited costs for fitting shops providing 

technology, etc. and the franchisee does not need to pay any upfront expenses), (ii) a faster speed of roll-

outs of gaming products allowing the Group to quickly capture more market share, (iii) a revenue 
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remuneration share system that aligns the interests of the Group and franchisees and incentivizes growth, 

(iv) a cost effective way to hire permanent talent, (v) a secured network with break fees for the franchisees 

and contracts that are exclusive with terms matching the term of the concessions, (vi) a network 

optimization with the possibility for the Group to terminate the contract at no cost in case of low 

performance. The franchise model also allows the Group to operate on high-value segments of the gaming 

value chain. As a result, the Group effectively captures approximately 46% (based on the Group’s NGR as 

of December 31, 2022) of the total value chain from its franchise model, 4% of which is attributed to 

supplier costs, while franchisees capture approximately 54%. 

 

Source: Company information as of December 31, 2022. Note: (1) Includes 4% of NGR attributed supplier costs. 

The Group has a dense network of shops and corners throughout Italy, with complementary 

brands in various regions (as shown in the map below). The shops and corners have different 

characteristics. For example, the shops have venues that (i) are fully dedicated to gaming and betting, (ii) 

have innovative equipment and cutting-edge gaming technologies, (iii) are meeting places for enthusiasts 

and experts, and (iv) have a high share of virtual and live betting. On the other hand, the corners (i) have 

venues set up in more confined commercial spaces (i.e., cafés, tobacconists, shopping centers), (ii) a 

higher share on pre-match betting, and (iii) have lower payouts. The graphic below shows POSs as of 

December 31, 2022 split by geography. 
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Source: Company information as of December 31, 2022 unless otherwise specified. Note (1): the percentage of  GGR by 

region in the Italian market for the year ended December 31, 2021 for Sports Retail, which includes retail sports betting, 

virtual betting and horses. 

In addition to a dense network of shops and corners, the Group offers a wide range of different 

tools and technologies, such as customer displays (digital flyers, info, promo), booking terminals (booking, 

info-stats), in store mobile services (booking, info-stats, winning verifier, bet tracker, eVoucher), self-

service options (full game experience, booking finalization, info-stats, winning verifier, bet proposal, info 

and promos). As a result, the customers can have an immersive, well-rounded omnichannel experience.  

The Group believes that it has the most successful omnichannel strategy to date in the industry, and 

in particular, and is one of the leading omnichannel operators in Italy as of December 31, 2022, in terms of 

(i) GGR, with 47% of the Group’s GGR from omnichannel players (defined as Online players acquired 

through retail POSs and/or having retail activities (e.g. account top-ups at retail POSs)) from August 1, 

2022 to December 31, 2022 and (ii) omnichannel customers, with 23% of the Group’s customers from 

August 1, 2022 to December 31, 2022 being omnichannel players.17 

Types of Betting 

The Group has a comprehensive betting offering, including (i) real and virtual sports events, (ii) 

real and virtual events horse racing, and (iii) non-sports events.  

The Group accepts a wide range of bets, both on pre-match and live basis, on the outcome of a 

single event and more complex bets on the outcome of a number of different events. Live bets allow 

customers to place bets during the event based on constantly changing odds. 

The Group offers the following betting products:  

• Fixed Odds Sports Betting: Fixed odds betting is a form of betting in which the bookmaker pays 

the player, in the event of a winning bet, an amount equal to the bet amount multiplied by the odds 

fixed at the time the bet is placed. The maximum winning for a sports bet ticket cannot exceed 

€50,000 for single and multiple bets or for a combination bet ticket. The odds offered in fixed odds 

 

 

17 Source: Company information for the year ended on December 31, 2022. 
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betting depend on the outcome expected for each result. The difference between amounts staked 

by customers less amounts won by customers is the GGR. The Group has overperformed the market 

with respect to payout rates for retail sports betting in the last couple of years and has a marginally 

higher proportion of retail sports bets placed by customers on live events, which generally carries 

out a higher payout rate. The concessionaire has the right to accept or refuse any bets and may 

accept bets on certain conditions in order to limit its maximum exposure. The Group constantly 

monitors its overall maximum risk of exposure in line with its risk management policies.  

 

• Fixed Odds Virtual Betting: Virtual betting includes bets based on computer-simulated or pre-

recorded events, such as football matches in single and league mode, car races, horse races and dog 

races, with graphic animation or based on a previously recorded real event. The outcomes of virtual 

events are assigned by a certified system. It is possible to bet on a single event (single bet), make 

multiple bets or a combination of both. The minimum amount of each ticket is €1 and winnings 

shall not exceed €10,000. Single virtual bets must have a payout between 80% and 90%, while 

multiple bets must have a payout between 60% and 90%. Bets for virtual events can be taken in the 

shops and corners or online. 

 

• Totalizer Betting: Totalizer betting is a form of betting in which bets are pooled together before an 

event and the total pool of bets minus a specified percentage is distributed among the winning 

players. In totalizer betting, the Group bears no risk, as there is no obligation to make payments 

greater than the total percentage of money staked by players, and thus the Group earns revenues 

from a commission on the volume of bets collected. 

 

Concessions and Fees 

The table below shows the concessions that are held by the Group to operate the Sports Franchise 

segment:  

Concession Number Entity 

Concession 

Regulation Activities 

Number of Concession 

Rights as of 

December 31, 2022 

4098 ............................  GBO Italy 

Bersani Sport Betting 

Concession Sport 1,651 

4341 ............................  GBO Italy 

Bersani Horse Racing 

Betting Concession Horse Racing 13 

4805 ............................  GBO Italy Giorgetti Concession Horse Racing 12  

4504 ............................  GBO Italy Monti Concession 

Sport + Horse 

Racing 353 

72000 ..........................  GBO Italy 

Italian Stability 

Law of 2015 

Sport + Horse 

Racing 994 

 

All of the Group’s Sports Franchise concessions for sports betting and horse betting were supposed 

to expire on June 30, 2016; however, they have been currently operated under a prorogation regime, which 

has been extended until December 31, 2024, pursuant to the Italian Stability Law of 2023 (Art. 1, paragraph 

124 of Law no. 197 of December 29, 2022). The Italian Stability Law of 2023 has further extended the 

prorogation regime, which was supposed to expire on June 30, 2024, until December 31, 2024. The 
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prorogation of the concessions, until June 30, 2024, was subject to the concessionaires paying €7,500 for 

each betting shop license and €4,500, for each betting corner license, in two annual installments due 

respectively on April 30 and October 31 of each year. The Italian Stability Law of 2023 prorogation is 

subject to the concessionaires paying the relevant fees, calculated under the same conditions provided for 

the concessions granting and current legislation, but increased by 15%; the payment of such fees is due by 

15 July 2024 (such increase will concern only the prorogation fees). The tender for renewal has not been 

launched yet. 

Subject to any regulatory changes, the Group expects to be able to renew its expired betting 

licenses, and does not believe that the renewal process will materially affect its liquidity and overall 

financial condition, because there are 15,000 available retail licenses, which exceeds the 9,815 that are 

present in the market18. Subject to any regulatory changes, management estimates the value of the certain 

renewal payments to be in line with past practice and the current regulatory framework. See “Regulation—

Gaming and Betting Activities—Main Requirements and Obligations for Awarding and Maintaining 

Gaming and Betting Concessions.” 

As of December 31, 2022, the Group’s betting POS were strategically positioned throughout Italy, 

with approximately 25% located in Northern Italy, 22% in Central Italy, and 53% in Southern Italy. 

Southern Italy has the highest spending for sports and virtual betting among all regions in Italy.  

To optimize the productivity of POS and the relationship between sales points and customers, the 

Group delivered a series of strategic projects to allow customers to place bets autonomously. These projects 

are intended to (i) increase automation of the activity, (ii) reduce labor costs of the POS, (iii) reduce the 

waiting time inside the POS, and (iv) extend available services to the gaming POS. The projects aim to 

create a fully digital customer experience within the POS, including the self-service betting terminals that 

permit the player to use self-service functionality and make autonomous sports bets and independently 

consult the betting schedule. The terminals accept bank notes and coins and have a double touch-screen 

monitor, bar code scanners to read placed bets and thermic printers to print placed tickets. The Group is 

also constantly improving the process relating to the activation of POS to increase efficiency, including 

activities such as furnishing the POS and installing the necessary equipment. 

The Group also launched, a POS network optimization project in 2021. Through this project, the 

Group scouts and acquires high performing Sports Franchise POSs, replacing lower performing shops and 

corners. 

Gaming Franchise  

The Group is a market leader in gaming machines in Italy. The Group operates as a concessionaire 

of gaming machines and also directly manages 129 gaming halls in selected locations in Italy as of 

December 31, 2022. 

The Group ranked first in Gaming Retail for the year ended December 31, 2022, based on GGR 

with a market share in Italy of 30.0% while its two main competitors, that ranked second and third, 

Novomatic and Snaitech, had market shares in Italy of 17.2% and 14.9%, respectively, with the remaining 

(approximately) 6 competitors having a market share in Italy of 38.9% (in aggregate), based on GGR. 

Moreover, in Gaming Retail, as of December 31, 2022, the top three companies by GGR held five licenses 

while the rest of the market held six licenses in Italy. 

 

 

18 Source: ADM, Prisma S.p.a. (MAG) estimates on ADM and Market data (2022). 
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The Gaming Franchise segment operates two distinctive products: Video Lottery Terminals, 

“VLTs”, and Amusement with Prize machines, “AWPs”. VLTs and AWPs are offered through a network 

of more than 16,500 POS and directly-managed gaming halls. As of December 31, 2022, the Group had 

81,554 gaming machines distributed across Italy through either professional POS (such as arcades, bingo 

halls and betting shops) or generalist POS (such as cafés, tobacconists and hotels), with 53% of the Group’s 

VLTs and 67% of its gaming halls located in Northern Italy due to its the higher regional demand.  

With respect to professional POS, gaming halls are small and medium arcades with 10-30 slot 

machines on average, while bingo halls and betting shops are gaming POS that primarily offer, respectively, 

bingo and betting and where gaming machines can be added to complement the main offer. On the other 

hand, cafés and tobacconists are non-gaming-dedicated POS with 1 to 3 AWPs.  

As to the addressable market of the Group’s Gaming Franchise segment, the Group pursues 

upstream and downstream integration strategies. The upstream integration is aimed at ensuring a distinctive 

value proposition (i.e., deliver attractive products with distinctive features, such as unique games, compared 

to the Group’s competitors), while reducing value leakage; the downstream integration strategy, instead, 

operates through the AWP value chain (while selectively acquiring also VLT gaming halls) to reduce value 

leakage.  

The following table sets forth key differences between VLTs and AWPs: 

 AWPs VLTs 

Average number of operating machines in 

2022 ..............................................................  
62,841 18,896 

Max Stake .....................................................  limited by regulator 

€1.00 

limited by regulator 

€10.00 

MaxWin........................................................  
€100 

€5,000 

Up to €100,000 per location 

Jackpot..........................................................  
X 

Up to €500,000 per network 

 

Minimum payout ..........................................  
65% 

 

83% 

(2022 industry average of c.85%) 

Game content................................................  Combination games (slot-like) and 

Poker-like games are not allowed 

Games cannot be changed remotely 

Any (slot-like, casino games, etc.) 

Higher variety of games, which 

can be changed remotely 

Most common locations ...............................  Cafés, Betting Shops Bingos, gaming halls 

The Group’s Gaming Franchise bet amounted to €11,119 million, €5,941.9 million and €2,446.4 

million for the years ended December 31, 2022 and 2021 and for the period ended December 31, 2020, 

respectively. The Group’s Gaming Franchise revenue amounted to €725.5 million, €375.4 million and 

€127.9 million for the years ended December 31, 2022 and 2021 and for the period ended December 31, 

2020, respectively. 

Gaming Franchise - AWP 
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AWPs offer slot machine games that pay small prizes in cash for plays up to €1. They are generally 

found in cafes, shops and dedicated gaming halls. With AWPs, the outcome of the game is based on chance, 

with the players betting against the house. The games are considered non-skill, traditional machines that 

are characterized by low spend and low payout ratios.  

As an AWP concessionaire, the Group controls the legality of the game and is responsible for the 

operation of its AWP network through the Group’s IT platform and for the collection of taxes due to the 

ADM. AWP machines are connected to a mobile communications network through a centralized computer 

system that monitors the flows of the AWP game, but the flows are not required to be reported on a real 

time basis and game data is required to be transmitted from the concessionaire’s system to ADM systems 

only once every four days. 

The chart below sets forth the AWP value chain in Italy: 

 
Note: (1) Shares of NGR for game developer & producer and manager “Gestori” based on management’s estimates and 

share for POS and concessionaire based on Prisma S.p.A. (MAG) estimates on ADM and Italian market data, estimates 

as of December 2022. 

The Group’s AWP business line generated approximately €273.9 million, €144.7 million and €50.7 

million of revenues for the years ended December 31, 2022, and 2021 and for the period ended December 

31, 2020. As of December 31, 2022, the Group had 16,313 POS throughout Italy. 

The following table sets forth key information for the Group’s AWP business as of and for the 

years ended December 31, 2022, and 2021 and as of and for the period ended December 31, 2020: 

 As of and for the year or period 

ended December 31, 

 2022 2021 2020 

Total AWP bet (in € millions).......................  4,658.2 2,584.4 1,216.8 

Payout (as a percentage of bet) .....................  65.2% 65.2% 66.6% 

Revenues (in € millions) ...............................  273.9 144.7 50.7 

AWP PREU (as a percentage of bet) ............  24.0% 24.0% 23.8% 

Average number of AWP in operation ..........  62,841 48,788 25,798 

Average bet/AWP (in € thousands)...............  74.1 53.0 47.2 

Number of AWP POS ...................................  16,313 16,680 6,592 

 

 

The Group’s AWP models is flexible and operates three in two channels: (i) as a concessionaire, 

the Group manages the POS and coordinates a network of franchisees who own the machines, hold the 
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commercial relationship with the POS and conduct field activities, while ensuring compliance and 

collecting taxes and (ii) as a service partner, the Group also owns machines and has a commercial 

relationship with POS for machine installation. An increasing number of AWPs have been integrated over 

the years, from approximately 28% of the Group’s AWPs integrated (calculated as the number of third-

party AWPs internalized by the Group over total AWPs) as of December 31, 2016 to approximately 49% 

of AWPs between as of December 31, 2022. In addition, the Group's strong track-record of AWP integration 

led to an average EBITDA multiple of approximately 2.3x19.  
 

Gaming Franchise - VLT 

VLTs offer slot machine games that allow higher bets and higher prizes than AWPs and are placed 

in dedicated halls. VLTs are connected to a centralized computer system that determines the outcome of 

each wager by using a central random number generator.  

As a VLT concessionaire, the Group acts as a network system operator for the computerized 

management of the VLTs for which the Group has concession rights. As a network system operator, the 

Group controls the legality of the game and is responsible for the operation of the network itself and for the 

collection of taxes due to the ADM. The Group ensures that VLTs are continuously connected to the ADM’s 

network via its servers over a broadband connection in order to provide real time information. In order to 

support its network connection services, the Group maintains an IT platform, which is supported by high 

speed ADSL lines for the management and network connection of VLTs. The Group selects and manages 

games and machines and supports the POS in distribution and marketing. 

The chart below sets forth the VLT value chain in Italy: 

 

Note: (1) Shares of NGR for machines suppliers and concessionaires based on management’s estimates and share for 

specialized POS based on Prisma S.p.A. (MAG) estimates based on ADM and Italian market data as of December 2022.  

 The Group’s VLT business line generated approximately €430.5 million, €225.8 million and €70.4 

million of revenues for the years ended December 31, 2022 and 2021 and for the period ended December 

31, 2020. As of December 31, 2022, the Group had 1,259 specialized POS throughout Italy. 

The following table sets forth key information for the Group’ VLT activities as of and for the years 

ended December 31, 2022 and 2021 and as of and for the period ended December 31, 2020: 

 

 

19 Representing the total investment over run-rate Adjusted EBITDA internalized between the year ended December 31, 2019 

and the year ended December 31, 2022. 
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 As of and for the year or period 

ended December 31, 

 2022 2021 2020 

Total VLT bet (in € millions) ....................................  6,146.8 3,252.5 1,067.4 

Payout (as a percentage of bet) ..................................  84.4% 84.5% 85.0% 

Revenues (in € millions) ............................................  430.5 225.8 70.4 

Number of VLTs in operation ...................................  18,322 18,912 7,869 

Average number of VLTs in operation ......................  18,896 15,036 8,053 

VLT PREU (as a percentage of bet) ..........................  8.6% 8.6% 8.5% 

Average bet/VLT (in € thousands) ............................  325.3 216.3 132.5 

Number of VLT POS .................................................  1,259 1,325 706 

Number of VLT licenses ...........................................  19,831 19,831 8,570 

Following the Group’s upstream integration strategy to reduce value leakage and increase product 

differentiation, in January 2023, the Group successfully completed the certification of its proprietary VLT 

system “Ares VLT” and will now start the second phase of this project which entails the progressive roll 

out of the machines. The Ares VLT product is built on an innovative bespoke gaming system and premium 

cabinets developed and produced by the Group through its subsidiaries Ares and Marim. Additionally, in 

order to enrich the game offerings provided by Ares VLT, the Group is in negotiations with more than 30 

game content providers and has already signed nine agreements. 

The key network drivers enhancing VLTs performance are (i) the large POS format (i.e. POS with 

more than 25 VLTs), with 42% of the Group’s POS being large format between January 1 and April 30, 

2022, compared to 18% of POS on average for other operators in Italy, (ii) a high share in bingo retail, with 

6% of the Group’s POS being bingo locations with VLTs between January 1 and April 30, 2022, compared 

to 3% of POS on average for other operators in Italy, (iii) the strategic location of the gaming machines, 

and (iv) the offer differentiation (70% of the Group’s bets as of December 31, 2022 were concentrated in 

POS with at least three platforms). Due to these drivers, the Group was able to achieve higher daily VLT 

productivity than the rest of the market for the year ended December 31, 2022 (as per the chart below). 
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Source: Company elaborations; Prisma S.p.A. (MAG). Note: VLT productivity is computed as the total daily VLT bet 

for the applicable period divided by the daily average of the total number of machines in operative VLT points of sale 

during the applicable period. Operative points of sale are those points of sale from where any bet is registered, which, for 

the avoidance of doubt, means that there can be machines in operative points of sale that are not collecting bet or which 

are switched off. 

As of December 31, 2022, the Group directly manages 129 gaming halls with proprietary 

distribution formats and brands: four under the Billions subsidiary (Billions brand), 111 under the Big Easy 

subsidiary (Las Vegas Playpark and Enjoy the Game brands), 13 under the Slottery subsidiary (Slottery 

brand) and one under Atlantica Bingo subsidiary. For the year ended December 31, 2022, directly managed 

gaming halls contributed 11% of Gaming Franchise revenues. 

These gaming halls are physical spaces where the VLTs (and AWPs) offers are flanked by other 

services for customers which may include food and beverages, restaurants, entertainment and shows. Sports 

betting is offered in 32 of the Group's gaming halls. 

The following map sets forth the regional distribution of the Group’s AWPs, VLTs and gaming 

halls for the year ended December 31, 2022:  
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Source: Company information as of December 31, 2022 unless otherwise specified. Note (1): The percentage of  GGR 

by region in the Italian market for the year ended December 31, 2021 for Gaming Retail. 

The Group owns licenses and permissions allowing it to control the operations of the gaming halls. 

The Group provides equipment and services specific to VLT, AWP and betting (when applicable), 

including in particular, network connection and IT infrastructure services.  

Additionally, the Group is active in directly managing its proprietary AWPs, including the 

commercial management, maintenance and technical assistance, as well as the collection and deposit of 

wagers. 

The following table sets forth key information for the Group’s gaming hall business as of and for 

the years ended December 31, 2022 and 2021 and as of and for the period ended December 31, 2020.  

 

Year ended 

December 3

1, 2022 

Year ended 

December 3

1, 2021 

Period 

ended 

December 3

1, 2020 

Number of gaming halls  ................................................................................   129 130 52 

AWP Bet (in € millions) .................................................................................  210  106 26 

Average # of Operative AWPs .......................................................................   3,309  3,065 812 

Average bet per AWP Unit (in € thousands) ..................................................   64  34 32 

VLTs Bet (in € millions) ................................................................................  1,902  959 215 

Average # of Operative VLTs ........................................................................  4,422 4,015 1,388 

Average bet per VLT Unit (in € thousands) ...................................................  430 239 155 

 In January 2022, the Group launched dedicated initiatives to expand the omnichannel model from 

Sports Franchise to Gaming Franchise and test it in directly managed gaming halls. The key pillars of these 

initiatives include (i) tailored commercial incentives for retailers, (ii) dedicated events in selected gaming 

halls and Online offerings, (iii) dedicated promotional bonuses for new account openings and weekly cash-

backs to support retention, and (iv) set-up of dedicated rooms within the gaming halls, in which players can 

project their devices on large screens. As shown in the graphics below, online bets and retail bets in gaming 

halls increased as a result of these initiatives in 2022.  
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Business Brands 

The Group uses the following main commercial brand names: 

• Online: Lottomatica, GoldBet, Better and Betflag; 

• Sports Franchise: GoldBet, Better and Intralot (within the Intralot Acquisition the Group 

entered into a trademark agreement under which it is authorized to use Intralot trademark until 

the expiration of the GBO Italy concessions); and 

• Gaming Franchise: Better Game, Better Slot, Billions, Las Vegas by Play Park, Enjoy the 

Game, Slottery. 

Assessment of the Group Performance 

Online 

The Group enters into three categories of contracts in Online business: (i) contracts with customers, 

(ii) contracts with web affiliates, and (iii) contracts with retail franchisees. Contracts with customers are 

end user agreements that each customer will need to sign online prior to using the Group’s products. 

Contracts with web affiliates are aimed at increasing the Group’s online customer base. Under these 

contracts, the Group’s web affiliates either receive a single payment per online customer and/or a 

contribution from revenues from such customers. Contracts with retail franchisees are to ensure the Group 

receives additional value from its retail franchisees and aim to recruit and serve additional online customers. 

Thus, the franchisees will benefit from each customer they recruit through a certain contribution from 

revenues from such customer. 

The Online business unit comprises: (i) an online team to manage the online business in terms of 

products, offers, online platform development, graphics, marketing material, business analysis and monitor 

profitability; (ii) marketing & CRM team to optimize acquisition channels activities and active customer 

base handling through retention, up-selling and cross-selling promotional initiatives; (iii) a trading team 

with approximately 60 oddsmakers, in sharing with the Sports Franchise segment, to manage the sportsbook 

product in terms of creating fixtures, odds, accepting bets, liability management, settlement and 

performance monitoring; and (iv) a helpdesk team to support the online customers for various matters; the 

teams can be contacted by phone, text message and online chat. 
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Sports Franchise  

The Group enters into service contracts with POSs for the sale of its products. On average, the 

duration of these contracts mirrors the duration of the concession underlying the relevant product. The 

Group can terminate the contracts prior to their expiration for cause, such as fraudulent behavior by the 

manager or owner of the sales point, the unauthorized assignment of the contracts, a violation of payment 

obligations and violations of relevant laws, loss of the license to operate the sales point as well as failure to 

achieve contractually agreed sales levels. During the years ended December 31, 2019, 2020, 2021 and 2022 

and until the Prospectus Date, the Group terminated a limited number of contracts for cause. The Group 

may also terminate the contracts without any cause, obligation or penalty, with notice. Franchisees may 

terminate with notice and by paying a penalty (both notice and penalty may vary depending on agreements 

between the parties). During the years ended December 31, 2019, 2020, 2021 and 2022 and until the 

Prospectus Date, the Group faced a limited number of terminations from franchisees, given that, once the 

contract is terminated, the franchisee has to close its operations for several months while getting a new 

police authorization, resulting in additional switching costs.  

The Group generally provides the POS with technological equipment (depending on the 

agreement), terminal-related maintenance and support services as well as personal advisory, training, IT 

and commercial support. Upon the expiration of the contract, the POS must return to the Group the technical 

equipment provided as well as any documentation received. Service contracts with the sales point are on an 

exclusive basis. 

The Sports Franchise segment comprises: (i) a retail operations team to oversee the opening and 

maintenance of the shops, monitor performance, release of new products and communications; (ii) a retail 

commercial team to support the franchisees on the territory and seek new opportunities; (iii) a business 

intelligence team to monitor performance of each product verticals (sportsbook, virtual betting, 

horseracing); (iv) a product marketing team to develop the offer of the different product verticals; and (vi) a 

trading team with approximately 60 oddsmakers organized by competence in three departments (pre-match 

football, pre-match other sports and live betting), in sharing with Online, to manage the sportsbook product 

in terms of creating fixtures, odds, accepting bets, liability management, settlement and performance 

monitoring and help support fixed-odds betting products marketing activities; and (v) a helpdesk team to 

support the POS for various matters, the teams can be contacted by phone, text message and online chat. 

AWP 

The Group enters into contracts to provide network connection services to owners of AWPs who, 

in turn, position their AWPs in third party POS (for example cafés and tobacco shops). The Group also 

enters into agreements with the managers/owners of the POS in which the Group’s AWPs are located. These 

owners are required to adopt the necessary measures to ensure (i) constant connection of AWPs with the 

network and prevent tampering with, (ii) compliance with all laws and concession requirements for this 

type of product. If the manager/owner of the sales point is also the owner of the AWP, he is required to 

collect the gaming revenues (GGR).  

AWP owners are required to maintain the AWPs and transfer to the concessionaires the amount 

resulting from the bi-monthly statements issued by the concessionaires themselves (except in cases when 

third party collectors are responsible for the collection of gaming revenues). In addition, pursuant to the 

terms of the Group’s standard contracts AWP owners, unless otherwise agreed, provide the Group with a 

banking or insurance guarantee or a cash deposit of €1,500 for each AWP (even though not all AWP owners 

provide the Group such a guarantee). 

These contracts generally last for the duration of the concession and its extension, but include 

numerous performance clauses, enabling the Group to end its contractual relationship with non-performing 
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managers/owners. During the years ended December 31, 2019, 2020, 2021 and 2022 and until the 

Prospectus Date, the Group terminated a limited number of contracts due to non-performance. The Group 

may also terminate these contracts without cause with six months’ notice. Pursuant to the terms of the 

Group’s standard contracts, AWP owners and the owners of the POS may also terminate these contracts 

without cause with six months’ notice. 

VLT 

As concessionaire, the Group enters into contracts with the managers of the gaming halls and other 

permitted POSs in which the Group’s VLTs are located. The sales point owner is the holder of the gaming 

authorization (as defined by Royal Decree No. 773 of June 18, 1931, approving the consolidated text of 

public safety laws as amended (Testo unico delle leggi di pubblica sicurezza, the “TULPS”) and sustains 

all the operative costs of the gaming hall. Pursuant to these contracts, managers are required to maintain 

equipment, manage the sales point’s daily operations, including all employment matters, and advance 

winnings below €5,000. In addition, managers are required to ensure that minors do not enter into their 

venues and to comply with all laws and concession requirements for such type of product. Managers are 

also generally required to collect and deliver gaming revenues usually twice a week. All managers, unless 

otherwise agreed, must provide the Group with a banking guarantee or a deposit of €1,500 for each VLT 

managed, or have another form of guarantee (even though not all the retail partners give such a guarantee). 

These contracts generally last for the duration of the concession, but include numerous performance clauses, 

enabling the Group to replace non-performing managers quickly and efficiently. During the years ended 

December 31, 2019, 2020, 2021 and 2022 and until the Prospectus Date, the Group terminated a limited 

number of contracts due to non-performance. The Group may also terminate contracts without cause with 

fifteen days to six months’ notice, thereby renouncing any right to compensation. 

Suppliers 

The Group has established relationships with numerous business partners, including for the 

provision of terminals and other hardware, software, gaming materials, logistics services, call center 

services, marketing and market research. As part of its quality management system the Group carries out 

an evaluation and accreditation screening process for all its business partners who supply materials and/or 

services. In addition to the specific commercial terms in the Group’s contracts, the Group’s business 

partners also commit to complying with the regulations and principles contained in the Group’s code of 

conduct and ethics. In the industry in which the Group operates, while there are a limited number of 

suppliers, the Group operates with multiple external providers, and enjoys a good relationship with its 

strategic suppliers. 

The Group’s large economies of scale allow it to enjoy favorable terms with content suppliers. The 

Online market is highly competitive and fees to suppliers typically decrease with higher volumes of content. 

For VLTs, fees to content suppliers have remained relatively stable in recent years. Cost savings on supplier 

fees have been a key area of synergies for the Group with respect to M&A activities. 

For the years ended December 31, 2022, and 2021 and for the period ended December 31, 2020, 

31%, 36% and 33% of total costs for raw materials and services came from the Group’s five main suppliers, 

respectively, while 40% , 46% and 50% of total costs for raw materials and services came from the Group’s 

ten main suppliers respectively. The Group’s principal supplier represented 14%, 17% and 10% of total 

costs for raw materials and services for the years ended December 31, 2022 and 2021 and for the period 

ended December 31, 2020, respectively. 

The Group does not have suppliers, material clients nor partners with registered offices in Russia. 



 

104 

 

Operations & Technology 

The Group’s technology strategy is focused on three pillars: (i) a clear roadmap, ensuring that 

initiatives are aligned with business goals, (ii) fast delivery, with 36 main projects carried out between 2021 

and 2022, and (iii) cost discipline, with a track record of cost synergies achieved. Moreover, the Group’s 

strong and comprehensive product offering is underpinned by its IT platforms. 

The Group’s information systems permit the Group to provide to its clients cutting-edge products 

and services as well as maximize its revenues in the Group’s Online and Sports Franchise segments and 

AWP and VLT activities within the Gaming Franchise segment: (i) in the Online segment, the Group’s 

information systems permit the Group to manage over one million unique active users offering them a 

complete game experience benefiting from integrations with numerous external providers (for, including 

among others, sports, virtual and casino) (ii) in the Sports Franchise segment, the Group’s platform is 

proprietary and manages over 2,725 POS, (iii) in the AWP product line, the Group’s technological portals 

permit the Group to interface directly with machine owners thereby building long-lasting business 

relationships, and (iv) in the VLT product line, the Group’s information systems provide the maximum 

continuity in game distribution. 

The Group operates over 100 physical hosts and approximately 1,600 virtual hosts through 48 racks 

(and distributed throughout 8 data centers), built on DELL servers, Purestorage & DELL PowerStore, 

Brocade FC Switches, Oracle Exadata, VMWare Hypervisor provides foundation for a 97% virtual 

infrastructure and Commvault Simpana for backup systems. Such technology lets the Group manage about 

different types of software. The Group also develops its own platforms using the latest software and various 

programming languages, including Microsoft.NET and PL/SQL, PHP, ASP and Java. Through its 

integrated IT system, the Group manages over 200 billion database transactions per year. Overall, the 

Group’s tech stack manages over 5,000 POS in the Sports Franchise and Gaming Franchise segments and 

has about 600,000 queries from customers which are managed by the customer support unit each year, with 

2.9 TB of network traffic managed per day, about 32,000 cash and self desks and about 14,000 proactive 

monitoring sensors. 

AI is a key technology driver for business efficiency through features such as interactive voice 

response (allowing customers to interact with computer systems to direct their needs to the correct operator 

or listen to informational messages), natural language recognition (interpreting customer questions in a 

similar way as human beings and providing an automated response via a voice simulator) and robotic 

process automation (reducing operator work by giving customers immediate automatic responses). For 

2023 the Group is focused on increasing its machine learning capabilities. As of December 31, 2022, the 

Group’s abandoned call rate was less than 5% and the expected abandoned call rate by the end of 2023 is 

less than 2% due to machine learning. Game platforms are subject to certification by third party registered 

providers authorized by the ADM. Certification must be issued when a new games platform is launched 

and renewed annually. Players can view the Group’s legal compliance certificates, as well as information 

on the security and functionality of online gaming applications. 

The Group has adopted security protocols for software and data, and its online gaming IT 

infrastructure has multiple built-in redundancies and back-up systems in order to ensure high levels of 

reliability, continuity of operations, and performance. The Group also has disaster recovery operations in 

place 24 hours a day, seven days a week. Support and upgrades are handled by a dedicated in-house IT 

team and by a network of specialist and certified external partners. On a weekly basis, the security control 

systems manage about 1,800 offenses, 1,600 EDR, 4 billion EPS events, 800 log sources (the number of 

business assets sending logs to the SIEM (technology supports threat detection)), 21 malware detections, 

93 domain abuses, 243 malicious URLs and 6 access checks.  
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Periodically, the Group has independent third parties conduct a test on the security protocol of all 

its platforms, and should vulnerabilities be found, they also provide a corrective action plan as required. 

The Group currently has agreements in place with leading providers of online technology and 

associated services to provide the Group with market leading technology and gaming content. This allows 

its customers to use a wide variety of payment methods and credit cards, while also allowing the delivery 

of up-to-date game content and branded games. The Group also employs a credit risk management system, 

which allows the Group to manage the database of both its past and present customers, as well as to add 

new customers to the sites, in compliance with GDPR regulation. 

The Group maintains a quality management system, which is certificated in accordance with ISO 

9001:2008 for Lottomatica and GoldBet, and ISO 27001:2015 for GoldBet only for, among other things, 

the remote collection and operational management of online games and services data, software design and 

development, distribution of material and equipment to POS and technical support for equipment at POS. 

The Group’s IT systems are routinely inspected by the ADM and are connected in real time to the 

central system and the central gaming accounts database of SOGEI. 

As of December 31, 2022, the Group had eight data centers. One is located in the Valle D’Aosta 

region, three in the Lombardia region and four in the Lazio region. The Group’s primary operative data 

center, for Gamenet and LVR, for AWP is located in the Valle D’Aosta region, while backups are located 

in Lazio region; VLT services are hosted in Lazio region (primary for LVR and backup for Gamenet), Valle 

D’Aosta region (primary for Gamenet) and Lombardia region (backup for LVR). Online and Sports 

Franchise segments for GoldBet and Scommesse are managed through three data centers located in the 

Lazio region, while the data centers for Betflag are managed through two data centers located in Lombardy 

region. Moreover, two of them also act as a site for bench testing with all proposed changes to the systems 

thoroughly tested to avoid interruptions in service. Fully documented and tested disaster recovery plans are 

in place with a focus on business continuity (24/7). All the above data centers are inspected regularly. The 

Group monitors and updates its IT system in order to promote high standards of reliability, business 

continuity, performance and scalability. 

Because the Group provides network connection services and is responsible for maintaining the 

flow of information to the ADM, its data centers are supported by a sophisticated telecommunications 

network including its own POP at one of the most important Internet Exchange Points in central and 

southern Italy (Namex). The Group’s data centers are connected through a communications network, which 

incorporates Multi-Protocol Label Switching for the VLT business, allowing information to be sent and 

received by each of the Group’s data centers. Every single connection point is connected through two links, 

a primary one and a back-up one, allowing greater management of the flow of information the Group is 

required to manage. In addition, each of its data centers is connected to the communications network 

through a primary ADSL connection as well as a secondary (back-up) ADSL connection providing the 

Group’s network with constant and higher quality connectivity. 

Business Seasonality 

Gaming activity, both online and offline, is typically higher in the first and fourth quarters of the 

calendar year as compared to the second and third quarters. Gaming activity is partially affected by the 

schedule of sports events on which the Group accepts bets. The professional Italian football season typically 

begins in the second half of August and ends in the second half of May, making this the period when the 

Group generates the highest sports bet levels during a calendar year. Additionally, sports bets reach peak 

levels during major events such as the international UEFA tournaments (i.e., Champions and European 

League), the world football championships, European football championships, and the Olympics, which 
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take place once every four years. During the summer months due to the summer holiday season and the end 

of the professional football season in Italy, gaming experiences lower levels of activity.  

From a financial perspective, working capital displays seasonality due to the payment schedule of 

gaming taxes (PREU and Imposta Unica) and the reimbursement from the ADM of the security deposit 

equal to 0.5% of bets placed on gaming machines. In relation to the latter, the ADM deposit is paid 

bimonthly by the Group and then reimbursed, based on the achievement of certain service levels, in the 

second quarter of the following year. 
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MARKET AND COMPETITION 

 The Italian gaming market is regulated by the Agenzia delle Dogane e dei Monopoli (“ADM”) and 

is composed of the following segments:  

(i) Online, includes online betting (“iSports”), online casino (“iGaming”) and other online;  

(ii) Sports Retail, includes sports betting, horse betting and virtual betting; 

(iii) Gaming Retail, includes Amusement With Prize machines (AWP) and Video Lottery 

Terminals (VLT);  

(iv) Casino & Bingo Retail; and 

(v) Lotteries.  

The Group operates in the Online, Sports Retail and Gaming Retail segments. 

Italian Online market definition  

The Italian Online market can be further divided into iSports, iGaming and other Online.  

iSports includes three main components: sports betting, horse betting and virtual events, which 

were introduced in 2013.  

(i) Sports betting includes fixed odds sports betting and pool games that covers all top events 

on real-life sport events, such as football, basketball, tennis, as well as other events, such 

as Formula 1 and MotoGP in pre-match and live betting and where participants pay a fixed 

price into a betting pool and make bets  on a particular outcome. The Group offers one of 

the widest offering of sports betting events in Italy; 

(ii) Horse betting includes horse betting games; and 

(iii) Virtual events are a visual representation of events where odds are based on a computerized 

number draw. 

iGaming includes casino games, which were legalized in Italy in 2012.  

Other Online includes online bingo (legalized in 2012), online poker (poker tournaments legalized 

in 2011), betting exchange and online lotteries. 

The following describes the main parties of the value chain of the Online market: 

(i) Concessionaires: these are the ADM licensed operators responsible for ensuring legality of 

the game and its distribution through their platform and their digital assets (e.g. app, mobile 

site and website). They manage the end-to-end relationship with the final customer through 

their platforms: activation and management of game accounts, contents provision through 

digital assets, payment management (top-up and withdrawal), customer services and CRM. 

They are responsible for the payment of taxes and fees required by the gaming authorities; 

 

(ii) Producers of contents: these companies develop content that are distributed by the 

Concessionaire through their platforms. For Online betting, these companies mainly provide: 
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data feeds to set the odds, live streaming of sport events, virtual betting games and horse 

racing events. For iGaming, they provide: slot contents, table contents (both live and random 

number generator based), poker and bingo platforms and skill games. These companies are 

typically specialized international suppliers and integrated directly in the concessionaire’s 

system or through specific integration regime. 

Italian Sport Retail market definition   

The Italian Sports Retail market comprises three main sectors: sports betting (introduced in 2007), 

horse betting (introduced in 2007) and virtual betting (introduced in 2013). Sports betting and horse betting 

can be played at authorized Betting Shops or Betting Corners. There are also other betting activities that 

relate to non-sports events connected with the world of entertainment, music, culture and current affairs of 

national and international importance.  

Sports betting includes fixed odds sports betting and pool games (where participants pay a fixed 

price into a betting pool and make a selection on a particular outcome). Sports betting takes place at 

designated betting shops and corners and is based on real-life sport events, such as football, basketball, 

tennis, as well as other events, such as Formula 1 and MotoGP. 

Horse betting includes traditional horse race betting, which is exclusively played in betting shops 

and corners and hippodromes, as well as other horse betting games, such as Ippica Nazionale, which can 

also be played in betting shops and corners. For traditional horse race betting, a unit bet costs €1 and the 

minimum bet is €2. 

Virtual events are a visual representation of events where odds are based on a computerized 

number draw. Virtual events may be broadcasted by concessionaires that are licensed to collect sport and 

horse bets through the physical or online channels. Every outcome, relating to a single bet, will have a 

payout of between 80% and 90%. Every combination relating to a multiple bet will have a payout of 

between 60% and 90%.  

The following describes the main parties of the value chain of the Sports Retail market: 

(i) Concessionaires: Concessionaires are the ADM licensed operators responsible for the 

control of the legality of the games and the distribution through their platform and their 

network of POS, mainly in franchises. Concessionaires are the owners of the betting license 

and select the POS based on their business potential. Concessionaires provide the POS with 

the product and technology through their platforms. The main products are: fixed odd betting, 

virtual betting and horse racing. The technology assets are: operator terminals, external 

cashiers and SSBTs, TV and monitors and decoders to stream the sport and virtual events. 

Concessionaires are also responsible for the risk and trading management activities. They 

also provide the POS with the accounting platforms to manage the betting business. They are 

responsible for the payment of taxes and fees required by the gaming authorities; 

 

(ii) Point of Sales: Customers can bet in betting shops and corners, which are typically operated 

under the name of the concessionaire who has been awarded a betting license. Betting shops 

are venues dedicated to betting while corners are POS placed in other locations such as cafes 

and tobacconists. They are mainly managed under the franchise model and the franchisees 

are responsible for selling the products to the customers. The franchisees also pay the POS 

costs (e.g. rental, personnel, utilities) and have a revenue-sharing arrangement with the 

concessionaire. 
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Italian Gaming Retail market definition    

The Italian Gaming Retail market can be divided into two different sectors: amusement with prize 

machines (AWPs) and video lottery terminals (VLTs). The market currently includes 11 concessionaires in 

Italy.  

AWPs are traditional slot machines, otherwise known as employ a graphical reel containing 

pictures (such as fruits) and provide games of controlled chance, paying cash to winners. AWPs were 

legalized in Italy in 2004. AWPs are primarily placed in, cafés, tobacco shops, gaming and bingo halls. 

AWPs offer a minimum payout ratio of 65% from 2020. 

The value chain of the AWP segment involves three key market participants: 

(i) AWP concessionaire: who are responsible to the ADM for the certification of the AWPs, 

the establishment and management of the network connection, the data transmission to the 

ADM, the proper functioning of the AWPs and the collection and payment of taxes. The 

concessionaire receives compensation based on a fixed fee or a percentage of the turnover; 

 

(ii) AWPs operators: known as the “gestore,” who are responsible for the initial deployment, 

management and maintenance of the AWPs and enter into a revenue-sharing contract with 

the retailers who then display the machine. The gestore operates in partnership with the 

concessionaire; and 

 

(iii) Retailers: responsible for collections from the customers and provide physical sales point 

where the AWPs are operated. 

VLTs were first approved for use in Italy in 2009 but only launched in Italy in August 2010. 

Different from the traditional graphical reels of AWPs, VLTs employ a video display and provide a wider 

range of games. VLTs can be managed and monitored remotely and in real time and can only be placed in 

dedicated gaming halls. VLTs, including jackpots and games mechanics, currently offer a minimum payout 

ratio of 83%, which is higher than the current minimum payout ratio of 65% for traditional AWPs, due to 

different mandatory payout rates required under the applicable laws. 

The value chain of the VLT segment involves the following participants: 

(i) VLT concessionaires: responsible to the ADM for the (i) connection of the terminals (ii) 

the management of the platform, (iii) the administrative procedures and (iv) collection and 

payment of taxes related to the concession; 

 

(ii) Technological partners: provide the platform to which the terminals are connected. If the 

concessionaire is not the owner of the platform, the concessionaire will enter into a 

revenue-sharing contract with the supplier of the platform; and 

 

(iii) Retailers: provide the physical sales point where the machines are operated and with whom 

the concessionaire enters into a revenue-sharing contract. 

 Additionally, in certain instances the concessionaire enters into an agreement with a third party 

intermediary to install the VLTs in return for either a fixed fee or a portion of the revenue generated by the 

VLTs. 
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Italian Gaming Market 

 The Italian gaming market is measured using three key performance indicators: bet, gross gaming 

revenues (GGR) and net gaming revenues (NGR). 

• “Bet” refers to the total amount of wagers collected from players; 

• “GGR” refers to bet less the amount paid to players as winnings; and 

• “NGR” refers to gross gaming revenues less the amount of taxes payable to the ADM and 

represents the remuneration of the gaming sector value chain, including the concessionaires, 

service suppliers, gaming machines operators and retailers. 

According to Prisma S.p.A. (MAG) and H2 Gambling Capital, in 2022 Italy was the largest gaming 

market in Europe with a total GGR of €20.3 billion, followed by the UK with GGR of €17.2 billion and 

then France, Germany, Spain and Nordic Countries with 2022 GGR of €13.7 billion, €13.4 billion, €10.4 

billion, and €6.2 billion, respectively. Italy also represents the largest market in Europe for the segments in 

which the Group operates (the “Addressable Market”), accounting for €13.7 billion in GGR in 2022 

(followed by the UK with GGR of €11.3 billion and Germany with GGR of €7.2 billion).  

 

GGR 2022 (in € billion) Italy UK France Germany Spain 
Nordic 

Countries (1) 

       

Online (2) 3.8 7.4 2.2 1.0 0.9 2.7 

Sports Retail 1.3 1.4 2.5 0.8 0.4 0.4 

Gaming Retail 8.6 2.5 0.0 5.5 3.4 0.4 

Total Addressable Market 13.7 11.3 4.6 7.2 4.8 3.5 

Casino & Bingo Retail 0.4 1.2 1.6 0.7 0.9 0.3 

Lotteries 6.1 4.8 7.5 5.5 4.8 2.4 

Total Market 20.3 17.2 13.7 13.4 10.4 6.2 

(1) Nordic Countries include Sweden, Norway, Finland and Denmark. 
(2) Italy’s Online also includes Lottery reselling which does not exist abroad. 

Italy is also the most gaming-penetrated market with the highest GGR per capita (i.e., €409) 

compared to other main European markets (€322 in the UK, €257 in France, €194 in Germany, €265 in 

Spain and €283 in Nordic Countries). Germany has a low penetration also because of the significant portion 

of non-regulated gaming which are not factored in, while the low penetration in France is driven by the 

high number of gaming categories which are prohibited. The high penetration in Italy is supported by the 

high ratio of GGR over total leisure spending. At the end of 2022, the ratio of GGR over total leisure 

spending in Italy was around 27.9% (which was stable for the last 12 months at approximately 28% on 

average), while such ratio was lower in other countries as habits for leisure spending are much different 

(9.2% in the UK, 13.1% in France, 7.1% in Germany, 22.7% in Spain and in 7.9% in Nordic Countries). 

Moreover, in Italy, the Addressable Market has grown at 7% GGR CAGR between 2005 and 2022:  
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Source: Prisma SpA (MAG), H2GC as of January 2023, Libro Blu dei Monopoli, IHS. Note: (1) Includes Sports Retail, 

Gaming Retail iSports iGaming and other Online 

• Online: GGR reached €3.8 billion in 2022, mainly driven by the broadening of product 

offering, technology innovation and increased digital adoption; 

• Sports Retail: GGR remained stable (approximately 0% CAGR between 2005 and 2022) 

where growth in sports and virtual betting offset the decline in horse betting over the same 

period; 

• Gaming Retail: GGR increased at approximately a 7% CAGR from 2005 to 2022, mainly 

due to the legalisation of AWPs and the introduction of VLTs in 2011. 

The Italian gaming market proved to be resilient to macro-economic headwinds, even considering 

a longer time frame than the above: 

• During the 2007 – 2010 financial crisis, the Italian gaming market outperformed GDP with 

Addressable Market bets increasing yearly by 19%, 16%, 20% and 22% between 2007 and 

2010, despite GDP growth of 4%, 1%, -4% and 2% in the same years. 

• From 2019 to 2022, the Italian gaming market GGR increased by 5%, reaching €20.3 

billion in 2022, despite posting an approximately 33% decline in 2020 and a limited 

recovery in 2021 due to COVID-19 related restrictions. With respect to the segments in 

which the Group operates:   

o Online: GGR increased over 2x from 2019 to 2022, mainly driven by higher 

penetration and an accelerated shift to online fostered by COVID-19 restrictions; 

o Sports Retail: GGR declined by approximately 36% and approximately 26% in 

2020 and 2021, respectively, with shops closed for approximately 12 months 

(depending on regions) due to COVID-19 restrictions. Since the reopening in July 

2021, Sports Retail recovered and posted a GGR of €1.3 billion in 2022, largely in 

line with 2019 levels; 

o Gaming Retail: similarly, to Sports Retail, GGR declined approximately 54% and 

approximately 2% in 2020 and 2021 respectively due to COVID-19 related 

closures. Since the reopening in July 2021, gaming machines posted a GGR of 
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€8.6 billion, recovering to approximately 84% of 2019 levels mainly due to the 

introduction of the health card reader.  

• In 2022, the Italian gaming market proved to be resilient to inflationary pressures: despite 

inflation peaking at approximately 12% during 2022, the gaming market increased by 

approximately 5% compared to 2019 in terms of GGR, against a contraction of consumer 

spend of 4%. 

  

Source: Prisma S.p.A. (MAG), Libro Blu dei Monopoli, IHS, Oxford Economics. Notes: (1) Based on total GGR. (2) 

Total spend includes recreational services, hotels and restaurants, mobility services, communication services, clothing, 

food beverage, home personal care. 

From 2005 to 2022, Online has experienced the highest growth compared to other segments and 

total online GGR accounted for 28% of the Addressable Market in 2022 (i.e. excluding lotteries and casino 

& bingo retail) in Italy (Italy’s Online includes lottery resale which does not exist abroad). While COVID-

19 accelerated the online adoption from 14% in 2019 to 28% in 2022, online penetration in Italy remains 

relatively low if compared to the average penetration ratio of the UK, Norway and Sweden (which are 

European countries with the highest online adoption) (with penetration calculated as online GGR divided 

by total GGR excluding lotteries and casino & bingo retail). In fact, Online penetration in Italy is more than 

7 years behind the penetration reached in other countries such as UK, Norway and Sweden 
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The following table shows Italy’s online penetration compared to some major markets in Europe: 

 

Source: Prisma S.p.A (MAG), H2 Gambling Capital as of January 2023, elaborations on Company Information. Notes: 

(1) Online GGR over Addressable Market GGR, which excludes lotteries and casino & bingo retail. Italy’s Online also includes 

lottery reselling which does not exist abroad.  

Regulation and taxation 

The Italian gaming market is regulated by a balanced and well-established regulatory framework 

overseen by the ADM with strict legal and technical requirements which provide significant barriers to 

entry.  

Together with the UK, Italy is the only centrally-regulated and liberalized gaming market in 

Europe. The Italian gaming market is subject to a complex regulatory framework, with regulations 

prescribing, among other things, (i) games that may be operated, (ii) taxation levels, (iii) minimum payout 

levels, (iv) concessionaire compensation, (v) the total number and locations of POS, (vi) exclusivity versus 

non exclusivity of a given concession and (vii) minimum service levels. As shown by the table below, the 

market is characterized by a full product spectrum which is fully regulated.  

 

Source: Vixio. Notes: Germany Online casino games are subject to a state level regulation (the states may decide to 

operate them under state monopoly or to issue licences). In Spain, retail gambling is under the regulatory authority of 

Spain’s 17 autonomous communities, while online gambling is regulated at the national level (autonomous communities 

may also regulate the activity within their region). (1) Mono-license for each product. 
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All products, except lotteries, are governed by non-exclusive concessions that by nature limit 

renewal risk. Additionally, in some instances, there are more licences on offer than actual demand.  

For reference, the following table summarizes the gaming concessions in Italy: 

Segment 

Multi-provider/ 

Exclusive Concession expiry 

Key players 

 

AWP/VLT ...................  

Multi-provider  

Renewal risk: Low Dec-2024 

Lottomatica;  

Novomatic (Admiral); 

Playtech (Snai) 

Other operators 

Sports betting ..............  

Multi-provider  

Renewal risk: Low 2016(1) (2) 

Lottomatica (GoldBet, Better, 

Intralot); 

Playtech (Snai); 

Entain (Eurobet); 

Other operators 

Horse betting ...............  

Multi-provider  

Renewal risk: Low 2016(3)  

Lottomatica (GoldBet, Better, 

Intralot); 

Playtech (Snai); 

Entain (Eurobet); 

Other operators 

Online games ..............  

Multi-provider  

Renewal risk: Low 

 

Dec-2024 

Lottomatica (GoldBet, Better, 

Betflag); 

Flutter (Sisal, Pokestars, Betfair); 

Entain (Eurobet Bwin); 

Other operators 

Lotteries ......................  

Exclusive  

Renewal risk: High 2025/2028 (4)  

IGT (Lotto); 

Flutter (Sisal) 

Bingo ...........................  

Multi-provider  

Renewal risk: Low Dec-2024 

Various operators 

 

(1) Certain of the Group’s Betting & Online concessions for sports betting, horse betting, and online betting expired on June 

30, 2016.The Italian Stability Law of 2018 and the recent ADM regulatory acts have extended the concessionaires’ rights 

to operate under the expired concessions until December 31, 2020. Extension of the expired concessions and participation 

in the new tender processes is conditional upon the filing, by each concessionaire, of a request for a new concession. 

GoldBet fulfilled the ADM’s request for extension of their guarantees relating to the expired physical betting licenses 

until December 31, 2020. 

(2) Concessions under prorogation regime, will expire on December 31, 2024, pursuant to the Italian Stability Law of 2023. 

(3) Concessions under prorogation regime, will expire on December 31, 2024, pursuant to the Italian Stability Law of 2023. 

(4) The Super Enalotto concession (held by Sisal) expires in 2028; the Lotto concession (held by an IGT-led consortium) 

expires in 2025, Instant lotteries (held by IGT) expires in 2028. 

With reference to the Italian gaming concessions, the ADM directly supervises the concessionaires. 

The supervision includes disclosure requirements for concessionaires regarding individuals who directly or 

indirectly hold an equity interest of more than 2% of the concessionaire’s share capital. For additional 

information on supervisory activities carried out by ADM see “Regulation”. 

In the years ended December 31, 2020, 2021 and 2022 and until the Prospectus Date, as part of its 

supervisory activity, the ADM conducted (i) an inspection on GBO Italy S.p.A. on March 21, 2021, and 

(ii) an inspection on BetFlag S.p.A. on February 22, 2023. Following such inspections, the ADM raised 

certain points of attention, technical in nature, which have been promptly addressed and implemented by 

the Group. The points of attention raised related to inconsistencies with respect to some electronic messages 

between the concessionaire system and the ADM control system. For each item, the concessionaires 

provided the relevant clarifications and identified the remedial measures that have been shared with the 

ADM. As of the Prospectus Date, there has been no further follow-ups by the ADM in connection with the 
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inspection on GBO Italy S.p.A., while with reference to the inspection on BetFlag S.p.A. activities are still 

in progress.  

In most cases, concessions have a duration of nine years and have historically required upfront 

payments typically in instalments over two to three years. The existing betting concessions, which were 

supposed to expire on June 30, 2016, are currently operated under a prorogation regime until December 31, 

2024, pursuant to the Italian Stability Law of 2023. Gaming Retail concession, which is currently under a 

prorogation regime, will expire on December 31, 2024, pursuant to the Italian Stability Law of 2023. The 

regulator has been applying a pay-as-you-go regime in the last few years (starting from 2016 in sports 

betting), whereby operators are subject to an annual or bi-annual concession capex instead of the upfront 

lump sum payment for nine years. Upon expiration, and unless their duration is extended under a 

prorogation regime (as is the case for all the current concessions held by the Group), concessions will not 

be automatically renewed and concessionaires will need to take part in new public tenders to be awarded 

such concessions. As of the Prospectus Date, the Issuer is not aware of any conditions or other potential 

issues hindering the eligibility for the award of new concessions. 

The Italian gaming sector is of strategic importance to the Italian government, as shown by the 

sectors’ contribution to public budget deficits funding and the number of people employed compared to 

other large European countries. Gaming tax revenue represented 42.3% of the Italian government budget 

deficit in 2019, while in the UK, France, Germany and Spain represented 8.9%, 7.1%, 0% (no deficit) and 

11.9% respectively. For reference, Italian gaming tax revenue in 2019 amounted to approximately €11 

billion (or 1.5% of total public tax income), while in the UK, France, Germany and Spain amounted to 

approximately €5 billion (0.6% of total public tax income), €5 billion (0.5% of total public tax income), €6 

billion (0.4% of total public tax income) and €5 billion (1.1% of total public tax income) respectively. In 

addition, the Italian gaming industry employs approximately 300,000 people, while Germany and UK, 

which are more populous countries, only 200,000 and 100,000 respectively.  

 

 

Source: Company Information, ISTAT, UK Gambling Commission, UK Customs Revenue Monitoring, Jahresreport 

2019 der Glücksspielaufsichtsbehörden der Länder, Anuario del Juego en Espana Observatoire des Jeux, Sapar. Notes: 

Taxes include UK National Lottery contributions to Good Causes United Kingdom and France data from 2018 

Employment data includes indirect employment (e g distributors). 

The Italian gaming industry is highly regulated and subject to strict controls by the ADM. Such 

high scrutiny, which takes place in strict coordination and cooperation with the gaming and betting 

concessionaires, has a positive impact to control and eliminate the illegal gaming, as reported by certain 

press releases issued by ADM. In particular, the suspension of the retail gaming and betting operations 
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during the COVID-19 pandemic, showed how the forced distancing of players from legal gaming resulted 

in a recourse to the illegal gaming network with a clear exposure of citizens to criminal patterns such as 

violence, under-age gaming, intimidation, usury and extortion. At the same time, data collected by ADM 

and all Italian investigative and police authorities showed how illegal gaming also results in equally serious 

phenomenon of illegality against the state and the Italian public economy in general, causing, among others, 

tax evasion and money laundering. 

 

 

Source: H2GC, Company Information.  

Compared to other European countries, Italy has a more mature regulatory framework having 

already introduced, among other things, a series of restrictive regulatory measures for player protection and 

distribution.  

 

 

Source: Vixio Gambling Compliance. 

The most relevant recent regulatory measures introduced in Italy and their respective impact on the 

industry participants include:  
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• Reduction in the number of AWPs was introduced in the context of the 2016 Italian Stability 

Law, which resulted in a reduction of the number of AWP licenses from approximately 407,000 

in 2015 to approximately 265,000 in 2019 (-35%). Despite such reduction, the total AWP GGR 

has increased from €6.7 billion in 2015 to €7.1 billion in 2019 due to the disproportionate 

increase of productivity by machine (from approximately €16,000 in 2015 to approximately 

€27,000 in 2019). 

 

Source: LibroBlu 2019, Ministero dell’economia e delle finanze, Company Information. 

• Tax increases on gaming machines were introduced by the 2016 Stability Law and other 

decrees; for instance, PREU for VLT increased from 5.0% in 2015 to an average of 7.8% 

in 2019 (followed by further increases in the following years). To offset such increase in 

taxes, operators decreased the payout for VLT (from 88.7% in 2015 to 86.7% in 2019) in 

line with the reduction in the minimum payout allowed by the regulators.  

 

• The introduction of the advertising ban on all forms of gambling was introduced by 

the Dignity Decree in 2018 and in place from July 2019. Notwithstanding this ban, online 

GGR and penetration (calculated as a percentage of addressable GGR, excluding lotteries 

and casino & bingo retail) grew between 2018 and 2019 from 12% to 14%. Operators who 

have a significant retail presence and a competitive omnichannel model can leverage their 

shops to attract new customers and cross/up sell existing customers into online.  

• A health card reader for VLT machines was introduced by the Directorial Decree No. 

94934/RU (2019), providing that video-terminal gaming systems must be designed and 

produced in such a way to permit access to games solely via the use of national health 

system cards in order to prevent access to such games by minors. As shown below, despite 

this restriction, following the decrease caused by the COVID-19 impact, GGR has 
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continuously improved over the course of 2022. In addition, NGR has also shown a clear 

recovery trend over the course of 2022. 

 

Source: Company Information 

The ADM has also demonstrated support towards the gaming industry during the COVID-19 

pandemic: (i) it postponed the payment date of gaming taxes, given the significant impact of lockdowns on 

the retail businesses, and (ii) it extended AWP, VLT and sports concessions for free beyond the lockdown 

period. Specifically, as a result of the interaction of certain legislative changes and ADM acts during the 

COVID-19 pandemic period, Gaming Retail concessions were extended by 15 months (instead of 

approximately 12 months of lockdown) and Sports Retail concessions by 18 months (instead of 

approximately 12 months of lockdown).  

In other European countries, regulators have introduced similar restrictive measures which had a 

more relevant and negative impact on their gaming markets. For instance, in the UK the enforcement of a 

reduction in the maximum bet for B2 machines caused a 29% decline in gaming machines GGR and the 

closure of more than 1,000 betting shops between 2018 and 2019, while in Germany the introduction of a 

series of restrictions on AWP (e.g. minimum distancing, gaming halls size reduction, machine card) caused 

a 7% reduction in AWP GGR between 2018 and 2019. 
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Source: Company Information. 

The following chart shows the bet evolution in Italy compared to the UK and Germany for the years 

between 2017 and 2022, after the introduction of several regulatory measures: 

 

Source: H2GC as of January 2023, Prisma S.p.A. (MAG).Notes: (1) Collected from the physical and remote 

distribution networks applicable on both real and virtual events. (2) Excluding lotteries. 

Market Segments 

The following table shows total bet in Italy by market segment for the years between 2019 and 

2022: 

Bet (in €bn) 2019 2020 2021 2022 
2021-2022 

growth 

2019-2022 

CAGR 

       

Online 34.7 47.0 64.9 70.4 8% 27% 

iSports 8.0 9.0 12.9 12.6 -3% 16% 
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iGaming 23.3 33.2 47.5 53.3 12% 32% 

Other Online(1)  3.4 4.8 4.5 4.5 0% 10% 

Sports Retail 7.0 3.9 3.4 7.3 119% 2% 

Gaming Retail 46.5 18.7 18.1 33.7 86% -10% 

AWP 22.9 10.5 9.5 17.4 82% -9% 

VLT 23.6 8.2 8.5 16.3 91% -12% 

Casino & Bingo Retail 1.5 0.7 0.7 1.4 105% -2% 

Lotteries 19.0 15.6 21.7 20.4 -6% 2% 

Total Bet 108.7 85.9 108.8 133.3 22% 7% 

 

(1) Excludes Betting Exchange and includes iLottery (lottery resale).  

__________ 

Source: Prisma S.p.A. (MAG). 

 The payout ratio to winners varies by segment. In 2022, payout expressed as a percentage of bet 

amounted to approximately 88% for iSports, 96% for iGaming, 94% for Other Online, 82% for Sports 

Retail, 65% for AWP and 84% for VLT. 

As a result of the different payout ratios, there has been a shift of players in recent years towards 

games with higher payouts such as iGaming and other online in recent years. 

The following table shows GGR in Italy by market segment for the years between 2019 and 2022: 

GGR (in €bn) 2019 2020 2021 2022 
2021-2022 

growth 

2019-2022 

CAGR 

       

Online 1.8 2.6 3.7 3.8 4% 28% 

iSports 0.8 1.1 1.6 1.5 -6% 25% 

iGaming 0.8 1.2 1.8 2.0 14% 34% 

Other Online (1) 0.2 0.3 0.3 0.3 -1% 12% 

Sports Retail 1.3 0.8 0.6 1.3 119% 1% 

Gaming Retail 10.2 4.7 4.6 8.6 85% -6% 

AWP 7.1 3.5 3.3 6.1 83% -5% 

VLT 3.1 1.2 1.3 2.5 91% -7% 

Casino & Bingo Retail 0.4 0.2 0.2 0.4 84% -1% 

Lotteries 5.5  4.5 6.3 6.1  -2% 4% 

Total GGR 19.3 12.8 15.4 20.3 32% 2% 

(1) Includes Betting Exchange and iLottery (lottery resale). 

__________ 

Source: Prisma S.p.A. (MAG). 

 

 The following table shows NGR in Italy by market segment for the years between 2019 and 2022: 

 

NGR (in €bn) 2019 2020 2021 2022 
2021-2022 

growth 

2019-2022 

CAGR 
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Online 1.3 1.9 2.6 2.7 6% 28% 

iSports 0.6 0.8 1.1 1.1 0% 25% 

iGaming 0.6 0.9 1.3 1.5 14% 34% 

Other Online(1)  0.1 0.2 0.2 0.2 -4% 10% 

Sports Retail 0.9 0.6 0.4 1.0 128% 2% 

Gaming Retail 3.3 1.5 1.6 2.9 87% -5% 

AWP 2.1 1.0 1.0 1.8 85% -5% 

VLT 1.2 0.5 0.6 1.1 91% -4% 

Casino & Bingo Retail 0.3 0.1 0.2 0.3 73% 0% 

Lotteries 2.4 2.0 2.8 2.6 -8% 2% 

Total NGR 8.3 6.0 7.5 9.4 26% 5% 

(1) Includes Betting Exchange. 

 

Source: Prisma S.p.A. (MAG). 

 

 The following table shows Addressable Market bet in Italy by market segment for the years 

between 2022 and 2027: 

Bet (in €bn) 2022A 2023E 2024E 2025E 2026E 2027E 
2022-23 

 Growth 

2023-27 

CAGR 

         

Online 70.4 81.4 93.7 107.1 120.9 135.7 16% 14% 

iSports 12.6 14.1 15.6 17.3 19.2 20.7 12% 10% 

iGaming 53.3 62.5 73.1 84.5 96.2 109.3 17% 15% 

Other Online(1) 4.5 4.8 5.0 5.2 5.5 5.7 6% 5% 

Sports Retail 7.3 7.9 8.4 8.6 8.9 9.1 8% 4% 

Gaming Retail 33.7 36.0 37.6 38.7 39.4 40.1 7% 3% 

AWP 17.4 18.4 19.1 19.6 19.9 20.1 6% 2% 

VLT 16.3 17.6 18.5 19.1 19.6 20.0 8% 3% 

Total Bet 111.4 125.2 139.7 154.4 169.2 184.9 12% 10% 

(1) Excludes Betting Exchange and includes iLottery (lottery resale). 

_______ 

 

Source: 2022A figures based on Prisma S.p.A. (MAG). 2023E-2027E based on average estimates from Prisma S.p.A. (MAG) and 

H2GC. 

The total Addressable Market bet is expected to grow at an approximately 10% CAGR between 

2023 and 2027, reaching the size of €184.9 billion in 2027, from the €111.4 billion as of 2022. 

The following table shows the Addressable Market GGR in Italy by market segment for the years 

between 2022 and 2027:  

 

GGR (in €bn) 2022A 2023E 2024E 2025E 2026E 2027E 
2022-23 

Growth 

2023-27 

CAGR 
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Online 3.8 4.3 4.9 5.6 6.3 7.0 15% 13% 

iSports 1.5 1.7 1.9 2.1 2.3 2.5 12% 10% 

iGaming 2.0 2.4 2.8 3.2 3.6 4.1 17% 15% 

Other Online (1) 0.3 0.3 0.3 0.4 0.4 0.4 9% 7% 

Sports Retail 1.3 1.4 1.5 1.5 1.6 1.6 7% 3% 

Gaming Retail 8.6 9.1 9.5 9.8 9.9 10.1 6% 3% 

AWP 6.1 6.4 6.6 6.8 6.9 7.0 6% 2% 

VLT 2.5 2.7 2.9 3.0 3.0 3.1 8% 3% 

Total GGR 13.7 14.9 15.9 16.9 17.8 18.7 9% 6% 

 

(1) Includes Betting Exchange and iLottery (lottery resale). 

Source: 2022A figures based on Prisma S.p.A. (MAG). 2023E-2027E based on average estimates from Prisma S.p.A. (MAG) and 

H2GC. 

The main drivers of growth of each segment are described in the following paragraphs. 

Online 

In 2022, the Italian iSports bets amounted to approximately €12.6 billion and iSports GGR 

amounted to €1.5 billion. Moreover, iSports experienced a very strong performance even after the re-

opening of the retail network with GGR up to €0.8 billion in the second half of 2022 from €0.7 billion in 

the second half of 2021.  

The Italian iGaming market has grown to a turnover and GGR of approximately €53.3 billion and 

€2.0 billion, respectively, in 2022. Even after the re-opening of the retail network, iGaming continue to 

deliver a strong performance with GGR up to €1.1 billion in the second half of 2022 from €0.9 billion in 

the second half of 2021. 

The Italian Other Online market has grown to a turnover and gross gaming revenues of 

approximately €4.5 billion (excluding Betting Exchange and iLottery (lottery resale) and €0.3 billion 

(including Betting Exchange and iLottery (lottery resale)), respectively, in 2022.  

The increase in turnover for the Online segment is primarily attributed to (i) the shift of players 

from illegal games on foreign websites to legal games on websites authorized by the ADM; (ii) the 

expansion of the online game portfolio; and (iii) the continuous growth of mobile platforms and apps.  

In terms of future growth, the Italian Online market GGR is expected to benefit from a double-digit 

growth between 2023 and 2027, due to:  

(i) Accelerated digital adoption influenced by COVID-19 (Italy is currently lagging in 

comparison to other European countries); 

(ii) Room for growth of the online penetration, also considering other more mature markets 

(e.g. UK, Nordic Countries); 

(iii) Favorable macro-economic context and projected growing leisure spending, supporting the 

demand and the growth in spending per player; 

(iv) Omnichannel players expected to increase the share of Online bets in Italy compared to 

retail going forward; 

(v) Client base evolving towards omnichannel / online paradigm; 
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(vi) Increasingly “online-friendly” infrastructural landscape (greater broadband coverage, and 

improved security in digital transactions); 

(vii) Improved proposition of the operators (e.g., in betting cash-out feature, multi-bet, player 

props), with an overall enhancement of the gaming experience; and  

(viii) Greater availability and opportunity to play for customers, as a result of increasingly 

attractiveness of the gaming proposition. 

Sports Retail  

In 2022, total Sports Retail bets in Italy amounted to approximately €7.3 billion and total GGR 

amounted to €1.3 billion. Moreover, Sports Retail experienced a strong performance after the re-opening 

of the retail network with GGR up to €0.6 billion in the second half of 2022 from €0.5 billion in the second 

half of 2021. 

In 2022, total sports betting bet amounted to approximately €4.5 billion and total sports betting 

GGR amounted to €0.9 billion. Consumer participation in the sports betting fluctuates from year to year 

and is influenced by the occurrence of special sport events such as the FIFA Football World Cup and the 

UEFA European Championship. Tax rate on sports betting is 20% of gross gaming revenues. 

In 2022, total horse betting bet amounted to approximately €0.4 billion and total horse betting GGR 

amounted to €78 million in Italy. Tax rate on horse betting is 43% of gross gaming revenues. 

Virtual events were introduced in Italy in December 2013 and have quickly become very popular 

with total bet amounting to approximately €2.4 billion and total GGR of €0.4 billion in 2022. Tax rate on 

the virtual events is 22% of gross gaming revenues.  

In terms of future growth, Sports Retail market GGR is expected to grow at mid-single digit CAGR 

between 2023 and 2027, mainly driven by:  

(i) Favorable macro-economic context and projected growing leisure spending, supporting 

demand and growth in the spending per player; 

(ii) Enhanced retail customer experience attributable to new technologies (including 

automation); 

(iii) Wide events offering in 2023, due to calendars re-shuffle caused by 2022 World Cup; 

(iv) Increased offering from operators for both sports betting (i.e., number of markets available) 

and virtual events (eight retail channels today compared to four in 2019); and  

(v) Potential further products expansion, with continuous improvement in quality and quantity 

of contents;  

Gaming Retail  

In 2022, total AWP bets in Italy amounted to approximately €17.4 billion and total AWP GGR 

amounted to €6.1 billion. The AWP segment recently experienced a flat performance with GGR flat at €3.1 

billion in the second half of 2022 compared to the second half of 2021. 

 In 2022, total VLT bet in Italy amounted to approximately €16.3 billion and VLT GGR amounted 

to €2.5 billion. Moreover, the VLT segment experienced a robust performance after the re-opening of the 
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retail network with GGR up to €1.3 billion in the second half 2022 from €1.2 billion in the second half 

2021. 

In terms of future growth, Gaming Retail market GGR is estimated to grow at low-single digit 

CAGR between 2023 and 2027, mainly influenced by: 

(i) Favorable macro-economic context and projected growing leisure spending, supporting 

demand and growth in spending per player; 

(ii) Gradual recovery of health card reader impact; and 

(iii) Increasing number of players returning to retail shops after pandemic (phenomenon deeply 

rooted in Italian market), sustaining AWP recovery.  

 

 

Source: Prisma S.p.A. (MAG). 

AWPs VLTs

Average market 

number of machines
~229k ~56k

Max Stake € 1.00 € 10.00

Game content 

Combination games (slot-like) 

Poker-like games forbidden

Games cannot be changed 

remotely

Any (slot-like, casino games, 

etc.)

Higher variety of games, which 

can be changed remotely

Most relevant locations Bars, betting shops Bingos, gaming halls

Minimum payout 83%

approx. €43,000/€76,100 approx. €153,000/€293,600 
(1)

 

(for the year ended 

December 31,2022)

Average annual bet 

per terminal 2021/2022 

65%

€ 5,000

Up to €100,000 per location

Up to €500,000 per network

(limited by regulator) (limited by regulator)

MaxWin € 100

Jackpot X
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ESG (ENVIRONMENTAL, SOCIAL AND GOVERNANCE) AND CORPORATE SOCIAL 

RESPONSIBILITY 

Environmental, social and governance (ESG) is a strategic priority for the Group, and it is fully 

integrated in its business strategy and operational framework. The ESG strategy of the Group has a focus 

centered around promoting a legal and responsible gaming model, high standards of safety and well-being 

for its employees and consciousness of the social impact of its operations on the community and 

environment. As of the Prospectus Date, the Group fully integrated sustainability in the company vision, 

organization and operations, with a specific strategy built on Responsibility, People, and Community & 

Environment pillars, and a robust and comprehensive set of initiatives along these drivers.  

On April 13, 2023, Lottomatica S.p.A., has also received an ESG rating of 9.9 out of 100 from 

Morningstar Sustainalytics. Such rating measures a company’s exposure to industry-specific material ESG 

risks and how the company is managing those risks. Further, it was assessed that the Group has a negligible 

risk of suffering significant financial impacts from ESG factors, placing it in first place worldwide among 

83 companies evaluated in the “Casinos and Gaming” sub-industry and first among 488 companies in the 

“Consumer Services” industry, making it the only company within the “negligible risk” bracket in both 

industries. In January 2023, the Group has been awarded the ESG Regional Top Rated Badge for Europe 

and ESG Industry Top Rated Badge for Consumer Services by Sustainalytics. In 2022, the Group also 

obtained ISO 37001 and ISO 14001 certifications respectively on Anti-bribery and Environmental 

management systems, and, in January 2023, the ISO 27701 Certification for Data privacy and Security 

management system. 

The Group sustainability plan contributes to the achievement of 8 of the Sustainable Development 

Goals (SDGs) adopted by the United Nations. To strengthen its commitment, Lottomatica joined the UN 

Global Compact, the strategic initiative launched by the United Nations Organization with the aim of 

promoting the construction of a sustainable global economy: respectful of human and labor rights, of 

diversity, of environment protection and of the fight against corruption.  

The sustainability plan is based on three fundamental strategic pillars:  

(i) Responsibility  

The Group operates in full compliance with the applicable law ensuring, among others, customer 

protection. In fact, carrying out of gaming activities is subject to operational requirements including the 

obtaining of licenses, permits and authorizations in general whose relative regulations are placed, among 

other things, to protect the safety and health of players.  

Moreover, the Group operates with full awareness of its role (i) in the industrial sector of legal 

gaming, through proactive collaboration with the institutions and compliance with the regulatory 

framework (including the primary rules, the gaming ban for minors under the age of 18, the Balduzzi 

Decree, the “Dignity” Decree, the local regulations, and the license contracts); and (ii) in promoting a legal 

and responsible gaming model, respecting and protecting customers and providing customers with safe, 

high-quality, innovative, and engaging gaming experiences. 

The Group's commitment to all its stakeholders–employees, customers, suppliers, investors, 

institutions, and communities–is to implement all the necessary actions to ensure that attention to 

Responsible Gaming is a central component in the construction of a sustainable business strategy and is an 

integral part of its daily operations. 
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As reported in its Code of Ethics, the Group approaches the issue of responsible gaming with 

extreme care and utmost awareness in the protection of minors and players, expressly committing itself to 

the guidelines of awareness, information and transparency, training and governance. 

These guidelines concern: (i) the protection of minors, through the adoption of specific measures 

aimed at preventing any form of access to the game by minors; (ii) the prevention of excessive gambling, 

through training and governance tools, and support for problem gamblers; and (iii) the promotion of a 

responsible gaming model, intended as a form of entertainment to be chosen with awareness and 

characterized by transparency, completeness and impartiality of information. 

By these guidelines, the Group has always pursued continuous dialogue with employees, regulatory 

authorities, institutions and its main stakeholders interested in promoting legal and responsible gaming, 

carrying out projects focused on the following macro-areas of activity: 

• training and awareness of resources (employees and sales network) on responsible gaming issues, 

also in collaboration with specialized bodies and leading Italian health and social organizations, 

such as the Catholic University of the Sacred Heart - Faculty of Medicine and Surgery “A. 

Gemelli”; the program named “Punto Gioco intelligente” is currently being deployed across all of 

the retail networks. This program started in 2022 and covered 100% of the direct gaming halls 

distribution as of December 31, 2022 and is projected to cover at least 70% of both direct gaming 

halls and third parties distribution by the end of 2023; 

• information and awareness of the players on the issues inherent to the game and the possible 

disorders related to it, with the aim of providing a broad, transparent, and objective knowledge of 

the products offered, to guarantee the player awareness of the gaming experience in a safe and legal 

context. The G4 (Global Gambling Guidance Group) certification for responsible gaming of the 

online gaming platforms Lottomatica.it and GoldBet.it is further strong evidence of this approach 

(G4 is an organization consisting of an international group of gaming industry experts dedicated to 

promoting responsible gaming and reducing the harm caused by problem gaming). The Group also 

makes the “Ten Commandments of Responsible Gaming” available at all touchpoints and offers 

player protection tools such as mandatory weekly deposit limits and self-assessment tests; 

• prevention and mitigation of the impacts deriving from incorrect gaming behavior, also through 

responsible marketing policies and tools to support problem gamblers. Responsible gaming support 

resources, including contact details, are displayed at touch points. This includes, for example, the 

promotion of the National Green Phone of the “Istituto Superiore di Sanità” and the collaboration 

with Gambling Therapy, a worldwide service that offers assistance and support to anyone affected, 

directly or indirectly, by problem gambling; 

• study and research on responsible gaming issues, creating opportunities for in-depth analysis and 

discussion on the role that the legal gaming industry plays, in particular, in relation to the 

supervision of public order, legality and consumer protection. The organization in various Italian 

cities of the series of meetings “Public gaming, responsibility and consumer protection” is part of 

this framework, and along with the preparation of the “Censis–Lottomatica Report on legal 

gaming”, created in collaboration with the institute of Censis research. The Group is also 

progressively approaching problematic gambling monitoring across its channels. 

In addition, specific KPIs are taken into consideration to monitor the Group’s progress to ensure a 

more responsible gaming environment. For example, the Group monitors the percentages of the Group 

teams that have received training on responsible gaming and the percentages of customer touchpoints that 

have responsible gaming content and have been involved in awareness campaigns. In this regard, in 2022, 

all members of the customer support teams and of the direct gaming halls received trainings, and 50% of 
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the gaming hall network and 100% of the online channels had responsible gaming content and awareness 

campaigns. Further, the Group keeps track of the number and type of responsible marketing policy and 

procedures in place.  

The Group also adopts a specific responsible marketing policy, containing the general principles 

that guide the development and selection of products, as well as information, communication and 

marketing. 

In order to further protect customers and guarantee a safe and secure gaming experience, the Group 

also adopts a number of procedures relating to privacy and cyber-security, in particular, the procedure 

relating to personal data and free circulation of data and the data breach management & notification 

operating procedure. 

Finally, the Group has identified several targets to provide the entire workforce of GBO (online 

gaming) with responsible gaming training and content and, by the end of 2023, provide all gaming halls 

and online customer touchpoints with dedicated responsible gaming content. Further, the Group continues 

to annually assess the adequacy of the responsible marketing policy and procedures and update them as 

necessary and targets to extend G4 certification and responsible gaming best practices to all online business 

(including Betflag.it).  

(ii) People  

The Group is committed to pursue sustainable growth objectives, taking into account the impacts 

that its activities have on its stakeholders, in particular the employees and the community in which it 

operates. In order to create collective value with its activities, the Group has always actively collaborated 

to carry out initiatives of public interest in well-defined areas, including work and training; legality; 

diversity; social inclusion; education; health; innovation and technological progress. This commitment is 

strengthened by the activity carried out by Fondazione Lottomatica, an additional dedicated tool for 

enhancing the focus on identification and implementation of good causes’ projects to create direct and 

indirect benefit to the community Some key initiatives: (i) the Group is a supporter of Telethon and actively 

participates in its awareness-raising and fundraising initiatives to help scientific research and develop cures 

and effective treatments against genetic diseases; (ii) in order to contribute to the fight against violence and 

gender discrimination, the Group supports the “Salvamamme association”; (iii) with the “Food 4 People” 

project, it promotes periodic collections of food in support of Banco Alimentare; (iv) it supports the Vidas 

Association, which assists terminally ill patients with the help of doctors specialized in pain therapy and 

palliative treatment. 

With regard to employees, professional development is one of the strategic competitive areas in 

which the Group invests its great efforts, as necessary in order to attract and retain new talents, to develop 

their skills and to build career pathways creating long term value for the Company. For this reason, the 

Group is committed to deploy structured programs about brand awareness, employer acquisition, people 

development, learning & development and management “revolution”. With the aim of investing in future 

innovation and digital talents, the Group has also activated strategic projects: (i) a collaboration with Luiss 

Guido Carli University to develop innovative training courses, based on “peer-to-peer learning” and 

“learning-by-doing” unique approach, to select young IT and digital champions, that will be precious 

resources for the technological transformation of the country; (ii) a collaboration awarding scholarships 

with the Luiss Guido Carli University, to raise awareness among the Next Generation of the values of 

legality and respect for the rules, through dialogue, listening and connection between university and high 

school students; (iii) an experimental course of study that will start in 2023 in 27 Italian institutes, promoted 

by the ELIS Consortium with the support of Lottomatica and other Italian companies, that combines the 

study of STEM disciplines (Science, Technology, Engineering and Mathematics) with quality training in 
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the humanities with the goal to prepare young people for the challenges posed by the ecological and digital 

transition, reduce early school leaving and the geographical gap. 

Diversity is another distinctive factor for the Group’s growth and to which the Company is strongly 

committed through a dedicated diversity policy, which laid the groundwork for its gender diversity 

program, establishing the management’s responsibilities with regard to diversity issues, and introducing the 

monitoring of the company’s diversity performance, with specific social standards even being included 

within the supplier code of conduct. The Diversity program identifies 4 areas of interest: (i) governance, 

through a D&I Committee and manifesto; (ii) culture, with several corporate initiatives with employees 

engagement; (iii) leadership, promoting female leadership with mentoring and training initiatives and a 

specific gender zero-pay-gap program with targets (pay benchmark system for unbiased assessment & 

position class and new management by objectives & incentives system); (iv) networking, with initiatives 

dedicated to share case studies, testimonial etc. A further area of activity is dedicated to Employees 

Engagement with initiatives contributing to create and boost inclusion in workplace and beyond. . 

The Group is also committed to maintaining a work environment that is compliant with the highest 

health and safety standards, and where individual characteristics will not lead to discrimination or 

conditioning, guaranteeing the ability to exercise all trade union and political rights. The Group respects its 

human rights policy that also integrates the freedom of association policy, the principle of non-

discrimination, and the working hours policy, including the smart working policy. 

In addition, the Group has selected specific KPI to be monitored with regards to the second pillar: 

(i) a specific gender pay gap (approximately 5.8% in 2022), (ii) a considerable number of training hours 

provided (9,075 hours in 2022 (a 20% increase as compared to 2021), (iii) several professional development 

initiatives to employees (83% in 2022 including training, webinars and mentorships), and (iv) the adoption 

of the smart working policy (covering 67% employees in 2022 with approximately 99 smart-working days 

per employee).  

Finally, the Group has selected several targets that intends to achieve, such as: (i) reducing the 

gender pay gap to 5% in 2023 and to zero by 2030, (ii) maintaining over 9,000 hours of training provided 

in 2023, (iii) engaging more than 90% of employees in professional development and D&I initiative, and 

(iv) supporting work-life balance through smart-working (maintaining more than 65% employees in 2023 

with more than 1/3 of smart-working days out of total working days). 

(iii) Community and Environment 

The Group is committed to pursuing a reduction of its environmental impact as an integral part of 

its business and as a strategic commitment, and to monitoring compliance with applicable environmental 

protection laws and regulations. To this end, supporting the ISO14001 certification, Lottomatica has 

adopted an “Environmental Policy” and “Green Procurement Policy”. The Group also monitors the 

environmental performance of its suppliers contained in a specific register (albo fornitori Lottomatica) 

through the internationally-recognized SynESGY platform, which calculates an ESG score for each of the 

Group’s suppliers. The Group is also constantly pursuing environmental consciousness among employees 

and main stakeholders. Some relevant programs: (i)“Become Green” is a large internal project aimed at 

achieving zero waste, maximizing separate collection and increasing the use of renewable energy; (ii) the 

Group has entered into agreements with suppliers for its energy supply to come 100% from renewable 

sources with the aim of maximizing the use of renewable sources for its proprietary gaming halls; and (iii) 

it supports the Italian Environment Fund “FAI” (Fondo Per l'Ambiente Italiano) and is part of their 

corporate membership program that enhances the company’s image and corporate identity, distinguishing 

the Group for its level of care and concrete commitment to the arts, culture and Italian landscape. The Group 

focuses on carbon intensity & trends for new Group perimeter and in 2023 the Group will also define targets 

to reduce GHG emission developing the related decarbonization path of initiatives.  
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Other than the ISO14001 certification and the reduction of GHC emissions, the Group has selected 

specific KPIs to be monitored with regards to the third pillar, including, but not limited to: (i) GHG 

emissions, (ii) the percentage of electric or hybrid vehicles in the company car fleet, (iii) the Group’s EMS 

certifications, and (iv) the percentage of the supply chain with ESG performance rated by SynESGy (75% 

in 2022). Furthermore, the Group has selected several targets for its monitored KPIs, such as: (i) a reduction 

in 20% of Scope 3 emissions from business travel (in 2023 compared to 2022), (ii) 30% of new company 

cars to be either electric or hybrid by 2025, (iii) maintaining the ISO 14001 EMS Certification and (iv) 

having more than 80% of suppliers be ESG rated by SynESGy platform.  

The Group’s focus on direct and indirect benefit to the community is also expressed through the 

Group’s core pillars that include Legality, Work&Training, Diversity, Social inclusion, Education, Health, 

Technology, and through the significant tax revenue contributions to the Italian economy (€1,183 million 

as of December 31, 2021).The Group is subject to applicable environmental and workplace safety laws and 

regulations in each jurisdiction where the Group operates. These laws and regulations govern, among other 

things, the release of contaminants into the air, water, and soil; the use, storage, and disposal of hazardous 

substances and waste; and remediation of contaminated areas. See also “Regulation” for a summary of the 

key laws and regulations applicable to the Group’s business and activities. 

With reference to the ESG targets and objectives described above, the Group identified 73 

initiatives of which (i) 47% have been completed as of the Prospectus Date, (ii) 16% are ongoing and (iii) 

37% are still to be launched during the course of 2023. 

In 2020 and 2021 the Group published sustainability reports on a voluntary basis that were subject 

to limited review procedures by PricewaterhouseCoopers Business Services S.r.l. 

As of the Prospectus Date, the Group is not required to draw up the non financial declaration 

pursuant to the Directive (EU) 2014/95, implemented by Legislative Decree n.254 of 30 December 2016, 

and therefore has not yet formally classified and disclosed its activities under the Regulation (EU) 

2020/852. 

As of the Prospectus Date, the Group is not aware of any environmental issues related to the use of 

its tangible fixed assets. 

Moreover, except as described in this Prospectus, from January 1, 2023 to the Prospectus Date, the 

Group did not receive any notice, report or claim for environmental damages.  

RISK MANAGEMENT 

The Group manages credit risk through its credit risk department, which employed approximately 

39 employees (which 22 employees in gaming credit and 17 employees in betting credit), corresponding to 

approximately 2.4% of its total workforce as of December 31, 2022. The Group’s credit risk management 

primarily consists of (i) credit scoring and monitoring, (ii) credit collection, (iii) enforcement of past-due 

receivables and (iv) the management of guarantees. The Group also supports its credit risk management 

with information provided by third party specialists. 

As a concessionaire, the Group is the only party in the value chain that is directly liable to the ADM 

As a result, its credit risk management team focuses extensively on managing the guarantees that the 

Group’s retail partners are typically required to provide the Group in connection with the Group’s 

relationships. 

The current and non-current commercial trade receivables net of provision from doubtful accounts 

amounted to €89.5 million, €119.5 million and €25.5 million as of December 31, 2022, 2021 and 2020, 
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respectively, and are principally related to wagers on VLTs and AWPs net of the compensation to the supply 

chain and other receivables for supply-chain related services and other receivables.  

Governance Factors  

The Group is committed to maintaining and enhancing its corporate governance with regards to 

ethics, integrity and accountability. To safeguard the value creation process for its customers, employees, 

partners, suppliers and shareholders, the Group is committed to implementing rules and procedures 

governing its decision-making, control and business activity monitoring processes. The governing bodies 

and tools of the Issuer and the Group aim to spread ethics and integrity as a corporate culture among all 

employees. 

To achieve these objectives, the main tools used by the Group include: (i) the Organization and 

Management Model pursuant to Italian Legislative Decree No. 231/2001, adopted to ensure fairness and 

transparency in the management of company activities and to prevent the commission of crimes in the 

interest or to the advantage of the Company; (ii) a risk management system and implementation of 

procedures and measures to prevent/reduce the impact or occurrence of risks, embedded in operations; 

(iii) the adoption of ethics, corruption, money laundering and human rights policies; and (iv) reporting 

aligned with best practice. 

The Issuer has formally established the ESG governance model, articulated on 4 organisational 

levels: (a) the board of directors, with responsibility of approving the ESG strategy, and approving and 

publishing the Group’s annual Sustainability Report; (b) the board’s internal ESG committee, with 

preliminary, propositional, and advisory support role on sustainability matters, with particular regard to the 

adequacy of the strategic guidelines; (c) the ESG managerial operational committee, responsible for the 

development of the ESG strategy, the sustainability plan and the relative programmes, the establishment of 

the environmental, social, and governance objectives, and the monitoring of these targets; (d) the 

departments and functions most involved in specific ESG issues, each of which has dedicated resources 

supporting the implementation and monitoring of the programmes. To further oversee the corporate 

commitment to pursue the Sustainability Strategy, the ESG committees are supported by the ESG Officer, 

with functions of coordination and supervision of the implementation of the activities of the Plan’s 

activities. To strengthen the commitment to Responsible Gaming and the quality of the related corporate 

and business programs, in 2023 a Responsible Gaming Committee is established to coordinate activities 

and results monitoring across all involved areas. 

VLTs and AWPs  

The Group is exposed to credit risk in its commercial transactions. The Group has adopted risk 

management procedures in order to both reduce and monitor credit risk. The Group is responsible for 

collecting and transferring to the ADM the PREU due on the bet generated by the Group’s gaming machines 

(VLTs and AWPs). In carrying out this responsibility, the Group enters into agreements with third parties. 

See “Suppliers.” Pursuant to these agreements, different third parties in the Group’s distribution network 

are responsible for, among other things, collecting cash from AWPs and VLTs connected to its network 

and transferring these payments to the Group, net of contractual compensation. The majority of such amount 

is transferred to the Group through bank wire transfers or bank-direct-debit transfers that allow the Group 

to promptly react to any failure to meet a payment deadline. 

As part of the Group’s risk management system, every customer, prior to the start of the business 

relationship, is assessed on the basis of a quantitative and qualitative evaluation which also takes into 

account its economic and financial information. This analysis is also carried out on the basis of information 

obtained from third party specialists. If the potential customer passes this screening phase, the Group 

proceeds with the signing of the contracts, and with a request for a guarantee (sureties or security deposits), 



 

131 

 

except otherwise agreed between parties, of varying amounts depending on expected volumes. These 

guarantees can be provided by a bank or an insurance company or in another form as agreed among the 

parties.  

Pursuant to the Group’s debt collection procedure, upon the deadline for the payment the collector 

shall perform all actions necessary to recover the amounts due from customers. The first action to be 

performed is a phone call as a reminder of the amount due together with a written communication requesting 

payment of the outstanding amounts. In the absence of a prompt response from the customer, a formal legal 

telegram or e-mail is sent with a notice to block the gaming devices pursuant to a request from the credit 

manager to the relevant technical area. The devices are blocked as long as the customer does not fulfil the 

payment or provides alternative solutions. Otherwise, a request to remove the machines is sent to the ADM, 

and the guarantees issued by the customer are enforced. 

The procedure to recover the amounts of money in the AWP and VLT machines are periodically 

performed by the designated person at the sales point. This procedure presents risks which the Group 

manages through (i) the contract between the concessionaire and the person designated to collect money, 

whose minimum standard content is indicated in the concession contract signed with the ADM. According 

to such contracts, the person designated to collect money is required to offer a valid guarantee (bank, 

insurance, or deposit) to the concessionaire in order to manage the credit risks; (ii) the issuance of a periodic 

statement and, within the context of credit risk management procedures, the interruption of the connection 

to the network system, in case the amount due is not paid. The Group might not be able to limit its potential 

losses in case a significant number of retail partners would not be able to promptly pay the amounts due to 

the Group. The Group does not know of any material episodes of fraud from third parties in charge of the 

collection or of other parties against the players or against the Group. 

Online and Sports Franchise  

A bookmaker determines betting odds to provide an average return to the bookmaker over a large 

number of events. However, there is an inherent level of variation by event and by day. There is no certainty 

of generating a positive return in the short term and, from time to time, the Group experiences significant 

profits or losses with respect to individual events or betting outcomes. However, the Group’s risk 

assessment team monitors events on a regular basis to minimize the risk of loss. 

The risk of incurring daily losses is significantly reduced by the averaging effect of taking a large 

number of individual bets over a considerable number of events. In addition, given the Group’s distribution 

network throughout Italy, and that the vast majority of sports bets are on football events, the risk of adverse 

outcomes on single events (i.e., football games) is mitigated by the tendency of customers to bet on the 

team they support which are typically the teams located in their area. Because the Group’s distribution 

network allows the Group to collect bets in different areas as well as online, the Group is able to naturally 

balance the volume of bets collected on many football games during the Italian football season. 

Odds Compilation 

The Group employs an experienced team of odds compilers and bookmaking risk managers. Initial 

odds are compiled from the mathematical chance of an outcome based on previous results and then adjusted 

for any market information. For sports events, the odds are compiled by specific individuals within the team 

with in-depth knowledge of the sport and/or external well established suppliers. The process also uses 

information from consultants, sports websites, news gathering agencies and other betting markets. Once 

odds are compiled and published, real-time risk management processes are applied to monitor and adjust 

the total level of risk on each event. 
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Horse racing fixed odds compilation and risk management is provided by an established third-party 

company. 

Access to Information 

Access to market information is necessary to determine the odds before and after their publication. 

The Group employs a team of bookmakers who determine the odds relying on information obtained from 

their knowledge of betting and the game itself, interest in the sport, workers’ familiarity of the sector, 

general available information, and the event itself and comparison with the market. The Group also relies 

on: (i) information related to the total betting amount on specific results taken from online offers and betting 

retail POS, (ii) information relating to specific individual bets before accepting it or that are communicated 

afterwards based on the source or the amount. Furthermore, the Group uses monitoring services on the 

betting market from third party specialists in order to limit the risk of odds outside the market. All of this 

allows the Group to evaluate the probability of every possible result based on a large range of up-to-date 

information in order to evaluate the potential exposure in relation to every possible result and to determine 

if accepting bets should be limited in relation to certain specific outcomes. 

Bet Acceptance Limits 

Under the applicable laws of Italy, the Group is not permitted to hedge bets to reduce risk. However, 

the Group is under no obligation to accept any bet, and where a bet is considered undesirable, it may be 

refused or only accepted in part, with or without adjusted odds. The Group constantly monitors its overall 

maximum risk of exposure and seek to limit its total exposure by setting limits on stake value and potential 

liability at which bets must be notified (that is, reported after acceptance). Referred bets are accepted only 

after management approval, based on the latest information about the event, potential liability and the 

customer’s historical betting pattern with the Group (if any). The Group’s online offering operates in a 

similar way with a system that refers bets to risk managers above a set limit for the event or customer. 

The online sports betting systems contains an automatic procedure whereby liability limits are 

pre-set by management on individual events for customers generally and, if appropriate, for specific 

customers. The Group sets automatic control and monitoring tools on the Group’s betting platform, based 

on artificial intelligence algorithms, to identify cases of match fixing, speculation and bonus abusing. 

Generally, the maximum winning for sports bet ticket cannot exceed €50,000. 

Online Offerings 

The Group has systems and controls in place that seek to ensure that the Group offers online gaming 

products only to customers resident in Italy with a tax identification number. The systems and controls 

include monitoring and analyzing information resulting from the address provided by potential customers 

(in order to open an online account, each customer must have an Italian fiscal code and an Italian address) 

and customers’ payment methods, as well as a geo-locator filtering technology that identifies the location 

of each user trying to log onto the Group’s website. The Group does not currently accept bets or wagers 

from customers who the Group determines are non-Italian residents. 

Credit Risk 

The Group is exposed to credit risk also in relation to its Sports Franchise segment, since, among 

other factors, the Group is responsible for the collection and transfer to the ADM of the betting tax. In such 

respect, the Group has adopted procedures in order to reduce and monitor credit risk. 

The majority of the amount that the Group receives from franchisees for the betting tax is 

transferred to the Group through wire transfers or bank-direct-debit transfers that allow the Group to 

promptly react to any failure to meet a payment deadline. 
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As part of the Group’s risk management system, each new franchisee (if not an AWP or VLT or 

betting operator already) is assessed according to certain qualitative and quantitative criteria before a 

business relationship begins. For new franchisees, the analysis is also carried out based on information 

obtained from third-party consultants. If the potential franchisee passes the screening phase, the Group 

enters into a contract and the Group typically requests a guarantee. These guarantees can be provided by a 

bank or a primary insurance company. 

The collection of bets entails risks that the Group manages through: (i) an agreement with the 

manager of the betting POS, whose minimum content is set forth in the concession agreement signed with 

the ADM; under such agreement (unless otherwise agreed by the parties), the POS manager is required to 

provide valid guarantees (bank or insurance guarantees or cautionary deposit); and (ii) the interruption of 

the connection to the network system, in case the amount due is not paid.  

Research and development 

In light of the sectors in which the Group operates, it does not conduct research and development. 

However, the Group strives to improve technological innovations in order to evolve its gaming offers to 

meet the preferences of its clients. The Group’s IT Development team of 126 employees develop software 

for its POS, and the Group seeks to improve ways to collect bets and management of its games. The IT 

Development team also maintains the Group’s proprietary platforms for AWP and Sport Franchise, Gaming 

Franchise and Online, and it provides technological support for the Group’s third-party partners and 

suppliers.  

INTELLECTUAL PROPERTY 

The Group has a number of brands, logos, websites and other intellectual property that it seeks to 

protect from third party infringement through the registration of trademarks and through certain other means 

of trade secret protection, including licenses, confidentiality and non-disclosure agreements as well as 

through other contractual provisions. The Group believes the strength of each of these brands, and the 

protection of the associated intellectual property, is an important factor in the success of its business.  

Domain names 

As of December 31, 2022, the Group owned more than 400 domain names, the most important of 

which are lottomatica.it, lottomatica.com, gruppolottomatica.com, gruppolottomatica.it, gamenetgroup.it, 

gamenetgroup.com, gruppogamenet.it, gruppogamenet.com, intralot.it, gamenet.it, Goldbet.it, 

casino.Goldbet.it, intralotitalia.it, bingointralot.it, intralotpoker.it, better.it and betflag.it. The expiration for 

these domain names ranges from 2023 to 2026, and pending confirmation of the Group’s future use of the 

domain names, the Group intends to monitor and renew, if appropriate, the domain names that expire in 

2023. 

Trademarks 

The Group holds a trademark portfolio consisting of more than 100 trademarks, the most important 

of which are the Gamenet Group logo (which also enjoys international registration), the GoldBet logo, the 

Enjoy the Game logo, the Billions logo (held by Billions Italia), the Better and Better Game Logo and the 

Betflag logo. The expiration dates for these trademarks range from 2024 to 2032. In June 2021, the 

Company registered the new Lottomatica logo and LTMC logo with validity in the Italian territory and also 

extended the registration in the EU territory. 

The Better Game trademark was registered on June 1, 2022, in the ownership of GBO Italy S.p.A, 

and it is planned to extend the territorial validity of the registration to the European territory as well, within 

the following 6 months of the Italian registration. 
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In addition, the Group, through its subsidiary GBO Italy, is party to the Trademark Agreement. 

Pursuant to the Trademark Agreement, the Group has been granted the exclusive use of certain Intralot 

trademarks in Italy, and, with the written consent of Intralot S.A., the right to sublicense such trademarks. 

The Trademark Agreement expires on the expiration date of the concessions of GBO Italy (or another entity 

in the Group) and shall be renewed automatically if a new concession is obtained by GBO Italy with an 

extension of the Trademark Agreement until the new expiration date of the new concession. Upon the 

expiration of the new concession, Intralot S.A. shall be required to negotiate the terms of the renewal of the 

license with GBO Italy. In the event of the termination of the Trademark Agreement for any reason, all 

licenses granted pursuant to the Trademark Agreement shall be automatically terminated, and Intralot S.A. 

shall have an option to acquire the Italian Intralot trademarks. 

The Trademark Agreement is governed by Italian law. 

Data Protection 

In order to ensure compliance with the accountability principles set forth by the GDPR, the Group 

has adopted a set of security measures to collect and protect personal data of its customers. In addition, the 

Group has also adopted (i) the relevant data processing agreements entered into between the Group and 

third-party suppliers appointed as processor of personal data, also by the submission of the model clauses 

provided by the European Commission in order to guarantee the same protection ensured by the GDPR in 

case of providers settled outside the EU territory; (ii) the register of processing; (iii) the update of the 

privacy policy of the Group. Finally, on a voluntary basis, the Group has also appointed a Data Protection 

Officer. In January 2023, two subsidiaries of the Group, Gamenet S.p.A. and GBO Italy S.p.A., were 

granted ISO/IEC 27001:2019, a certification for privacy information management. The certification set 

forth standards for information security management, representing a strong integration point for aligning 

security and privacy controls over personal data treatment. 

Software 

Over the years, the Group has developed numerous software mainly related to the management of 

the online betting business (such as the Pegasos platform) and betting franchise (such as CAST, ShopAgent, 

Self) and also to the management of fulfilments related to the concessionary services (such as the Daisy 

software used for the identification of winning customers under anti-money laundering regulations). 

PROPERTIES 

The Group leases its primary executive offices, which are located at Via Aldobrandeschi 300, 

Rome, Italy. The Group’s facilities meet its present needs, its properties are generally well maintained and 

suitable for their intended use and the Group has sufficient capacity to satisfy the demand for its services 

in the foreseeable future. 

The Group does not own any of the properties where its gaming halls are located, and instead as of 

December 31, 2022, it leases 129 properties for its gaming halls. All the lease contracts provide for a 

duration of at least six years, with the possibility to renew the lease for six additional years. As of December 

31, 2022, 58 of its lease contracts have less than two years remaining on the lease, 44 of its lease contracts 

have three to five years remaining, and 27 of its lease contracts have six to eleven years remaining. With 

respect to most of its leases, the Group has the right to terminate the lease with six-month notice, and some 

contracts provide for a termination clause which allows termination without a certain notice period. None 

of the lease contracts have expired, and no property owner has asked the Group to terminate a lease for the 

Group’s gaming hall before the expiration date. 
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MATERIAL AGREEMENTS 

The following is a brief description of the (1) material agreements (excluding contracts entered into 

in the ordinary course of the Group’s business) to which a Group Company was a party during the two-year 

period preceding the Prospectus Date, (2) all other contracts entered into by a Group Company at any time 

pursuant to which such Group Company has an obligation or a right that is material to the Group and (3) 

other material contracts entered into by the Selling Shareholder or any of its direct subsidiaries. 

The financing agreements entered into by the Group do not provide for cross default provisions 

with respect to indebtedness and/or financial agreements outside the Group. 

Existing Notes 

Overview 

On July 23, 2020, Gamma Bidco S.p.A. (which later merged into Lottomatica, referred to as 

“Lottomatica” hereunder) issued €300.0 million of senior secured floating rate notes due 2025 (the “2025 

Floating Rate Notes”) and €340.0 million of senior secured fixed rate notes due 2025 (the “Original 2025 

Fixed Rate Notes” and, together with the 2025 Floating Rate Notes, the “Original 2025 Notes”) under an 

indenture dated as of July 23, 2020 (the “Original 2025 Notes Indenture”), between, among others, 

Lottomatica, The Law Debenture Trust Corporation p.l.c., as trustee of the holders of the notes pursuant to 

articles 2417 and 2418 of the Italian Civil Code, Deutsche Bank AG, London Branch, as principal paying 

agent, Deutsche Bank Luxembourg S.A., as transfer agent and registrar for the notes, and UniCredit S.p.A., 

as the security agent and legal representative (mandatario con rappresentanza) under the Indenture and as 

representative (rappresentante) pursuant to and for the purposes set forth under article 2414-bis, 3rd para. 

of the Italian Civil Code. Lottomatica used the proceeds from the Original 2025 Notes to (i) refinance 

existing indebtedness of Gamenet Group S.p.A. (now renamed Lottomatica), (ii) repay the loan facility 

incurred in connection with the Gamenet Acquisition and (iii) pay certain transaction fees and expenses. 

On April 1, 2021, Lottomatica issued €575.0 million of senior secured fixed rate notes due 2025 

(the “Additional 2025 Fixed Rate Notes” and, together with the Original 2025 Notes, the “2025 Notes”) 

under a supplemental indenture dated as of April 1, 2021 (the “Additional 2025 Fixed Rate Notes 

Supplemental Indenture”) to the Original 2025 Notes Indenture (the Original 2025 Notes Indenture, as 

supplemented by the Additional 2025 Fixed Rate Notes Supplemental Indenture, the “2025 Notes 

Indenture”). Lottomatica used the proceeds from the Additional 2025 Fixed Rate Notes to (i) fund the 

acquisition of LVR and Scommesse and (ii) pay certain transaction fees and expenses. 

On September 27, 2022, Lottomatica issued €350.0 million of senior secured fixed rate notes due 

2027 (the “2027 Notes” and, together with the 2025 Notes, the “Existing Notes”) under an indenture dated 

as of September 27, 2022 (the “2027 Notes Indenture”, together with the 2025 Notes Indenture, the 

“Existing Notes Indentures”), between, among others, Lottomatica, The Law Debenture Trust 

Corporation p.l.c., as trustee and noteholders’ representative (rappresentante comune) pursuant to articles 

2417 and 2418 of the Italian Civil Code, Deutsche Bank AG, London Branch, as paying agent and transfer 

agent, Deutsche Bank Luxembourg S.A., as registrar for the notes, and UniCredit S.p.A., as the security 

agent under the Indenture and as representative (rappresentante) pursuant to and for the purposes set forth 

under article 2414-bis, 3rd para. of the Italian Civil Code. The 2027 Notes rank pari passu with the 2025 

Notes in accordance with the Intercreditor Agreement. Lottomatica used the proceeds from the 2027 Notes 

(i) to finance the Betflag Acquisition and (ii) to pay certain fees and expenses. 

Interest Rate 
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The Original 2025 Fixed Rate Notes bear interest at a rate per annum of 6.25% and are payable, in 

cash, semi-annually in arrears on January 15 and July 15 of each year.  

The 2025 Floating Rate Notes bear interest at a rate per annum of (i) three-month EURIBOR 

(subject to a 0% floor) plus (ii) 6.00% and are payable on January 15, April 15, July 15 and October 15 of 

each year.  

The Additional 2025 Fixed Rate Notes bear interest at a rate per annum of 5.125% and are payable, 

in cash, semi-annually in arrears on January 15 and July 15 of each year. 

The 2027 Notes bear interest at a rate per annum of 9.750% and are payable, in cash, semi-annually 

in arrears on January 15 and July 15 of each year. 

Maturity and Redemption 

The 2025 Notes 

The 2025 Notes mature on July 15, 2025. Lottomatica may redeem the 2025 Floating Rate Notes 

at its option, at whole or in part, at par plus accrued and unpaid interest and additional amounts, if any, to 

the redemption date. Lottomatica may redeem the Original 2025 Fixed Rate Notes and the Additional 2025 

Fixed Rate Notes, at its option, in whole or in part, at the principal amount of such notes plus (i) 50% of the 

applicable coupon until July 15, 2023, (ii) 25% of the applicable coupon thereafter and until July 15, 2024 

and (ii) par thereafter, in each case plus accrued and unpaid interest and additional amounts, if any, to the 

redemption date. As of the Prospectus Date, the 2025 Notes have not been redeemed or repurchased and, 

therefore, the original principal amounts issued remain fully outstanding.  

The 2027 Notes 

The 2027 Notes mature on September 30, 2027. Prior to September 30, 2024, Lottomatica may 

redeem all or part of the 2027 Notes at any time at a price equal to 100% of the principal amount of such 

notes redeemed plus accrued and unpaid interest and additional amounts, if any, to the redemption date and 

a “make-whole” premium. Thereafter, Lottomatica may redeem the 2027 Notes, at its option, in whole or 

in part, at the principal amount of such notes plus (i) 50% of the coupon prior to September 30, 2025, (ii) 

25% of the coupon thereafter and prior to September 30, 2026 and (iii) par thereafter, in each case plus 

accrued and unpaid interest and additional amounts, if any, to the redemption date. As of the Prospectus Date, 

the 2027 Notes have not been redeemed or repurchased and, therefore, the original principal amounts issued 

remain fully outstanding. 

Guarantors  

The Original 2025 Notes are guaranteed by Gamenet, whereas the Additional 2025 Fixed Rate 

Notes and the 2027 Notes do not currently have any guarantors.  

Security  

The 2025 Notes 

The following security interests have been granted and are in place in relation to the 2025 Notes: 

(i) the shares in Lottomatica held by its shareholder Lottomatica Group; (ii) receivables in respect of 

certain material intercompany loans in respect of which Lottomatica is a creditor; (iii) material bank 

accounts of Lottomatica; (iv) the shares in GGM held by its shareholder Lottomatica; (v) the shares in GBO 

held by its shareholder Lottomatica; (vi) the shares in GBO Italy held by its shareholder GBO securing 
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only the Original 2025 Notes; (vii) the shares in LVR held by its shareholder GGM; (viii) the shares in 

Gamenet held by its shareholder GGM; (ix) the treasury shares of Gamenet held by Gamenet itself securing 

only the Original 2025 Notes.   

The above security interests also secure the Revolving Credit Facility Agreement. 

The 2027 Notes 

The following security interests have been granted and are in place in relation to the 2027 Notes: 

(i) the shares in Lottomatica held by Lottomatica Group; (ii) receivables in respect of certain material 

intercompany loans in respect of which Lottomatica is a creditor; (iii) material bank accounts of 

Lottomatica; (iv) the shares in GGM held by Lottomatica; (v) the shares in GBO held by Lottomatica; and 

(vi) the shares in GBO Italy held by GBO. 

Covenants and Events of Default 

The Existing Notes Indentures contain a number of covenants which, among other things, restrict, 

subject to certain exceptions, the Group’s ability to: (i) incur or guarantee additional indebtedness and issue 

certain preferred stock; (ii) pay dividends or make other distributions or purchase or redeem the Group’s 

stock; (iii) make investments or other restricted payments; (iv) transfer or sell assets; (v) engage in certain 

transactions with affiliates; (vi) create liens on assets to secure indebtedness; (vii) impair the security 

interests; and (viii) merge or consolidate with other entities. Each of these covenants is subject to significant 

exceptions and qualifications. As of the Prospectus Date, there have been no breaches of the covenants and/or 

any events of default under the Existing Notes Indentures.  

Pursuant to the Existing Notes Indentures, Lottomatica and its restricted subsidiaries (as defined 

therein), are permitted to make certain payments, including the declaration or payment of any dividend or 

any other payment or distribution on or in respect of Lottomatica’s capital stock. In particular, given that 

the Existing Notes are not rated investment grade as of the date of the Prospectus, following the Offer and 

from the First Trading Date, the Company may pay dividends in an amount not to exceed, in any fiscal 

year, 7% of the greater of the Company’s market capitalization at the First Trading Date and the market 

capitalization at the time of the dividend payment. Nonetheless, if, in the future, either the 2025 Notes or 

the 2027 Notes achieve investment grade ratings from two rating agencies and no default has occurred and 

is continuing under the relevant Existing Notes Indenture, dividend distributions applicable to the relevant 

Exiting Notes will no longer be subject to the foregoing limitation 

The Existing Notes Indentures impose certain requirements as to future subsidiary guarantors. The 

Existing Notes Indentures also contain certain customary events of default including (i) a failure to make 

any payment of interest, premium or principal when due on such notes, (ii) a failure to comply with the 

covenants under the Existing Notes Indentures, (iii) customary cross default in respect of certain material 

indebtedness for borrowed money, (iv) customary events of bankruptcy of Lottomatica or certain significant 

subsidiaries and (v) a failure to pay certain material judgments. The Existing Notes Indentures do not 

contain any cross default referring to entities outside the Group.  

Change of Control 

Upon the occurrence of certain change of control events, which includes, among others, (1) the 

(direct or indirect) transfer of all or substantially all the assets of Lottomatica and its subsidiaries and (2) 

the acquisition of more than 50% voting shares of Lottomatica or its holding companies by a person that is 

not a Permitted Holder (as defined in the Existing Indentures), each holder of the Existing Notes will have 

the right to require Lottomatica to repurchase all or any part of such holder’s notes at a purchase price in 

cash equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to, but 



 

138 

 

excluding, the date of repurchase (subject to the right of holders of record on the relevant record date to 

receive interest due on the relevant interest payment date), except to the extent Lottomatica has previously 

or concurrently elected to redeem the notes as described above under “—Maturity and Redemption.” The 

provisions under the Existing Notes Indentures relating to Lottomatica’s obligation to make an offer to 

repurchase the notes as a result of a change of control may be waived or modified with the written consent 

of the holders of a majority in principal amount of the relevant series of notes. The Offer will not constitute 

a change of control event under the Existing Indentures. 

Governing Law 

The Existing Notes Indentures are governed by New York law. 

Revolving Credit Facility Agreement 

Agreement Overview and Structure 

On or around the Settlement Date, Lottomatica, the lenders party thereto, UniCredit as security 

agent, inter alia, will enter into the New Revolving Credit Facility Agreement, which will establish a 

€350,000,000 revolving credit facility and will replace the Existing Revolving Credit Facility. 

The New Revolving Credit Facility Agreement will provide for revolving borrowings up to an 

aggregate principal amount of €350,000,000 on a committed basis in addition to an incremental facility 

provided by Deutsche Bank S.p.A. in an amount of €50,000,000 as a guarantee facility thereunder available 

for bank guarantees (the “Guarantee Facility”), which Guarantee Facility was already in place under the 

Existing Revolving Credit Facility and is expected to continue to be provided under the New Revolving 

Credit Facility Agreement. The New Revolving Credit Facility may be utilized by any current or future 

borrower under the New Revolving Credit Facility Agreement in euro or certain other currencies by the 

drawing of cash advances or the issue of bank guarantees and similar instruments (including letters of credit 

and performance bonds) and by way of ancillary facilities. Subject to certain exceptions, loans may be 

borrowed, repaid and re-borrowed at any time. 

The borrowings will be available to be used for the general corporate and working capital purposes 

of the Group. The Guarantee Facility may be used solely for the issuance of bank guarantees and counter-

guarantees to backstop existing or new guarantees. 

All utilizations under the New Revolving Credit Facility Agreement will be subject to customary 

conditions precedent (such as absence of defaults and the repetition of certain representations). 

The costs related to the repayment of the Bondco Loan and commitment fees related to the Bridge 

Facility and New Revolving Credit Facility Agreement are equal to €33.3 million. 

Guarantors and Security 

Lottomatica will be the original borrower under the New Revolving Credit Facility. A mechanism 

will be included in the New Revolving Credit Facility Agreement to enable certain of Lottomatica’s 

subsidiaries to accede as a borrower and/or a guarantor under the New Revolving Credit Facility subject to 

certain conditions. The New Revolving Credit Facility will also require that each company in the Group 

that is necessary to ensure that a customary guarantor coverage test is met becomes a guarantor (subject to 

agreed security principles). 

Maturity 
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The New Revolving Credit Facility will mature on the earliest of (i) the date falling six months 

prior to the stated maturity of the 2025 Notes if the 2025 Notes have not been refinanced then, (ii) the date 

falling six months prior to the stated maturity of the extended term loans under the Bridge Facility and (iii) 

the date falling six months prior to the stated maturity of the 2027 Notes if the 2027 Notes have not been 

refinanced then. 

Interest Rate and Fees 

The interest rate on cash advances under the New Revolving Credit Facility is the rate per annum 

equal to the aggregate of the applicable margin and EURIBOR, or in relation to cash advances in other 

currencies, such benchmarks as established or as determined in accordance with the New Revolving Credit 

Facility. The initial margin under the New Revolving Credit Facility will be 3.50%, which is subject to 

adjustment based on the Consolidated Senior Secured Debt Ratio (as defined in the New Revolving Credit 

Facility Agreement) of Lottomatica Group and its subsidiaries. 

A commitment fee is to be payable on the aggregate undrawn and uncancelled amount of the New 

Revolving Credit Facility from (and including) the Closing Date (as defined in the New Revolving Credit 

Facility Agreement) to (and including) the last day of the availability period for the applicable New 

Revolving Credit Facility at a rate equal to 30% of the applicable interest rate margin. 

Security 

The New Revolving Credit Facility will be secured by (i) the shares in Lottomatica held by its 

shareholder Lottomatica Group; (ii) receivables in respect of certain material intercompany loans in 

respect of which Lottomatica is a creditor; (iii) material bank accounts of Lottomatica; (iv) the shares in 

GGM held by its shareholder Lottomatica; (v) the shares in GBO held by its shareholder Lottomatica; (vi) 

the shares in Gamenet held by its shareholder GGM; (vii) the shares in GBO Italy held by its shareholder 

GBO and (viii) the shares in LVR held by its shareholder GGM. 

Under the terms of the Intercreditor Agreement, proceeds from the enforcement of the collateral will 

be required to be applied to repay indebtedness outstanding under the New Revolving Credit Facility in 

priority to the Existing Notes. 

Representations and Warranties, Covenants and Events of Default 

The New Revolving Credit Facility Agreement will contain certain customary representations and 

warranties (with certain representations and warranties being repeated), subject to certain customary 

materiality, knowledge and other qualifications, exceptions and baskets. 

The New Revolving Credit Facility Agreement will contain certain covenants customary for 

transactions of this type, as well as a financial covenant (see also “Financial Covenant” below) and a 

guarantor coverage test, and certain customary negative covenants that are substantially consistent with the 

format of the negative covenants in the Existing Notes Indentures, all of which are subject to customary 

materiality, knowledge or other qualifications, exceptions and baskets. 

The New Revolving Credit Facility Agreement will provide for some of the same events of default, 

with certain customary adjustments, as under the Existing Notes Indenture. In addition, the New Revolving 

Credit Facility will provide for certain other customary events of default, all of which will be subject to 

customary materiality and other qualifications, exceptions, baskets and/or grace periods. 

Financial Covenant 
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The New Revolving Credit Facility will contain a financial covenant providing that the Group shall 

ensure that the Consolidated Senior Secured Debt Ratio  in respect of each testing period shall not exceed 

a threshold to be set based on the Consolidated Senior Secured Debt Ratio as of the date of the New 

Revolving Credit Facility (with at least 40% of deterioration headroom and assuming a 50% funding under 

the New Revolving Credit Facility Agreement), which shall not be tested unless the aggregate outstanding 

amount of all loans under the New Revolving Credit Facility Agreement (subject to certain exceptions as 

set out in the New Revolving Credit Facility Agreement) exceeds 40% of the greater of (x) the Total 

Revolving Facility Commitments (as defined in the Revolving Credit Facility Agreement) at the date of the 

New Revolving Credit Facility Agreement and (y) the Total Revolving Facility Commitments outstanding 

on such a financial quarter. According to the New Revolving Credit Facility, (the “Consolidated Senior 

Secured Debt Ratio” shall be calculated, at each testing date, as the ratio between (i) consolidated senior 

secured indebtedness for borrowed money minus cash and cash equivalents and (ii) EBITDA. 

Governing Law 

The New Revolving Credit Facility Agreement will be governed by English law provided that the 

information undertakings, negative covenants, events of default and New York law definitions listed in the 

relevant schedules to the New Revolving Credit Facility Agreement will be interpreted in accordance with 

the law of the State of New York.  

Intercreditor Agreement 

To establish the relative rights of the senior secured parties, the future second lien creditors, the 

future unsecured creditors, Lottomatica, the guarantors in respect of the Original 2025 Notes (together with 

the Additional 2025 Fixed Rate Notes and 2027 Notes, redefined in this description as the “Senior Secured 

Notes”) and any obligor in respect of the Super Senior Lender Liabilities, Future Pari Passu Debt, Future 

Second Lien Debt and Future Unsecured Debt (collectively, the “Debtors”), the Intragroup Lenders and 

the Shareholder Subordinated Lenders, the relevant parties entered into an intercreditor agreement (the 

“Intercreditor Agreement”) dated as of July 23, 2020.  

The Intercreditor Agreement sets out, among other things: (i) the relative ranking of certain debt 

(including guarantee obligations) of Lottomatica and certain of its subsidiaries in respect of Revolving 

Credit Facility Liabilities and certain other Super Senior Lender Liabilities, the Senior Secured Note 

Liabilities, Future Pari Passu Liabilities, the Priority Arranger Liabilities, the Priority Creditor 

Representative Liabilities, the Super Senior Hedging Liabilities, the Pari Passu Hedging Liabilities, Future 

Second Lien Liabilities, Future Unsecured Liabilities, the Non-Priority Arranger Liabilities, the Non-

Priority Creditor Representative Liabilities, the Intra-Group Liabilities and the Shareholder Liabilities (each 

of the foregoing as defined in the Intercreditor Agreement); (ii) the relative ranking of certain security 

granted by certain members of the Group; (iii) when payments can be made in respect of certain 

indebtedness of the Group; (iv) when enforcement action (including acceleration and/or demand for 

payment and certain similar actions) (“Enforcement Action”) can be taken, including in respect of the 

Transaction Security (as defined in the Intercreditor Agreement); (v) provisions relating to the making of 

any acceleration or demand for payment in respect of the categories of debt regulated by the Intercreditor 

Agreement; (vi) the terms pursuant to which certain indebtedness will be subordinated upon the occurrence 

of certain insolvency events; (vii) the requirement to turnover amounts received from enforcement of the 

Transaction Security and certain guarantees, and the equalization of certain losses; (viii) when the 

Transaction Security and any guarantee(s) issued by certain Debtors will be released to permit an 

enforcement sale; (ix) the circumstances in which creditors’ claims might be required to be transferred to 

third parties or released to assist in enforcement; and the order for applying proceeds from the enforcement 

of the Transaction Security, certain guarantees and other amounts received by the Security Agent.  
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The Intercreditor Agreement is governed by and will be construed in accordance with English law. 

Bridge commitment  

As of the Prospectus Date, Lottomatica has commitments from Barclays Bank PLC, Deutsche Bank 

S.p.A., Goldman Sachs Bank Europe SE, JPMorgan Chase Bank, N.A., Milan Branch, UniCredit S.p.A., 

Mediobanca – Banca di Credito Finanziario S.p.A., BNP PARIBAS Italian Branch, Banco BPM S.p.A. (the 

“Bridge Lenders”) for a bridge facility agreement.  

 

 The proceeds of the Bridge Facility, if funded, will be used to refinance the 2025 Notes and certain 

transaction fees and expenses.  

 

The bridge facility agreement, if entered into, will provide for term loan credit facilities in an 

aggregate amount of up to €1,100 million (the “Bridge Facility”), consisting of a term loan facility in an 

aggregate amount of up to €600 million (“Facility 1”) and a term loan facility in an aggregate amount of 

up to €500 million (“Facility 2”), each of which will be available to be drawn for approximately the next 4 

months provided that the New Revolving Credit Facility is entered into within one week following the 

Settlement Date. The Bridge Facility will mature five years after it is funded. The initial pricing of Facility 

1 and Facility 2 will be EURIBOR (with a 0% floor) plus 5.087%, with customary step-ups based upon 

passage of time.  

 

If the Bridge Facility is funded, then the Group expects to refinance the amounts drawn under the 

Bridge Facility by issuing debt securities. Alternatively, the Group may issue debt securities in lieu of 

utilizing the bridge commitments to refinance the 2025 Notes. 

 

The costs related to the repayment of the Bondco Loan and commitment fees related to the Bridge 

Facility and New Revolving Credit Facility Agreement are equal to €33.3 million. 

 

Covenants and Representations 

 The Bridge Lenders under the Bridge Facility will benefit from substantially the same covenants 

and representations as are provided under the New Revolving Credit Facility Agreement. 

 

Guarantees and Security 

 Lottomatica will be the original Borrower under the Bridge Facility. A mechanism will be included 

in the Bridge Facility to enable certain members of the Group to accede as guarantors under the Bridge 

Facility subject to certain conditions, which are substantially similar to the equivalent mechanism provided 

for under the New Revolving Credit Facility. The Bridge Lenders will benefit from substantially the same 

security package as is provided under the New Revolving Credit Facility and the 2027 Notes. 

 

Exchange Notes/Extended Term Loans 

The Bridge Facility will mature one year following the date of the first disbursement of funds under 

the Bridge Facility (the “Drawdown Date”). On the Conversion Date (as defined in the Bridge Facility), 

(i) Facility 1 will be automatically converted into an extended term loan bearing interest at a fixed rate of 

interest and having a maturity date that is five years after the Drawdown Date (the “Fixed Tranche 

Extended Term Loan”) and (ii) Facility 2 will be automatically converted into an extended term loan 

bearing interest at a floating rate of interest and having a maturity date that is five years after the Drawdown 

Date (the “Floating Tranche Extended Term Loan”). Each Lender under the Bridge Facility will be able 

to elect, from time to time on or after the Conversion Date, if certain conditions are met (as more fully 
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described in the Bridge Facility), to exchange all or any portion of its participation under (i) the Fixed 

Tranche Extended Term Loan for one or more fixed rate exchange notes, to be governed by an exchange 

note indenture and which shall have the same maturity date as the Fixed Tranche Extended Term Loan and 

(ii) the Floating Tranche Extended Term Loan for one or more floating rate exchange notes, to be governed 

by an exchange note indenture and which shall have the same maturity as the Floating Tranche Extended 

Term Loan. 

Margin Loan 

On or around the First Trading Date, Gamma Intermediate S.à r.l., an entity indirectly controlled 

by investment funds managed or advised by Apollo, as borrower (the “Margin Loan Borrower”), along 

with, among others, Barclays Bank PLC, Deutsche Bank AG, Goldman Sachs Bank USA, J.P. Morgan 

SE, UniCredit Bank AG, Mediobanca International (Luxembourg) S.A., BNP Paribas, Banco BPM S.p.A. 

as lenders (the “Margin Loan Lenders”), may enter into a margin loan facility agreement (the “Margin 

Loan Facility Agreement”), which will provide for a term loan to be made available by the Margin Loan 

Lenders to the Margin Loan Borrower (the “Margin Loan”). The minimum initial total commitments 

provided by the Margin Loan Lenders for the Margin Loan will be €500 million, provided that the Margin 

Loan Borrower may, on or prior to the Pricing Date, elect to increase such initial total commitments, 

subject to each relevant Margin Loan Lender agreeing to upsize its individual commitments and certain 

other conditions that have been mutually agreed with the Margin Loan Lenders. At funding, the Margin 

Loan will initially be secured by a pledge of such number of Shares owned by the Margin Loan Borrower 

(following the contribution to the Margin Loan Borrower of the Shares retained by Gamma Topco 

following the Offer) that is sufficient to meet a certain loan-to-value ratio (the “LTV Ratio”) at a level 

that has been mutually agreed between the Margin Loan Borrower and the Margin Loan Lenders. The 

LTV Ratio is calculated as the ratio of (1) the aggregate principal amount of the Margin Loan outstanding 

(plus any accrued but unpaid interest and less (other than when calculated as a condition of disbursement) 

additional collateral in the form of cash, cash equivalents and certain letters of credit) to (2) the aggregate 

amount of the market value of the Shares pledged as collateral. The Margin Loan may be utilized by the 

Margin Loan Borrower in euro and will have a maturity of three years. Repayments of the Margin Loan 

may not be reborrowed. Certain of the Margin Loan Lenders are also, directly or indirectly, through 

subsidiaries and/or companies belonging to the same banking group, Underwriters of the Offering, see 

“Sale and Distribution—Other relationships.” 

The conditions for disbursement of the Margin Loan include (i) compliance with an initial LTV 

Ratio at a level that has been mutually agreed between the Margin Loan Borrower and the Margin Loan 

Lenders; and (ii) other customary conditions precedent.  

 

If the LTV Ratio exceeds a level that has been mutually agreed between the Margin Loan 

Borrower and the Margin Loan Lenders, including due to a decrease in the market value of the Shares, 

the Margin Loan Borrower will be required to provide additional collateral (in the form of additional 

Shares, cash, cash equivalents or certain letters of credit) to the applicable security agent or to repay, in 

whole or in part, the Margin Loan, in each case to the extent necessary to ensure that the LTV Ratio does 

not exceed a reset level that has been mutually agreed between the Margin Loan Borrower and the Margin 

Loan Lenders. If the market value of the Shares decreases below a certain threshold that has been agreed 

between the Margin Loan Borrower and the Margin Loan Lenders, the Margin Loan Borrower will be 

required to repay the Margin Loan in full.  

 

The Margin Loan will be secured by a pledge of the Shares owned by the Margin Loan Borrower 

on the date of utilization that are pledged to support the initial LTV Ratio (together with any additional 

Shares, cash, cash equivalents or certain letters of credit that may be pledged or deliver (as applicable) in 
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the future). If the Margin Loan Borrower commits certain breaches of the Margin Loan Facility 

Agreement, the security agent may, subject to applicable grace periods and cure rights of the Borrower, 

enforce such pledge following which the security agent may, among other things, exercise its rights to 

sell the Shares in the Company or appropriate the Shares on behalf of the Margin Loan Lenders, which 

could lead to a change of control of the Issuer if, for example, as a result of such transfers or appropriation, 

more than 50% voting shares of the Issuer are held by another person. This in turn may trigger a change 

of control under other outstanding debt instruments of the Group, including the Existing Notes Indentures, 

the Bridge Facility and the New Revolving Credit Facility Agreement, as applicable.  

Once disbursed, the Margin Loan will be used for general corporate purposes and/or working 

capital requirements, including (a) any payments to any direct or indirect shareholder of the Margin Loan 

Borrower (including, for the avoidance of doubt, the repayment of (or any other payments in respect of) 

any contributions to the equity without issuing additional shares (so called “account 115 contribution”)); 

and (b) any fees, costs and expenses incurred in connection with the Margin Facility Loan Agreement. 

The Margin Loan Facility Agreement will contain certain customary representations and warranties 

(with certain representations and warranties being repeated), subject to certain customary materiality, 

knowledge and other qualifications and exceptions. 

The Margin Loan Facility Agreement will contain certain covenants and mandatory prepayment 

events customary for transactions of this type and certain customary negative covenants, which are subject 

to customary materiality, knowledge or other qualifications and exceptions. 

The Margin Loan Facility Agreement will be governed by English law. 

Big Easy Intercompany Loan 

On May 11, 2021, the Lottomatica S.p.A. as lender, and Big Easy, a related company of the Group, 

as borrower, entered into an intercompany loan (the “Big Easy Intercompany Loan”) in the aggregate 

principal amount of €11,500,000, to be repaid in two tranches: the first tranche was paid in December 2022 

and the second tranche will be paid in December 2023. The amounts received pursuant to such Big Easy 

Intercompany Loan were used by Big Easy to, among others, repay and cancel (i) its indebtedness under 

the loan made available by IGT and (ii) general corporate purpose. The Big Easy Intercompany Loan bears 

interest at a rate equal to three-months EURIBOR (with zero floor) plus a margin of 5.68% and an additional 

margin of 1.50% (both calculated on the amount of the loan utilized and not cancelled). As of the Prospectus 

Date, the outstanding amount of the Big Easy Intercompany Loan is equal to €5,750,000.  

The receivables in respect of the Big Easy Intercompany Loan is assigned by way of security by 

the Issuer to secure the Existing Notes and the Revolving Credit Facility and such assignment by way of 

security will be extended to secure the Notes and the Third Incremental Revolving Credit Facility. The Big 

Easy Intercompany Loan is governed by Italian law. 

Trademark Agreement 

The framework agreement provides, in connection with the Intralot Acquisition, for the amendment 

of the trademark agreement originally entered into by Intralot S.A. Integrated Lottery Systems and Services 

(“Intralot S.A.”), an affiliate of Intralot B.V., and Intralot Italia (now GBO Italy) on March 1, 2007 (the 

“Trademark Agreement”) for a consideration of €1,000. The Trademark Agreement grants GBO Italy the 

exclusive non-transferrable license to use the relevant trademarks and licensed rights and trademarks for its 

company and trade name and for the labelling of all the services and goods allowed under GoldBet’s betting 

concession and on-line betting and gaming concession within Italy, including advertising, communications, 

commercial, correspondence, internet domain names and websites and other business publications. 
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Pursuant to the terms of the Trademark Agreement GBO Italy may sublicense the relevant trademarks and 

licensed rights to Lottomatica and its affiliates. 

The Trademark Agreement will continue to be valid and binding upon Intralot S.A. and GBO Italy 

(formerly Intralot Italia) until the expiry of GBO Italy’s current betting concession and will be automatically 

renewed if GoldBet (or another entity in the Group) obtains a new betting concession from the ADM for a 

period equal to the duration of such new concession. Upon its expiration, Intralot S.A. and GBO Italy will 

negotiate the renewal of the agreement. 

The Trademark Agreement will be terminated (i) in case of material breach by either party of the 

terms of the agreement or of their undertakings thereunder, or (ii) if control over GoldBet is transferred to 

a company not belonging to the Group whose business activities directly compete with the activities carried 

out by Intralot S.A. In the event of the termination of the Trademark Agreement for any reason, all licenses 

granted pursuant to the Trademark Agreement shall be automatically terminated, and Intralot S.A. shall 

have an option to acquire the Italian Intralot trademarks. 

License Agreement 

On October 1, 2020, GBO Italy and Lottomatica, as licensee, entered into an agreement with a 

third-party producer concerning the granting of the license, limited to Italy, to use the interactive games 

developed by the licensor (as subsequently amended on November 30, 2020, the “License Agreement”). 

The License Agreement has replaced the previous service agreement entered into between GBO Italy and 

Logispin Malta Limited (“Logispin”) on January 1, 2018, concerning (i) the granting by Logispin of a 

gaming software copyright license in favor of GBO Italy S.p.A. and (ii) the provision of gaming services 

by Logispin to GBO Italy, which was mutually terminated by the parties. 

Pursuant to the terms of the License Agreement, the licensor shall be subject to certain exclusivity 

obligations of variable length periods in favor of the licensee not to supply to any third-party operator the 

licensed games for the purposes of provision of such games to end-users located in Italy. 

The initial term of the License Agreement is fixed until December 31, 2023 and it will continue in 

force indefinitely thereafter, unless either party delivers to the other party a 60 days’ prior written notice of 

termination. In addition, each party shall notify the other party in writing at least 10 days before undertaking 

a change of control. In the event that the change of control occurs due to an acquisition of the licensee by a 

third party that, directly or indirectly, develops and distributes interactive games or virtual games, the 

licensor may terminate the License Agreement. 

On May 25, 2022, Scommesse signed a license agreement with LVR for the use of the Better and 

Better Game trademarks. Under this 20-year license, LVR and Gamenet have acquired the right to use the 

Better brand and the Better Game brand, to distinguish and promote their products and activities on its 

AWP and VLT network. 

Similarly, on June 22, 2022, GBO Italy S.p.A. (a company resulting from the merger by 

incorporation of Scommesse into GoldBet S.p.A.) signed a license agreement with Gamenet for the use of 

the “Better” and “Better Game” trademarks. Under this 20-year license, Gamenet has acquired the right to 

use the “Better” brand and the “Better Game” brand, to distinguish and promote its products and activities 

on its AWP and VLT network. 

2020 Acquisitions 

During the period from January 1 to December 31, 2020, RosilSport entered into two contracts with 

AWP operators to acquire the “Gold Machine”, “Giochi Bravi”, “Game Amusement”, “Rocca 
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Michelangelo” and “Atlantis Game” businesses. Similarly, GNetwork entered into three contracts with an 

AWP operator to acquire the “Extra Giochi Slot & Service”, “Antonio Ligori” and “Belgioco” business, in 

total involving the acquisition of 606 AWP devices. The acquisition price for these businesses amounted to 

€2.6 million (excluding any cash in the hoppers) which was fully paid (except €60,000 to be paid for Extra 

Giochi). 

During the period from January 1 to December 31, 2020, as part of the distribution insourcing 

strategy relating to the AWP product line, Lottomatica entered into two contracts with an AWP operator to 

acquire the “Service provider” and “Start Games” businesses, involving the acquisition of 439 AWP 

devices. The acquisition price for these businesses amounted to €1.6 million (excluding any cash in the 

hoppers). The acquisition price is stated gross of trade receivables of €628,000 owed by the operator to 

Lottomatica and offset on signature of the acquisition contract. 

2021 Acquisitions  

Lottomatica Business Acquisition 

On December 6, 2020, Lottomatica entered into a share purchase agreement with the seller, a 

subsidiary of IGT, to acquire 100% of the share capital of the Acquired Lottomatica Entities. The 

Lottomatica Business Acquisition completed on May 10, 2021, and the Acquired Lottomatica Entities 

became wholly owned subsidiaries of Gamenet Group. S.p.A. (now renamed Lottomatica S.p.A.). For 

accounting purposes, the Acquired Lottomatica Business was consolidated into the Group’s results from 

May 1, 2021. 

The purchase price for the Lottomatica Business Acquisition was €956 million, including an 

upwards price adjustment of €6 million. The Lottomatica Business Acquisition (along with transaction 

fees and expenses related to it) was partially financed using a combination of the net proceeds of the 

€575 million deriving from the issuance of the Original 2025 Notes. 

The Lottomatica Business Acquisition has been important for the Group growth strategy. It has 

strengthened the Group’s leadership position in the Italian gaming sector and it has offered the 

opportunity to generate meaningful operational synergies. Prior to their acquisition by the Group, the 

Acquired Lottomatica Entities were not related parties of the Group. 

Acquisition of The Box S.r.l. 

On November 30, 2021 Big Easy S.r.l. completed the acquisition of 100% of the shares of The Box 

S.r.l., which in turn owns 100% of the share capital of Slottery S.r.l. The consideration agreed for the 

acquisition (including the net financial position of the Target and the Subsidiary as of the closing date 

amounting to €0.2 million) amounted to approximately €7.1 million. Of such amount, €4.8 million was paid 

in cash at closing with the remaining €2.3 million was paid on December 19, 2022 against the issuance of 

a guarantee for possible risks, as mutually agreed by the parties. Of such latter amount, €1.4 million was 

deposited in an escrow account, to be released in accordance with the terms of the contract by November 

30, 2022, without prejudice to the possibility of earlier use subject to the occurrence of certain contractually 

regulated conditions. Prior to its acquisition by the Group, The Box S.r.l. was not a related party of the 

Group. 

Acquisition of Valtellina Giochi S.p.a. 

On January 1, 2022, Jolly Videogiochi S.r.l. acquired 80% of the share capital of Valtellina Giochi 

S.p.A., a company involved in the collection of bets placed through AWP and VLT devices on behalf of 

public gaming concessionaires and the manager of 1,695 owned AWP devices. The consideration for the 

acquisition was approximately €12.1 million calculated based on the base purchase price of €8.9 million 
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and an adjustment of €3.2 million (agreed on December 19, 2022) representing 80% of the net financial 

position as of the relevant effective date. Of such amount, €4.0 million represents the deferred price 

component. Prior to its acquisition by the Group, Valtellina Giochi S.p.A. was not a related party of the 

Group. 

Acquisition of GoldBet.News S.r.l. 

On February 24, 2021, GoldBet completed the acquisition, for a consideration of €0.6 million, of 

the entire share capital of GoldBet.News S.r.l., a company specialized in the development and both 

technical and commercial management of web sites dedicated to gaming and specifically, sports betting, 

quizzes and “for fun” games, through its two main sites Bet4Win and Bet4Fun, as well as the management 

of online and off-line advertising communication plans, supply of editorial content and exclusive content 

for social media. Prior to its acquisition by the Group, GoldBet.News S.r.l was not a related party of the 

Group. 

Acquisition of Spati S.r.l. 

On March 12, 2021, in relation to its Online segment activities, GoldBet entered into a contract to 

acquire the Spati S.r.l., consisting of the aggregate of assets organized to conduct the management of online 

betting in accordance with concession number 15245, which was originally scheduled to expire on 

December 31, 2022. The acquisition price paid amounted to €625,000. Prior to its acquisition by the Group, 

Spati S.r.l. was a not a related party of the Group. 

Merger by incorporation of Gamma Bidco into Lottomatica 

On November 18, 2021, the shareholders’ meetings of Lottomatica and of Gamma Bidco approved 

the merger plan, prepared pursuant to Articles 2501-bis and 2501-ter of the Italian Civil Code, regarding 

the merger of Gamma Bidco into Lottomatica, as surviving entity, in accordance with Article 2501-bis of 

the Italian Civil Code (the “Merger”) as well as the reports of their respective boards of directors prepared 

pursuant to Article 2501-quinquies of the Italian Civil Code in relation to such Merger. The board of 

directors of Lottomatica and Gamma Bidco decided to opt for a reverse merger by incorporation of Gamma 

Bidco into Lottomatica to seek a more linear continuation of the contractual relationships of the 

incorporating company, together with a reduction and simplification of the obligations to be met following 

completion of the merger. The merger became effective on February 1, 2022.  

Incorporation of new Group Companies  

On June 9, 2021, Lottomatica completed the incorporation of GGM S.p.A. (“GGM”) and GBO 

S.p.A. (“GBO”) under the laws of Italy, with a share capital equal to €100,000 each, both of which serving 

as holding companies for the Group’s subsidiaries operating in the gaming and betting sector. 

On June 23, 2021, GBO completed the incorporation of Gamenet PRO S.r.l. under the laws of Italy, 

with a share capital equal to €10,000 with the purpose to take on investments and holdings in other 

companies, entities or businesses. 

On July 19, 2021 GBO completed the incorporation of GNet Inc., under the laws of the State of 

Delaware (USA) with a share capital of $1, to operate in gaming and entertainment business, with the aim 

to support gaming operators in their digital casino and sports betting journey. 

On November 11, 2021 Lottomatica completed the incorporation of Lottomatica UK Ltd., under 

the laws of the United Kingdom with a share capital of £1,000.  

iPro Inc. Securities Purchase Agreement 
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On July 27, 2021, Gamenet PRO S.r.l. completed the acquisition of 10,909,090 shares in iPro Inc. 

(for consideration of $6.0 million which was fully paid), a company based in Nevada (USA), which offers 

innovative gaming experiences in the casino games and entertainment sector through mobile platforms and 

technologies. As of the Prospectus Date, iPro Inc. is an associate company of the Group as the Group owns 

19.70% of iPro Inc., which, as of the Prospectus Date, the Group is considering to dispose. 

Acquisition of a further share of Billions Italia S.r.l. 

On July 30, 2021, Gamenet entered into an agreement to purchase a further 19% of the share capital 

of Billions Italia S.r.l. (for consideration of €2.2 million which was fully paid on the closing date) bringing 

its participation to 70% of Billions Italia S.r.l.’s corporate capital.  

Partial and proportional demerger of Gamenet into GBO S.p.A. and contribution by Lottomatica 

of its equity interest in Scommesse into GBO S.p.A. 

In the context of a broader reorganization of the Lottomatica Group, on October 7, 2021, Gamenet 

approved a partial and proportional demerger, pursuant to Articles 2506-bis and 2501-ter of the Italian Civil 

Code, which became effective on December 14, 2021, pursuant to which, the entire share capital of GoldBet 

(now GBO Italy) was transferred to GBO. In the context of the same reorganization of the Lottomatica 

Group, on December 17, 2021, Lottomatica contributed into GBO its entire equity interest in Scommesse. 

Namely, upon completion of the above demerger and contribution, GBO became the new holder of the 

shares in Scommesse and GoldBet (now GBO Italy).  See also “Merger by Incorporation of Scommesse 

and GoldBet” below. 

Contribution by Faro Games of its equity interest in Big Easy into LVR and acquisition by LVR 

of a further quota of Big Easy 

On November 15, 2021, LVR and Lottomatica entered into a framework investment agreement 

with Faro Games S.r.l. and Lubox S.r.l. governing (i) the contribution, by Faro Games, of its equity interest 

in Big Easy (representing 41.5% of its share capital) into LVR against the subscription of shares 

representing approximately 5.2% of the share capital of LVR, and (ii) the transfer, from Lubox S.r.l. to 

LVR, of the equity interest in Big Easy held by Lubox S.r.l. (representing 2.5% of its share capital) against 

a total consideration of €1.95 million. The aforementioned contribution and transfer were completed on 

November 19, 2021 and, as a result, LVR became the sole shareholder of Big Easy, while Faro Games 

became a shareholder of LVR. Faro Games S.r.l. and Lubox S.r.l. are third parties with respect to the 

investment agreement entered into on November 15, 2021 by and between LVR and Lottomatica. Prior to 

the contribution of the equity interest, Faro Games S.r.l. was not a related party of the Group. 

Contribution by Lottomatica and Faro Games of their equity interest in Gamenet and LVR into GGM 

In the context of a broader reorganization of the Lottomatica Group, on December 17, 2021, 

Lottomatica and Faro Games contributed into GGM their respective equity interests in Gamenet and LVR, 

as a result of which GGM currently owns the entire share capital of Gamenet and LVR (except for certain 

treasury shares held by Gamenet). Following such contributions and before the implementation of the 

acquisition of Marim, the share capital of GGM was held by Lottomatica (holding originally 95.9% of the 

share capital) and by Faro Games (holding originally 4.1% of the share capital). See also “Acquisition of 

Marim S.r.l.” below. 

 

2022 Mergers and Acquisitions 

Merger by Incorporation of Scommesse and GoldBet 
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On March 15, 2022, the respective shareholders meetings of Scommesse and GoldBet approved 

the merger plan with respect to the merger by incorporation of Scommesse into GoldBet, with the latter as 

the surviving entity. The merger became effective as of June 1, 2022 and, upon effectiveness of the merger, 

GoldBet was renamed “GBO Italy S.p.A.” The merger was part of a wider reorganizational plan.  

Acquisition of Giocaonline S.r.l. 

On February 4, 2022, GoldBet purchased a shareholding representing the 60% of the corporate of 

Giocaonline S.r.l., a company active in the development and marketing of online games with cash prizes. 

The total consideration amounted to €14.8 million, of which: (i) €13.8 million as fixed price paid by 

GoldBet on February 4, 2022, and (ii) €1.0 million as deferred purchase price paid by GoldBet (now GBO 

Italy) on May 20, 2022. Prior to its acquisition by the Group, Giocaonline S.r.l was not a related party of 

the Group. 

Acquisition of Ares S.r.l. 

On April 5, 2022, Gamenet acquired 80% of the share capital of Ares S.r.l., a company engaged in 

the creation, development, marketing and maintenance of VLT systems. The consideration for the 

transaction amounted to approximately €956 thousand. The parties agreed that the purchase price may be 

adjusted in either direction depending on the outcome of an assessment to be carried out based on specific, 

contractually agreed, financial parameters relating to the company. As of the Prospectus Date, the 

assessment on the basis of which the parties agreed to determine the purchase price’s adjustment was 

completed. Prior to its acquisition by the Group, Ares S.r.l was not a related party of the Group. 

Approval of the merger by incorporation of Enjoy the Game into Big Easy 

On April 28, 2022, the shareholders’ meetings of Enjoy the Game and Big Easy approved the 

merger plan prepared pursuant to Articles 2501-bis and 2501-ter of the Italian Civil Code, regarding the 

merger by incorporation of Enjoy the Game into Big Easy, with the latter as the resulting entity. The merger 

is part of a wider reorganization plan and was aimed at, among other things, revising the organizational 

structure to align it with the business and simplifying the ownership structure and related management 

effort, with a view to optimizing administrative processes and eliminating duplications and overlaps. The 

merger became legally effective on July 1, 2022.  

Acquisition of Marim S.r.l. 

On May 18, 2022, GGM in line with the authorization of the shareholders’ meeting of GGM of 

May 13, 2022, entered into an agreement for the acquisition of the entire share capital of Marim S.r.l., a 

company specialized in the marketing and distribution of AWP game cards, from its sole shareholder, Faro 

Games. The consideration was agreed as the sum of a base price amounting to €13.1 million (payable at 

completion) plus an earn-out up to €3 million based on Marim’s performance in the 36 months following 

the acquisition (payable, to the extent due, following verification of the aforementioned performance). 

Simultaneously with the completion of the acquisition of Marim by GGM, GGM increased its share 

capital and Faro Games subscribed for the newly issued shares in GGM for an aggregate amount of €13.1 

million (including share premium), i.e. the same amount of the base price of the acquisition, and the 

subscription price was entirely offset against the base price payable by GGM to Faro Games for the 

acquisition of Marim. As a result of the foregoing, GGM currently owns the entire share capital of Marim, 

and the equity interest held by Faro Games in GGM increased from 4.1% to 5.6% (while the equity interest 

held by Lottomatica in GGM was correspondingly reduced from 95.9% to 94.4%). At the time of the 

acquisition, Marim was wholly owned by Faro Games, which also owned 4.1 % of GGM (increased to 

5.6% as result of the transaction), and was not a related party of the Group.  

Acquisition of Battistini Andrea S.r.l. and AB Games S.r.l. 
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On July 4, 2022, Big Easy S.p.A. signed two notarial deeds of transfer to acquire 100% of the share 

capital of the companies Battistini Andrea S.r.l. and AB Games S.r.l., with share capital of €10,400 and 

€10,000, respectively; the former company is involved in the management of bingo halls in accordance 

with concession No. 003/TL17R, the management of VLT and AWP on behalf of other concession-holders, 

while the latter provides catering services at the halls managed by the former. The consideration for the sale 

of the shares, amounting to €7 million and €0.2 million for Battisitini Andrea S.r.l. and AB Games S.r.l., 

respectively, was agreed as the sum of a base price plus the net financial position as determined in 

accordance with the terms under the relevant deeds of transfer. Big Easy S.p.A. shall pay the consideration 

in three tranches, with the first tranche (35%) having been paid on the acquisition date and the remaining 

two tranches becoming due within 12 months (45%) and 24 months (20%) of the acquisition date. Prior to 

their acquisition by the Group, Battistini Andrea S.r.l. and AB Games S.r.l. were not related parties of the 

Group. 

Acquisition of Betflag S.p.A. 

On November 22, 2022, GBO completed the acquisition of 100% of the share capital of Betflag 

S.p.A. The consideration was agreed to be determined as follows (a) €310,000,000 plus (b) the net financial 

position of Betflag as of the completion date plus (c) an earn-out ranging from €0 to €50,000,000, depending 

on Betflag’s financial performance as of December 31, 2023, to be determined pursuant to the terms of a 

share purchase agreement entered into on November 16, 2022. The purchase price components under (a) 

and (b) were paid on the completion date and were financed with the release from escrow of the proceeds 

from the 2027 Notes, while the earn-out component under (c) will become payable in 2024. Prior to its 

acquisition by the Group, Betflag was not a related party of the Group. 
 

2023 Mergers and Acquisitions 

Transfer to the Company of a portion of the GGM shares owned by Faro Games and contribution to the 

Company of the remaining portion of the GGM shares owned by Faro Games 

In order to acquire the remaining portion of the share capital of GGM, on April 3, 2023, the 

Company, Lottomatica S.p.A. and Faro Games S.r.l. (“Faro Games”) entered into a framework agreement 

(the “Framework Agreement”), as subsequently amended, governing the terms and conditions under 

which Faro Games, as owner of 1,464,054 shares of GGM (the “Faro GGM Shares”), will dispose of its 

investment in GGM. 

Pursuant to the Framework Agreement, conditional upon the completion of the listing of the Shares, 

on the First Trading Date, Faro Games will sell to the Company a portion of the Faro GGM Shares (the 

“Faro GGM Shares on Sale”) and, on or about the same date, will contribute in kind the remaining portion 

of the Faro GGM Shares, to the Company (the “Faro GGM Shares Contributed”), in exchange for new 

shares to be issued by the Company on or around the First Trading Date. In particular, the Faro GGM Shares 

Contributed will be contributed in kind to the Company with the subscription of a reserved capital increase 

to be approved by the Company’s Board of Directors prior to the First Trading Date (the “Faro Capital 

Increase”), on the basis of an expert report (perizia) confirming that the value of the Faro GGM Shares 

Contributed is at least equal to the amount of the Faro Capital Increase. For such purpose, the shareholders’ 

meeting of the Company on March 28, 2023 granted the Board of Directors, pursuant to Article 2443 of the 

Italian Civil Code, the power to resolve upon the Faro Capital Increase up to €45 million (including share 

premium).  

Under the Framework Agreement, the purchase price of the Faro GGM Shares on Sale and the 

number of the newly issued Shares that will be subscribed by Faro Games against the contribution in kind 

of the Faro GGM Shares Contributed to the Company are determined on the basis of a formula that takes 

into account the Offer Price and the number of Shares sold by the Selling Shareholder in the context of the 
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listing. In particular, in accordance with such criteria: (i) in case the Offer Price is equal to the minimum 

price of the Offer Price Range, Faro Games will sell 142,339 Faro GGM Shares on Sale to the Company 

for €4.3 million in cash and will contribute the remaining 1,321,715 Faro GGM Shares (i.e. the Faro GGM 

Shares Contributed) in kind to the Company against the issuance of 4,408,190 new Shares; and (ii) in case 

the Offer Price is equal to the maximum price of the Offer Price Range, Faro Games will sell 116,459 Faro 

GGM Shares on Sale to the Company for €3.9 million in cash and will contribute the remaining 1,347,595 

Faro GGM Shares (i.e. the Faro GGM Shares Contributed) in kind to the Company against the issuance of 

4,061,443 new Shares. The new Shares issued to Faro Games are defined as the “New Faro Shares”. 

Finally, pursuant to the Framework Agreement, the New Faro Shares will be subject to certain lock-

up restrictions for a period of 180 days from the First Trading Date. 

Furthermore, following completion of the transactions contemplated under the Framework 

Agreement on or about the First Trading Date, the Company will subsequently transfer the Faro GGM 

Shares to Lottomatica S.p.A., which, as a result, will then own the entire share capital (100%) of GGM. 

From an accounting perspective, these transactions would result in a higher net equity attributable 

to the owners of the parent, a lower net equity attributable to non-controlling interests and a lower cash and 

cash equivalents. In particular, based on information currently available, the Group estimates (solely for 

illustrative purposes) that, assuming the transaction had occurred on December 31, 2022, the net equity 

attributable to the owners of the parent at such date, would have been higher by approximately €41 million, 

while the net equity attributable to non-controlling interests would have been approximately €45 million 

lower and the cash and equivalents would be approximately €4 million lower. 

Ricreativo B S.p.A. Acquisition 

On March 11, 2023, GGM signed a share purchase agreement for the acquisition of Ricreativo B 

S.p.A. (“Ricreativo”). The closing of the acquisition, which is expected to take place by the end of the third 

quarter of 2023, is conditional upon the satisfaction of certain conditions, including, but not limited to, 

obtaining the approval from the competent authorities. Ricreativo is a company involved in the management 

of amusement machines (AWP and VLT), gaming halls. It also operates betting collection activities.  

Considering the Group’s financial position and results of operations, management believes that the 

acquisition of Ricreativo is not material. Producing pro forma financial information for this acquisition 

would be disproportionately burdensome for the Group, and, considering the non-materiality of the 

acquisition, management believes that it would not provide any meaningful information to a potential 

investor. For these reasons, as provided for under the “P-pages”, the Company has not reflected in the Pro 

Forma Consolidated Financial Information the acquisition of Ricreativo. Prior to their acquisition by the 

Group, Ricreativo was not a related party of the Group. 

GROUP STRUCTURE 

The chart below sets out the Group’s structure as of the Prospectus Date, showing the main 

companies controlled by the Group and the Company’s shareholding, directly or indirectly, in each of them 

as of the Prospectus Date. 
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Note: Lottomatica S.p.A. will own 100% of the share capital of GGM, following completion of: (i) the transfer of the 

Faro Shares in GGM to the Company on or about the First Trading Date and subject to completion of the listing, and (ii) the 

consequent transfer from the Company to Lottomatica S.p.A. of Faro Shares in GGM. In the context of a reorganization of the 

Group and a potential disposal of iPro, Inc., the Group started the process to implement a potential disposal of iPro, Inc. 

As of the Prospectus Date, the Issuer is not subject to management and coordination. In fact, 

following the appointment of the current board of directors on February 9, 2023, the Company ceased to 

be subject to management and coordination by the Selling Shareholder pursuant to Article 2497 et seq. of 

the Italian Civil Code. The cessation of the management and coordination was acknowledged by the 

Company’s board of directors on February 9, 2023, which, in its assessment, took into account the changes 

in the corporate governance and in particular, the new directors appointed to the board, including the 

Group’s Chief Executive Officer and the fact that the new board of directors is in charge of the strategy and 

financial decisions of the Company and the Group. For further information on the Company’s shareholding 

structure, see “Principal and Selling Shareholders—Shareholding Structure”. 

The table below sets out an overview of the Group’s material subsidiaries as of the Prospectus Date.  

The subsidiaries of the Company are not incorporated nor regulated by the laws of non-EU 

countries, except for Lottomatica UK Ltd, which was incorporated under the laws of England and Wales. 

However, pursuant to the parameters identified in Article 151 of the Issuers’ Regulation, such shareholding 

is considered not material. 

The second column indicates the percentage of capital held, directly and indirectly, both in terms 

of economic and voting rights, by the Group. 
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Material subsidiary 

Economic interest 

and voting rights 

(direct ownership) 

Jurisdiction of 

incorporation 

Equity as of 

December 31, 2022 

Net profit as of 

December 31, 

2022 

Lottomatica S.p.A. 100.0% Italy 360,722,291 29,568,487 

Gamenet S.p.A. 100.0% Italy 135,143,580 11,066,555 

Enjoy the Game S.r.l. (a) 100.0% Italy n.a. n.a. 

Billions Italia S.r.l. 70.0% Italy 2,936,090 1,718,467 

Gnetwork S.r.l. 100.0% Italy 306,965 (58,844) 

GBO Italy S.p.A. 100.0% Italy 250,403,133 126,395,276 

Jolly Videogiochi S.r.l. 84.9% Italy 7,727,700 4,151,482 

New Matic S.r.l. 51.0% Italy (1,418,932) 113 

Agesoft S.r.l. 60.0% Italy 2,476,599 99,451 

Rosilsport S.r.l. 75.0% Italy 3,607,282 1,791,500 

GoldBet.News S.r.l. 100.0% Italy 1,141,600 (3,212,541) 

Lottomatica Videolot Rete S.p.A. 100.0% Italy 224,053,341 47,179,114 

Big Easy S.r.l. 100.0% Italy 37,991,943 7,654,407 

GGM S.p.A. 94.4% Italy 900,855,092 27,333,592 

GBO S.p.A. 100.0% Italy 554,621,262 94,873,642 

Gamenet PRO 100.0% Italy 8,506,631 (1,410,773) 

Marim S.r.l. 100.0% Italy 9,863,168 101,031 

Betflag S.p.A. 100.0% Italy 36,252,822 27,901,222 

 (a) Enjoy the Game S.r.l. was merged into Big Easy S.r.l. in 2022. 

Although there are some companies that do not generate profits or have negative equity, the Group 

considers this to be a temporary situation due to specific characteristics related to the business or 

investment. As such, the Group does not consider that there are any impairment indicators or that there will 

be any short-term requirement of capital injections in these companies. 

As of the Prospectus Date, the Company has no equity interests in joint ventures and companies 

that may have a material effect on the valuation of the Company’s assets and liabilities, financial position, 

or profits and losses.  

INSURANCE  

The Group faces risks of accident in its operations, including risk of fire and risks related to third 

party claims. As part of its insurance program, the Group has insurance policies in place with respect to, 

among other things, property damage and theft and robbery of electronic equipment. In addition, the Group 

maintains a comprehensive insurance policy with respect to risks related to third party claims against its 

directors and officers. 

The Group’s insurance policies are summarized below.  

Policyholder Additional insured Coverage Insurance company 

Effective date/ 

expiration 

Premium 

(in EUR) 

Lottomatica S.p.A.  GBO Italy S.p.A. D&O 
Tokyo Marine hcc, Axa 

xl 
01/07/2026 €200,000 



 

153 

 

Policyholder Additional insured Coverage Insurance company 

Effective date/ 

expiration 

Premium 

(in EUR) 

Lottomatica S.p.A. GBO Italy S.p.A. D&O 

Tokyo Marine eu, Intesa 
Sanpaolo Assicura, 

Swiss Re, Qbe eu, Xl 

Insurance Company, 
Aig eu, Anv Specialty 

eu, Beazley insurance 

15/12/2023 €349,635 

Lottomatica S.p.A.  Posi 
Swiss Re, Beazley, Aig 
eu, anv specialty eu 

30/09/2027 €583,897 

Gamma Bidco S.p.A.  Posi Tokyo Marine hcc, 

Swiss Re, Aig 
15/07/2025 €256,725 

Gamma Bidco S.p.A.  Posi Tokyo marine hcc, AIG, 

beazley 
22/07/2025 €212,716 

Gamma Bondco S.à r.l. Lottomatica S.p.A. Posi Tokyo marine eu, Swiss 

Re 

03/12/2026 €228,800 

Lottomatica Videolot 
Rete S.p.A. 

Gamenet S.p.A., 

Gnetwork S.r.l., 

Newmatic S.r.l., Jolly 
Videogiochi S.r.l., 

Rosilsport S.r.l., 

Valtellina Giochi S.r.l. 

Theft insurance 
awp 

Unipolsai, Allianz 
31/12/2022-
31/12/2023 

€508,258 

GBO Italy S.p.A.  
Fire insurance all 

risks 
Unipolsai 

31/12/2022-

31/12/2023 
€2,180 

GBO Italy S.p.A.  
Fire insurance all 
risks for goods 

storage 

Hdi Italia S.p.A. 
22/04/2023-

22/04/2024 
€10,850 

Gamenet S.p.A. 
Big Easy srl, Billions 
Italia S.r.l. 

Fire insurance Hdi Italia S.p.A. 
31/12/2022-
31/12/2023 

€55,351 

GBO Italy S.p.A.  Fire insurance Hdi Italia S.p.A. 
03/03/2023-

03/03/2024 
€700 

GBO Italy S.p.A. 

Gamenet S.p.A., Big 

Easy S.r.l., Billions 

Italia S.r.l. 

Theft insurance/ 
robbery 

Unipolsai, Hdi Italia 
S.p.A., Allianz 

31/12/2022-
31/12/2023 

€88,414 

GBO Italy S.p.A. 

Lottomatica Videolot 

Rete S.p.A., Gamenet 

S.p.A., Billions Italia 
S.r.l., Big Easy S.r.l. 

Rcto Unipolsai, Lloyd’s 
31/12/2022-

31/12/2023 
€35,153 

Lottomatica S.p.A. 

GBO Italy S.p.A., 

Lottomatica videolot 
rete S.p.A., gamenet 

S.p.A. 

Executive injuries 
insurance 

Poste assicura S.p.A. 
31/12/2022-
31/12/2023 

€10,976 

Lottomatica S.p.A. 

Gamenet S.p.A., GBO 
Italy S.p.A., 

Lottomatica Videolot 

Rete S.p.A., 
Lottomatica Digital 

Solution S.r.l., 

Gnetwork S.r.l., 
Goldbet.news S.r.l., 

Jolly Videogiochi S.r.l., 

Agesoft S.r.l., Ares 
S.r.l., Billions Italia 

S.r.l., Newmatic S.r.l., 

Rosilsport S.r.l. 

Employee injuries 

insurance 

Axa assicurazioni 

S.p.A:, Zurich Insurance 
plc 

31/12/2022-

31/12/2023 
€204,885 
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Policyholder Additional insured Coverage Insurance company 

Effective date/ 

expiration 

Premium 

(in EUR) 

Lottomatica S.p.A. 

Gamenet S.p.A. GBO 
Italy S.p.A., 

Lottomatica Digital 

Solution S.r.l., 
Lottomatica Videolot 

Rete S.p.A., Newmatic 

S.r.l., Rosilsport S.r.l., 
Gnetwork S.r.l., 

GoldBet.news S.r.l., 

jolly Videogiochi S.r.l., 
Agesoft S.r.l., Ares 

S.r.l., Billions Italia 

S.r.l. 

Long term care 
Zurich investments life 

S.p.A. 

01/01/2023-

01/01/2024 
€32,751 

Lottomatica S.p.A. 

Gamenet S.p.A., GBO 

Italy S.p.A., 

Lottomatica Digital 
Solution S.r.l., 

Lottomatica Videolot 

Rete S.p.A., Newmatic 
S.r.l., Rosilsport S.r.l., 

Gnetwork S.r.l., 

GoldBet.news S.r.l., 
Jolly Videogiochi S.r.l., 

Agesoft S.r.l., Ares 
S.r.l., Billions italia 

S.r.l., Big Easy S.r.l. 

Health insurance 

for COVID-19 

Unipolsai Assicurazioni 

S.p.A. 

31/12/2022-

31/12/2023 
€16,449 

Lottomatica S.p.A. 

Gamenet S.p.A., GBO 
Italy S.p.A., 

Lottomatica Videolot 

Rete S.p.A., Newmatic 
S.r.l., Rosilsport S.r.l., 

Gnetwork S.r.l., Jolly 

Videogiochi S.r.l., 
Agesoft S.r.l., Billions 

Italia S.r.l. 

Health insurance Poste assicura S.p.A. 
31/12/2022-

31/12/2023 
€932,225 

Lottomatica S.p.A. 

Gamenet S.p.A., GBO 

Italy S.p.A., 

Lottomatica Videolot 

Rete S.p.A. 

Executive insurance 

permanent 
disability 

Poste assicura S.p.A. 
31/12/2022-

31/12/2023 
€10,920 

Lottomatica S.p.A. 

Gamenet S.p.A., GBO 

Italy S.p.A., 

Lottomatica Videolot 
Rete S.p.A., 

Lottomatica Digital 

Solution S.r.l., Agesoft 
S.r.l., Ares S.r.l., Billion 

Italia S.r.l., Gnetwork 

S.r.l., GoldBet.news 
S.r.l., Jolly Videogiochi 

S.r.l., Newmatic S.r.l., 

Rosilsport S.r.l. 

Health insurance 

temporary in case 

of death & 
temporary 

permanent 

disability 

Zurich investments life 
S.p.A. 

01/01/2023-
01/01/2024 

€199,260 

In particular, (i) the health insurance policy as well as the health insurance for COVID-19 policy 

have been renewed until December 31, 2023 with an increased premium, (ii) the Executive injuries 

insurance, the employee injuries insurance and fire insurance policies have been renewed until December 

31, 2023 with a reduced premium. 

The Company believes that the insurance policies that it has in place cover the main risks associated 

with its business. The Group also believes that the policy limits and the terms and conditions of such policies 

are appropriate for the risks covered by those policies. From January 1, 2020 to the Prospectus Date, the 

insurance policies of the Group have been activated primarily in connection with health insurance for 

COVID-19. 
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As of the Prospectus Date, the Group is not involved in any material proceedings in connection 

with its insurance policies. 

In addition, the Group has also additional policies for the benefit of its employees covering, inter 

alia, (i) risks arising from business travel (e.g., coverage of medical expenses and assistance abroad), 

(ii) disputes arising in connection with their responsibilities; (iii) accident, disability, and/or illness, as well 

as (iv) life insurance policies, and (v) supplemental policies for reimbursement of medical/health care 

expenses. 

LEGAL PROCEEDINGS  

Some members of the Group, in their ordinary course of business, are subject to legal proceedings 

of a civil and administrative nature. From time to time, the Group makes special provisions to cover possible 

losses in its legal proceedings. As of December 31, 2022, the Group’s provisions for risks and charges 

amounted to €27.8 million and comprise:  

(i) €1.2 million relating to the “Provision for technological renewals”, which represents 

provisions recorded for technological and structural upgrade of the online network and 

other infrastructures used for AWP and VLT gaming-related collection activities; 

(ii) €16 million relating to the tax claim for betting duties (“Imposta Unica”) of GBO Italy 

S.p.A. which the Group will be indemnified and held harmless for according to the terms 

of the GoldBet Acquisition as described below, see “GoldBet Tax Proceedings”; 

(iii) €6.7 million relating the provisions made by Gamenet and LVR in response to the 

notification issued by the ADM in July 2022 regarding the initiation of proceedings mainly 

related to non-compliance with the concession-holder network management service level 

obligations set forth in Annex 2 of the concession agreement between March 2013 to 

December 2014 and the consequent application of related penalties. With respect to such 

non-compliance, the aforementioned companies have also recorded provisions for 

subsequent years; and 

(iv) €3.9 million relating to other provisions for legal disputes, to cover estimated costs relating 

to various matters, including labor-related disputes, disputes with third parties and other 

provisions for risks and charges.  

The Group does not expect that any claims, lawsuits or other proceedings to which it is subject, or 

potential claims, lawsuits or other proceedings relating to matters of which it is aware, will ultimately have 

a material adverse effect on its results of operations, financial condition or liquidity, other than as indicated 

below. As of December 31, 2022, the Group’s aggregate amount of potential losses deriving from the 

proceedings described below corresponds to €75.8 million (excluding the GoldBet tax proceedings 

described below). The Group has not made any special provisions on its balance sheet with reference to the 

claims considered groundless by the Group. Moreover, no special provision has been made by the Group 

with respect to GoldBet tax proceedings since, based on the terms of the GoldBet Acquisition, GoldBet 

Sportwetten GmbH is required to indemnify and hold the Group harmless in case of challenges to the tax 

proceeding as described below. 

The Group believes that it has fully complied with all its contractual and legal obligations or has 

viable defenses, including that any non-compliance was due to circumstances out of its control, and it 

intends to continue to defend the below ongoing claims vigorously. 

In addition, the disclosures related to the legal proceedings described below comply with item 

18.6.1 of the Commission Delegated Regulation (EU) 2019/980, pursuant to which “information on any 
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governmental, legal or arbitration proceedings […] which may have, or have had in the recent past 

significant effects on the issuer and/or group’s financial position or profitability” shall be disclosed.  

Morosini Civil Litigation. 

On August 6, 2020 Morosini Slot S.r.l., an AWP and VLT machines operator (“Morosini”) started 

ordinary civil proceeding against LVR before the Court of Rome to obtain compensation of the damages 

allegedly caused by LVR’s unlawful conduct in the amount of €10.1 million as a result of: (i) alleged 

breaches of certain agreements between the parties; and (ii) the abrupt interruption of certain negotiations 

for the assignment of the relevant agreements from Morosini Slot S.r.l. to Optima Gaming Service S.r.l. 

In particular, this litigation followed: (a) the extrajudicial notices delivered to Morosini between 

end of May and beginning of June 2020, whereby LVR urged the payment of the outstanding overall 

amount of €3,931,241.62 (then reduced to €3,908,035.22) due by Morosini for tax purposes (PREU), 

threatening also the termination of the AWP agreement in place with Morosini; (b) the non-compliance by 

Morosini with the payment request sent by LVR in light of the worsening of its financial situation further 

the outbreak of the COVID-19 pandemic; (c) the acknowledgement by LVR of the termination of the 

relevant AWP agreement; (d) the interruption of the negotiations for the assignment by Morosini to Optima 

of the agreements with LVR; and (e) LVR’s authorization to Optima to open the gaming machines already 

operated by Morosini and collect the cash contained therein. 

Morosini Slot S.r.l. went bankrupt on June 8, 2021. 

Following the hearing held on October 20, 2022, the court issued its decision and determined that 

the request submitted by Morosini to resume the proceeding following its bankruptcy was inadmissible 

because it did not comply with the time frame prescribed by law and, consequently, declared the extinction 

of the proceeding. In addition, the court ordered Morosini to pay Lottomatica the amount of €21,500 by 

way of litigation expenses. Such decision will become final on April 20, 2023, unless Morosini will file an 

appeal. The Group believes the above claims to be groundless and therefore it has not made a special 

provision on its balance sheet with respect to such claims. 

Morosini Criminal Proceeding 

On June 10, 2020 (before the acquisition of LVR by the Group), Morosini filed a criminal 

complaint with the prosecutor of Varese related to the civil proceeding started by Morosini and described 

in the paragraph above, see “Morosini Civil Litigation”, alleging that LVR, through its legal representative, 

committed the crime of abusive exercise of its rights through violence against goods (esercizio arbitrario 

delle proprie ragioni con violenza sulle cose) and embezzlement (appropriazione indebita) to obtain the 

payment of certain amounts due in its favor by Morosini. Such allegation was based on the conduct of 

certain of LVR’s employees, who had allegedly opened certain machines managed by Morosini, with the 

aim to collect the monies contained therein for the reason above. 

Following the bankruptcy of Morosini Slot S.r.l. on June 8, 2021, the appointed liquidator 

integrated the original complaint and requested the relevant public prosecutor to consider whether the 

underlying facts could lead to a charge for the crime of aiding and abetting in fraudulent bankruptcy. 

The Group has been informed that the public prosecutor has requested to the court of Varese the 

dismissal of the proceedings, but it has not yet received any information on the court’s ruling in this respect. 

Litteri Threatened Litigation 

On May 3, 2018, Litteri Group di Litteri Giuseppe s.n.c. and Beginbet di Litteri Antonino & C. 

s.n.c. (“Litteri”) served a formal notice to GBO Italy seeking restoration with respect to losses for an amount 
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equal to €15.8 million, allegedly incurred due to the early termination or withdrawal by GBO Italy from 

certain agreements relating to the management of 322 POS. 

In addition, on July 18, 2018, Litteri served another formal notice to GBO Italy demanding 

damages in connection with the early termination of the agreements for the management of a further eight 

POS, for an aggregate amount equal to €1.6 million. Through additional formal notices, Litteri brought 

further objections to GBO Italy, which strongly contested them. 

The Group believes the above claims to be groundless and therefore have not made a special 

provision on its balance sheet with respect to such claims. 

In May 2021, a new formal payment request for the aforementioned amounts has been sent to GBO 

Italy, and it has been equally contested by GBO Italy. No further payment requests or communications from 

Litteri have been sent to GBO Italy after May 2021. 

Games Services Litigation 

Following the sale of a branch of business, Games Services S.r.l. (formerly, Citec Games S.r.l.) 

claimed to have taken over all the active and passive legal positions previously held by Citec S.p.A. On 

July 10, 2006, Gamenet entered into an agreement with Citec S.p.A. (“Citec Framework Agreement”) 

under which, among others, it was obliged to pay an amount equal to approximately €36.8 million. 

On June 9, 2009, the parties entered into an agreement, pursuant to which Gamenet, by means of 

novation of all prior agreements between the parties and in full and final settlement of all reciprocal claims, 

had undertaken, among other things, to pay in favor of Games Services S.r.l. an amount equal to €1.2 

million of which, however, approximately €966,000 was never paid (the “2009 Agreement”). Due to 

Gamenet’s alleged default to pay the entire amount, Games Services S.r.l. started two legal proceedings 

against Gamenet, claiming more specifically for (i) the payment of the outstanding amount under the 2009 

Agreement, and (ii) payment of the approximately €36.8 million fee under the Citec Framework 

Agreement, allegedly re-applicable as a consequence of Gamenet’s breach of the 2009 Agreement and its 

consequent termination. 

In respect of the first legal proceeding, on July 15, 2022, the Court of Appeal of Rome rendered its 

decision on the litigation concerning the 2009 Agreement, confirming the decision of the first instance, thus 

revoking the injunction obtained by Games Services S.r.l. and ordering the latter to pay the costs of the 

litigation amounting to €14,916 for fees, plus flat-rate reimbursement, VAT and CPA. The decision of the 

Court of Appeal of Rome was not appealed by Games Services S.r.l. before the Italian Supreme Court and 

therefore became final and non-appealable on February 15, 2023. 

In September 2022, a writ of execution of the judgment was served and in October 2022 Gamenet, 

as creditor, introduced the proceedings to seize assets of the debtor that currently held by third parties in 

order to have its claim satisfied. 

The second legal proceeding is pending before the Court of Rome and was suspended until the 

issuance of a final and non-appealable decision on the litigation concerning the 2009 Agreement. In light 

of the decision on the first legal proceeding having become final and non-appealable on February 15, 2023, 

Games Services S.r.l. is entitled to resume the second legal proceeding by May 15, 2023. On March 27, 

2023 Games Services S.r.l. requested to resume the legal proceeding before the Court of Rome with the 

first hearing scheduled on April 20, 2023. 

Lottomatica, with the intention to vigorously oppose the claims of Games Services S.r.l., has played 

several arguments aimed at obtaining the dismissal of the adverse claims. However, the Group is unable to 

estimate the potential liability that may be imposed as a result of the second legal proceedings though the 
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Group believes that the probability of losing is remote. Therefore, the Group has not made a special 

provision on its balance sheet with respect to these proceedings. 

The Group believes the above claims to be groundless and therefore the Group has not made a 

special specific provision on its balance sheet with respect to such claims. 

Administrative and Civil Proceedings Relating to the Italian Stability Law of 2015 

The Italian Stability Law of 2015 required Italian VLT and AWP concessionaires and operators of 

the value chain of gaming machines to pay, starting from 2015, an annual fee of €500 million in proportion 

to the number of VLTs and AWPs operated (the “Stability Fee”). In particular, the payment of the Stability 

Fee was proportionally distributed through the value chain of the network concessionaires based on the 

number of AWPs and VLTs connected to the network as of December 31, 2014 and each concessionaire 

was responsible for remitting the entire portion of the Stability Fee calculated on the basis of all VLTs and 

AWPs connected to its network. As a result, each concessionaire, including the Group, was responsible for 

collecting the Stability Fee portion by each operator of the value chain operating under its concession, and 

each concessionaire made requests to renegotiate the contractual arrangements in place in order to reflect 

the provisions of the Italian Stability Law of 2015. 

In February 2015, Gamenet and LVR challenged before the TAR Lazio the above-mentioned 

mechanism of the Stability Fee, claiming, among other things, that it was unconstitutional. 

In parallel, the Group paid all amounts directly due by the Group under the Stability Fee as well as 

all sums due by the machines operators of its value chain that they were able to collect, while the remaining 

portion owed by the machine operators (not paid by the latter) remained outstanding and resulted in a 

payable vis-à-vis the ADM (the “Outstanding Payment”). 

The Italian Stability Law 2016 repealed the Stability Fee for 2016 and following years and, even if 

it did not change the requirement to pay the Stability Fee for the year 2015, specified that the payment of 

the Stability Fee is to be proportionally distributed through the value chain of the network concessionaires 

based on the compensation from the relevant contracts entered into between the concessionaries and each 

AWP and VLT operator. 

Several concessionaires, including the Group, have interpreted this to be a corrective measure 

intended to repeal the provisions of the Italian Stability Law of which placed the responsibility on each 

concessionaire to seek contribution from all AWPs and VLTs operators under the authority of their 

concessions. 

In Spring 2018, the Italian Constitutional Court declared the constitutional legitimacy of the 

Stability Fee and referred the case to the TAR Lazio which, in June 2019, rejected the Group’s requests, as 

well as those of the other concessionaires, but confirmed, according to the Group’s interpretation and the 

interpretation of other concessionaires, that the payment of the Stability Fee shall be proportionally 

distributed among the value chain of all network concessionaires based on the compensation from the 

relevant contracts of each operator (the “2019 TAR Lazio Decisions”). 

On January 20, 2020, Gamenet, LVR as well as other concessionaires, anyway appealed such 

decision before the Italian Supreme Administrative Court (Consiglio di Stato) claiming, among other things, 

that the Stability Fee was anyway unconstitutional and not due. During the initial hearing held on July 16, 

2020, Gamenet claimed breach of certain European law principles, and therefore requested that the 

proceeding was referred to the EU Court of Justice (“ECJ”). On August 31, 2020 the Italian Supreme 

Administrative Court ordered Gamenet to provide for the submission of additional legal documentation 

supporting the potential referral to the ECJ and consequently suspended the proceeding and referred it to 

the ECJ. Following a request of the ECJ, on December 15, 2020 the Italian Supreme Administrative Court 
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stated that all eligibility requirements for the referral to the ECJ are satisfied. On September 22, 2022, the 

ECJ published its final decision, setting forth certain criteria which shall guide the Italian Supreme 

Administrative Court’s final decision. In particular, the ECJ stated, among others, that (i) should the Italian 

Supreme Administrative Court establishes that the Stability Fee entails a restriction on the freedom of 

establishment guaranteed by the European Union law, such restriction cannot solely be based on arguments 

relating to the mere improvement of public finances, since additional overriding reasons of public interest 

(such as consumer protection, the prevention of fraud or the prevision of compulsive gambling behavior) 

are required; and (ii) according to the principle of legitimate expectation, concessionaires shall be granted 

with a reasonable amount of time to adjust to the introduction of a temporary reduction of their concession 

fees (such as the one introduced by the Italian Stability Law of 2015), taking into account the impact of 

such reduction on the profitability of the investments made by the concessionaires, as well as its sudden 

and unforeseeable nature. With specific regard to point (i) above, the ECJ indicated that the national judge 

(i.e. the Italian Administrative Supreme Court) is in a better position to ascertain certain factual elements 

of the case, such as, among others, whether the Stability Fee might have prejudiced the profitability of the 

operations of the concessionaires who brought the case, thereby advantaging other gaming sectors, 

particularly the online gaming sector. Following this decision, the Italian Supreme Administrative Court 

held a hearing on December 1, 2022. As a result of such hearing, the Court ordered the appointment a panel 

of technical experts to answer certain technical questions, with the aim of clarifying the factual elements 

mentioned above. 

In 2020, another concessionaire appealed before the Italian Supreme Administrative Court the 2019 

TAR Lazio decision issued in relation to its original claim, including on the basis of grounds different than 

those at the basis of the challenges brought by the Group and by other concessionaires. In August 2022 the 

Italian Administrative Court ruled against such concessionaire; since the Group is not involved in such 

litigation, this decision does not produce any direct effect on the Group. 

In parallel, Gamenet and LVR are still collecting from the machine’s operators in its value chain 

all the amounts due to the ADM by the latter. Once collected, such sums are transferred (twice a month) to 

the ADM by the abovementioned concessionaire. While this is not required under the strict interpretation 

of the regulation currently applicable, Gamenet and LVR do this (as do other concessionaires) with the goal 

of preserving a fully cooperative relationship with the ADM. Moreover, as requested by the ADM, Gamenet 

and LVR periodically reports to the ADM the names of all the operators which have not paid their portion 

of the Stability Fee. 

Moreover, as far as the civil law jurisdiction is concerned, in 2015, prior to the enactment of the 

Italian Stability Law of 2016, several VLT and AWP operators filed claims against the Group and other 

concessionaires before the Civil Law Court of Rome contesting the concessionaires’ requests for 

contribution and renegotiation. In particular, through such action these VLT and AWP operators aimed at 

obtaining the confirmation of: (i) the supplemental contribution provided for by the Italian Stability Law of 

2015 being not due by the machine operators in the amount requested by the concessionaires; (ii) the 

unlawfulness and unfairness of the conducts carried out by the concessionaires; and (iii) ascertainment of 

the concessionaires’ obligation to renegotiate the agreements in place in good faith; and (iv) a €10,000 

penalty for each defendant’s contravention to the court’s decision on (ii) and (iii) above. 

On July 5, 2019, the Court of Rome rejected all claimants’ requests in light of the supervened 

enactment of the Italian Stability Law of 2016, which provided for an authentic interpretation of the Italian 

Stability Law of 2015. Such decision was challenged by the claimants before the Court of Appeal of Rome. 

The first hearing before the Court of Appeal of Rome was held on April 6, 2021, and the next hearing is 

scheduled on April 8, 2025. The Group intends to continue to vigorously litigate on this matter on the 

grounds set forth in 2019 decision of the Court of Rome and in the Group’s defense strategy so far. 

Tax Proceedings 
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From time to time, the Group is subject to tax audits and/or tax investigations by local tax 

authorities, and the Group is also sometimes involved in certain tax-related proceedings to recuperate tax 

credits. The Group is currently involved in several such proceedings of various sizes, none of which the 

Group deems to be material except as set forth below. 

Based on the information in its possession, the Group believes the risk of a materially adverse 

outcome of any of the tax proceedings described below to be possible or remote based on the respective 

challenge as better outlined below. Accordingly, no provision has been made on the Group’s balance sheet 

and on that of other subsidiaries of the Group in relation to the same tax proceedings. 

In relation to the risk arising in relation to GoldBet, based on the terms of the GoldBet Acquisition, 

GoldBet Sportwetten GmbH is required to indemnify and hold the Group harmless in case of challenges. 

In particular, GoldBet Sportwetten GmbH is required to indemnify any damage incurred or suffered as a 

consequence or in connection with the branch contribution, including “imposta unica” challenges. The 

related liability of GoldBet Sportwetten GmbH is uncapped under the terms of the GoldBet Acquisition. 

Based on the terms of the GoldBet Acquisition, the Group also has the right to retain a portion of the 

Deferred Amount, equal to €30 million, for any damage incurred or suffered, among other things, as a 

consequence or in connection with the GoldBet Tax Proceedings described below. In addition, GoldBet 

Sportwetten GmbH has provided the Group with a first demand, irrevocable and autonomous guarantee 

issued by its shareholder (Sports Entertainment Invest GmbH) for an amount equal to €15 million, 

enforceable for any damage incurred or suffered as a consequence or in connection with the tax proceeding 

for an amount exceeding the Deferred Amount. 

GoldBet Tax Proceedings 

ADM Assessment Notices Related to Betting Duties (“imposta unica”) for Fiscal Years 2013 and 

2014. 

Up until fiscal year 2015, GoldBet Sportwetten GmbH operated in Italy both onsite (“CTD,” i.e., 

“centri di trasmissione dati”) and online without a proper Italian betting license granted by the ADM. In 

January 2015, GoldBet Sportwetten GmbH incorporated an Italian branch to which Italian operations were 

allocated. With effect from December 1, 2015, GoldBet Sportwetten GmbH contributed its Italian branch 

into Winco S.r.l., a wholly-owned subsidiary of GoldBet Sportwetten GmbH. Upon contribution, Winco 

S.r.l. was renamed GoldBet S.r.l. 

According to the Italian tax law, the buyer of a going-concern will be jointly and severally liable 

for the tax liabilities and relevant penalties of the seller, exceptions made for the benefit of preventive 

enforcement of the seller and within the limits of the value of the business’s fair market value. The liability 

is limited to the taxes and penalties triggered by the violations committed in the year in which the transfer 

of the business takes place and in the two preceding years, as well as to those that, although committed in 

prior years, have been assessed by the tax authorities in that period. However, upon request and pursuant 

to article 14 of Legislative Decree no. 472/1997, the tax authorities should release a certificate reporting 

any pending tax litigations and pending tax liabilities. In case of a negative outcome of the certificate, the 

receiver should be considered free from any tax liability. Whereas the certificate reports tax liabilities and 

pending litigation, the liability of the receiver will be limited to the liabilities reported on such certificate. 

This limitation, however, does not apply if the tax authorities come to the conclusion that the going concern 

transfer was ultimately aimed at diverting the assets of the business from the claims of the tax authorities. 

Therefore, the limitations are not valid if the transaction is made in fraud of tax authorities, which is 

presumed whenever in the 6 months prior to the transaction the seller receives notification of a criminal law 

infringement. 
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GoldBet obtained the above mentioned tax certificate on October 18, 2016. On December 27, 2018 

the ADM issued assessment notices in relation to betting duty due by GoldBet Sportwetten GmbH for fiscal 

years 2013 and 2014. In particular, the tax authority challenged for both fiscal years 2013 and 2014 the 

omitted payment of betting duties due for betting collected in Italy – from Italian players – through the 

GoldBet Sportwetten GmbH’s online website. The following amounts have been challenged: 

 Betting 

duties Penalties Interest 

 (in € thousands) 

January 1, 2013 – December 31, 2013 ................................................  8,882 10,658 1,772 

January 1, 2014 – December 31, 2014 ................................................  9,884 11,861 1,577 

Total ....................................................................................................  18,766 22,519 3,349 

 

 Amount of interests as indicated in the relevant tax assessment notices issued by the ADM for each fiscal year and calculated until 

December 27, 2018. 

Furthermore, the tax authority took the view that the contribution of the Italian branch into Winco 

S.r.l. qualifies as a fraudulent transaction. In this respect, the auditors stated that GoldBet, at the time of the 

contribution, being part of the same group of the contributor, was aware of the tax violations carried out by 

the contributor, the sole shareholder, GoldBet Sportwetten GmbH. Based on this, tax authorities were of 

the opinion that the tax certificate was required only in order to undermine the tax collection by the Italian 

Treasury of taxes due in Italy by GoldBet Sportwetten GmbH. As a result, on December 28, 2018, ADM 

notified also to GoldBet the two tax assessments served to GoldBet Sportwetten GmbH with respect to 

fiscal years 2013 and 2014. 

On February 22, 2019, GoldBet appealed the two assessment notices before the relevant Tax Court 

of first instance of Rome (Corte di Giustizia di primo grado di Roma). In particular, GoldBet outlined the 

following arguments: 

- invalidity of the assessment notices; 

- lack of adequate motivation of the tax assessment notices; 

- non-applicability of the jointly liability provided by art. 14 of Legislative Decree no. 472/97 to this 

matter; 

- absence of tax fraudulent intention of the transaction; and 

- groundless challenge because the gambling activity was managed abroad. 

Following the hearing held on February 12, 2020, the appeal relating to the tax assessment notice 

issued by the ADM for the fiscal year 2013 has been rejected by the competent Tax Court with the decision 

filed on September 28, 2020. In this respect, on March 26, 2021 GoldBet appealed such decision before the 

competent Tax Court of second instance of Lazio (Corte di Giustizia di secondo grado per il Lazio) and the 

appeal has been rejected with the judgement filed on January 11, 2023. The deadline for appealing this 

judgment in front of the Supreme Court is still pending. 

Following the above-mentioned judgment of the Tax Court on June 7, 2022, a notice of payment 

was served to the Company, requesting the payment of a total amount of €15,102,408.50. GoldBet appealed 
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the notice of payment before the relevant Tax Court, objecting the non-applicability of the joint liability 

provided by article 14 of Legislative Decree no. 472/97 to this matter; the appeal has been rejected by the 

Tax Court with its judgement filed on December 12, 2022; the deadline for appealing this judgment is still 

pending. 

With respect to the tax assessment notice issued by the ADM for fiscal year 2014, the appeal has 

been rejected by the competent Tax Court with the decision issued on April 27, 2022; such judgment has 

been appealed in front of the Tax Court of second instance, where it is still pending. 

Following the above-mentioned judgment of the Tax Court on October 14, 2022, a notice of 

payment was served to the Company, requesting the payment of a total amount of € 16,470,771.92. GoldBet 

appealed the notice of payment before the relevant Tax Court, objecting the non-applicability of the joint 

liability provided by article 14 of Legislative Decree no. 472/97 to this matter; the proceeding is still 

pending. 

Also, GoldBet Sportwetten GmbH has appealed the tax assessment notices for the years 2013 and 

2014 before the Tax Court of Rome, which (i) with its decision of February 18, 2020 has rejected the appeal 

proposed against the assessment for year 2013 and (ii) with its decision on February 26, 2021 has rejected 

the appeal proposed against the assessment for year 2014; both negative judgments have been appealed 

before the competent Tax Court of second instance, within the statutory term provided by law; the Tax 

Court of second instance issued a negative outcome with regard to the 2013 financial year proceeding and 

the relative judgment has been already appealed in front of the Supreme Court. The proceeding related to 

2014 financial year is still pending before the Lazio Tax Court of second instance. 

Pursuant to the aforementioned notice of payments, on 2 February 2023, the Italian tax authority 

carried out a third-party garnishment against three different banks, at which the Company has its current 

accounts, for an amount of €32,176,978.36 against each of them. 

On February 3, 2023, the Company filed an application for the definition of the tax debts entrusted 

to the collection agents, pursuant to paragraphs 231 - 252 of Law 197/2022 (i.e “definizione dei ruoli affidati 

all’agente della riscossione”); this procedure allows to settle the outstanding charges by paying only the 

taxes due, and not any penalties or interests.  

On February 21, 2023, the Italian Tax Authority notified the banks that the garnishment had been 

suspended in accordance with paragraph 240 of Law No. 197/2022, which provides that, as a result of the 

above-mentioned application to settle the tax debts, all the enforcement procedures, including garnishment 

procedures, are suspended. However, €44 million is still garnished in two bank accounts and the Group is 

waiting for the banks to release such amount.  

Notwithstanding, no cost has been recorded for these tax disputes since the Group is covered by 

specific indemnity obligations assumed by Logispin Austria GmbH (as seller of the equity investment in 

Goldbet S.p.A. (pursuant to a certain deed dated July 24, 2018)) towards GoldBet S.p.A. (now GBO Italy 

S.p.A.) and its shareholder, in relation to any tax dispute relating to the years prior to the sale, the Company 

recorded in the Consolidated Financial Statements €32.1 million as other liabilities and €16 million as 

provision for risks and charges, as a result of such tax claims linked to the betting duties (“Imposta Unica”), 

the Company. However, these liabilities are fully offset by the cash received from Logispin Austria GmbH 

(equal to €15.6 million) and a receivable (equal to €32.5 million) due from the Logispin Austria GmbH. As 

result, the cash considered restricted is equal to €28.4 million (i.e. €44 million garnished less €15.6 million 

received from Logispin Austria GmbH). However, the Company can use as guarantee for the amounts 

garnished by the Italian Tax Authority the financial liability equal to €29.2 million related to the deferred 

consideration for the GolBet S.p.A. acquisition.  
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In light of the foregoing, the consolidated net financial indebtedness is not affected by the above 

mentioned garnishment. 

The Company also is planning to file the request to settle the pending tax disputes, pursuant to 

paragraph 186 et seq. of the aforementioned Law No. 197/2022, as soon as the Customs and Monopolies 

Agency makes the procedure effective.  

As a result of these procedures (i.e. definition of tax debts pursuant to paragraphs 231 - 252 of Law 

197/2022 and settlement of pending tax proceeding pursuant to paragraph 186 et seq. of Law 197/2022), 

the amount actually owed for the above-mentioned assessments should be equal to the amount of tax only, 

without penalties and interest. Accordingly, seeing no reason why the aforementioned procedures should 

be rejected, the Group considers that the liability related to taxes is to be considered certain. Nevertheless, 

since the procedure has not been accepted yet, the liabilities is considered probable. 

Acquired Entities Tax Proceedings 

PREU Tax litigation 

LVR was served with several tax assessments issued by the ADM between fiscal years 2013 and 

2014 relating to PREU for a total amount of approximately €1.4 million. LVR appealed the mentioned tax 

assessments before the competent Tax Court. Currently, some of these appeals are still pending before the 

Supreme Court. To date, the Supreme Court has already decided some of the judgements in favor of the 

Italian Tax Authority and LVR paid the amounts definitively assessed for an amount equal to approximately 

€570,000. In this regard, as of December 31, 2021, LVR recorded a specific risk provision with respect to 

this issue of approximately €830,000. Considering that the adverse outcome of such tax litigation has been 

classified as probable, as of December 31, 2022, the Group has recorded a special provision of 

approximately €831,000. 

Registration Tax 

Between fiscal years 2010 and 2014, LVR was served with eight tax assessments challenging the 

application of registration tax paid upon certain contributions of going concerns into new companies 

followed by the sale of one hundred percent (100%) of the shares held in those companies (initially subject 

to registration tax of €200) and claiming registration tax at three percent (3%) of the going concern value. 

The total amount claimed by such tax assessments was approximately €1,332,000 (plus interest and 

penalties) which was appealed by LVR. The Supreme Court decided in favour of LVR. 

Since, pending the judgement, the Company had paid the sum of €1,556,725.15, following the 

positive conclusion of the proceedings, a refund application was submitted to the Italian Tax Authority. 

This refund claim is currently awaiting to be processed by the Italian Tax Authority. 

Snoopy Tax litigation 

During fiscal year 2008, LVR purchased a business unit of Snoopy S.r.l. (“Snoopy”). After that, 

during fiscal year 2014, LVR received a notice of payment related to IRES and IRAP for approximately 

€6,900,000. However, LVR, which was secondarily liable for the tax liabilities of Snoopy, was considered 

by the Italian tax authorities only liable for a portion of such amount equal to approximately €3,888,000. 

The proceeding is still pending before the Supreme Court. So far, the first and second judgements were 

decided in favor of LVR. Moreover, Since Snoopy was notified with a tax assessment for registration tax 

purposes, LVR, as secondary liability, was served with a notice of payment in June 2014, for a total amount 

of approximately €214,000 The notice of payment has been challenged by LVR before the competent Tax 

Courts. In order to avoid additional burdens in case of execution, LVR paid the entire amount claimed. The 
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first and second judgements were decided in favour of the Italian Tax Authority, and the judgement is 

currently pending before the Supreme Court. 

ADM Administrative Proceedings 

On July 4, 2022, the ADM delivered six notices to Gamenet and LVR concerning the 

commencement of certain administrative proceedings aimed at assessing the potential violation of certain 

service level obligations set forth in the ADI Concessions, which allegedly occurred between 2013 and 

2014. According to the ADM notices, the potential penalties would amount to approximately €5 million in 

aggregate. On September 30, 2022, in response to those notices, the Group filed its defense briefs with 

ADM. In connection with such proceedings, the ADM (i) on March 16, 2023, notified Gamenet about two 

penalties related to the year 2013, for a total amount of €282,980.00 and (ii) on March 17, 2023, notified 

LVR of a penalty related to the year 2013, for a total amount of €271,803.40. Considering that the risk of 

an adverse outcome of such litigations has been classified as probable, for the year ended December 31, 

2022 the Group has made two special provisions on its balance sheet equal to €6,714,000 in aggregate. 

However, besides the aforementioned two claims, for which the Group has made special provisions 

on its balance sheet, the Group believes that the other claims mentioned in “Business – Legal Proceedings” 

are groundless and, therefore, has not made any special provision on its balance sheet with respect to such 

claims. The table below is a summary of the legal proceedings described above. 

Legal 

Proceeding 
Nature Object Claim (petitum) 

Special 

Provision on 

the Issuer’s 

balance sheet 

Estimated 

risk of 

losing the 

case 

Morosini 

Civil 

Litigation 

Compensati

on of 

damages 

(i) Alleged breaches of certain 

agreements; and (ii) abrupt 

interruption of certain 

negotiations for the assignment 

of the relevant agreements 

Compensation of damages 

in the amount of €10.1 

million 

No Low 

Litteri 

Threatened 

Litigation 

Losses’ 

Restoration 

Early termination or withdrawal 

from certain agreements 

Restoration with respect 

to losses for an amount 

equal to (i) €15.8 million; 

and (ii) €1.6 million  

No Low 

Games 

Services 

Litigation 

Contractual 

Default 

Gamenet’s alleged default to 

pay the entire amount of the 

2009 Agreement  

Payment of the 

outstanding amount due 
No 

None – the 

Court’s 

decision 

became 

final 

Payment of the fee under 

the Citec Framework 

Agreement equal to  

approximately €36.8 

million  

No Low 

Italian 

Stability Law 

2015 

Administrat

ive and 

Civil 

Proceeding 

Constitutional legitimacy of the 

Stability Fee  

Declaration of the 

unconstitutionality of the 

Stability Fee  

No Low 
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Legal 

Proceeding 
Nature Object Claim (petitum) 

Special 

Provision on 

the Issuer’s 

balance sheet 

Estimated 

risk of 

losing the 

case 

Challenged the concessionaires’ 

requests for contribution and 

renegotiation 

(i) The supplement 

contribution requested by 

the concessionaries to the 

gaming operators pursuant 

to the Italian Stability 

Law of 2015 shall not be 

paid by the gaming 

operators; (ii) the 

unlawfulness and 

unfairness of the conducts 

carried out by the 

concessionaires; and (iii) 

ascertainment of the 

concessionaires’ 

obligation to renegotiate 

in good faith the 

agreements currently in 

place and (iv) a €10,000 

penalty for the 

contravention by each 

defendant of the court’s 

decision on (ii) and (iii) 

above 

No Low 

ADM 

Proceeding 

Potential violation of certain 

service level obligations 

Payment of approximately 

€5,000,000 
€6,714,000 Probable 

GoldBet Tax 

Proceeding 

Tax 

Proceeding 

 

Omitted payment of betting 

duties for the fiscal year 2013 

Amounts challenged: (i) 

Betting duties equal to 

€8,882,000; (ii) penalties 

interests equal to (a) 

€10,658,000 and (b) 

€1,772,000 

No 

The 

Company 

is planning 

to file the 

request to 

settle the 

pending tax 

disputes by 

only paying 

the taxes 

due, and 

not any 

penalties or 

interests 

Omitted payment of betting 

duties for the fiscal year 2014 

Amounts challenged: (i) 

Betting duties equal to 

€9,884,000; (ii) penalties 

interests equal to (a) 

€11,861,000 and (b) 

€1,577,000 

PREU Tax 

Litigation 
Tax Assessment 

Payment of approximately 

€830,000 
€831,000 Probable 

Registration 

Tax 

Challenge of the application of 

registration tax 

Refund application of 

€1,556,725.15 
No Low 

Snoopy Tax 

Litigation 

Notice of payment related to 

IRES and IRAP 

Payment of an amount of 

approximately €3,888,000 
No Low 
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Legal 

Proceeding 
Nature Object Claim (petitum) 

Special 

Provision on 

the Issuer’s 

balance sheet 

Estimated 

risk of 

losing the 

case 

Notice of payment related to 

registration tax 

Payment of a total amount 

of approximately 

€214,000 

No Probable 

Morosini 

Criminal 

Proceeding 

Criminal 

Proceeding 

Abusive exercise of rights 

through violence against goods 

(esercizio arbitrario delle 

proprie ragioni con violenza 

sulle cose) and embezzlement 

(appropriazione indebita) 

Aiding and abetting in 

fraudulent bankruptcy 
No Low 

 

UIF AML Audit and Administrative Proceedings on AML reporting obligations and Financial 

Soundness Notice from the ADM 

As of the Prospectus Date, the Group did not receive any notice identifying deficiencies in its AML 

policy and measures. As detailed below, a few minor deficiencies were identified with respect to AML 

procedures of LVR and Scommesse. Such deficiencies regarded measures that LVR and Scomesse had in 

place before being acquired by the Group. Following the acquisition, the Group replaced such measures 

with its own polices and measures. 

Inspection / 

proceeding 

Summary Score assigned by the relevant 

authority / remediation area 

identified 

Remedies implemented by the Group 

UIF AML 

Audit 

On February 22, 2019 

(before the acquisition 

of LVR and 

Scommesse by the 

Group), UIF notified 

LVR and Scommesse 

that, pursuant to an 

audit conducted 

starting from 

May 2018 until 

January 2019 (the 

“UIF Audit”), the UIF 

identified some 

remediation area 

regarding AML 

compliance system of 

LVR and Scommesse. 

The UIF identified some 

remediation area within the AML 

compliance system of the 

Scommesse and LVR. 

In particular, the UIF identified 

some deficiencies in the 

effectiveness of some AML 

safeguards to identify suspicious 

transactions.  

To address such deficiencies, the 

UIF encouraged LVR and 

Scommesse to implement certain 

remedial measures. LVR and 

Scommesse implemented their 

remediation measures. However, 

such measures have been replaced 

by the Group’s current AML 

measures, since, after the 

acquisition, the Group extended the 

application of its AML & CFT 

procedure. The Group’s procedures 

are fully compliant and remedy the 

deficiencies identified by the UIF. 

LVR and Scommesse set out a plan aimed 

at implementing dedicated measures 

starting from March 2019 to rectify the 

deficiencies identified in the UIF Audit. 

The Group’s replaced the previous policies 

and measures with its own AML policies 

and measures.  

In addition, LVR and Scommesse 

conducted internal audits to test the correct 

implementation of all the remediation 

measures outlined in the plain and 

identified in the UIF Audit. Such audits 

have been carried out by the internal audit 

functions of LVR and Scommesse until 

January 2020. In July 2020, the audits 

reached a positive outcome.  

The Group believes that its AML policies 

and measures are appropriate. As of the 

Prospectus Date, there are no further 

proceedings pending.  

UIF 

Administrativ

In connection with 

the UIF Audit, on 

The UIF focused its concerns on 

certain unreported transactions 

On March 7, 2019, Scommesse submitted 

its defense briefs to the competent Treasury 



 

167 

 

Inspection / 

proceeding 

Summary Score assigned by the relevant 

authority / remediation area 

identified 

Remedies implemented by the Group 

e Proceedings 

on AML 

reporting 

obligations 

February 6, 2019 

(before the acquisition 

of LVR and 

Scommesse by the 

Group), the UIF 

notified Scommesse 

the commencement of 

two administrative 

proceedings for 

alleged failure to 

report winnings 

resulted from 

“suspicious 

transactions” in two 

POS located in the 

Province of Bari 

(BA), both operated 

under betting 

concessions held by 

Scommesse. 

carried out by three customers in 

the two mentioned POS in 2016 and 

2017. The aggregate amount of the 

“suspicious transactions” amounted 

to approximately €650,000. In 

particular, the UIF pointed out that 

such winnings should have been 

reported to the UIF as “suspicious 

transactions” in light of certain 

“objective” and “subjective” 

indicators that were detected. 

According to the UIF, both the 

retailer of the POS and Scommesse 

failed to report the mentioned 

winnings as suspicious transactions 

to the competent office of the UIF. 

If the alleged failure to report was 

deemed to breach the applicable 

AML reporting obligations, this 

could have resulted in monetary 

fines on Scommesse ranging, in 

aggregate, from €60,000 to 

€600,000 as a result of the 

proceedings.  

Department before the Italian Ministry of 

Economics and Finance, contesting the 

findings of the UIF and requesting the 

annulment of the alleged violations. 

Following notification to Scommesse by the 

Treasury Department before the Italian 

Ministry of Economics and Finance of the 

penalties to be paid, Scommesse—without 

acknowledging the legitimacy of the 

sanction applied—filed a request for the 

payment of an amount less than one third of 

aggregated amount of the penalties. The 

Treasury Department before the Italian 

Ministry of Economics and Finance 

accepted the request. On February 24, 2021 

Scommesse paid a total amount of €64,535. 

The Group believes that its AML policies 

and measures are appropriate. As of the 

Prospectus Date, there are no further 

proceedings pending.  

Financial 

Soundness 

Notice from 

the ADM 

On December 12, 

2019, the Group 

received a letter from 

the ADM notifying it 

of failure of certain 

financial soundness 

indexes. 

The letter from the ADM noted that 

the Group had failed to comply 

with two out of the six financial 

soundness indexes required by the 

ADM. See “Regulation—

Regulation of Gaming and Betting 

Activities—Main Requirements and 

Obligations for Awarding and 

Maintaining Gaming and Betting 

Concessions—Main Requirements.” 

In light of the applicable regulation as 

interpreted by the ADM and in accordance 

with the gaming concession, the Group has 

concluded that the deviation of only certain 

of the indexes used to evaluate the financial 

soundness of the gaming concessionaire, 

other than the specific debt ratio index, 

does not result in the absence of the 

financial soundness required by the 

applicable law and regulation to the gaming 

concessionaire. As a result, the Group 

believes there is no material risk that its 

deviation of the relevant two indexes could 

result in the revocation of the Group’s 

concession. 
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REGULATION 

The following provides a summary description of the main regulations that govern the activities 

carried out by the Group in Italy. Although the following summary description contains the principal 

information concerning such regulations that are considered material by the Group, it is not an exhaustive 

account of all applicable laws and regulations. References to treaties, laws, regulations and other 

administrative and regulatory documents are entirely qualified by the full text of such treaties, laws, 

regulations and other administrative and regulatory documents themselves 

Regulation of Gaming and Betting Activities 

The Italian legal framework regulating the gaming market is complex and is aimed at striking a 

balance between compliance with principles and general guidelines established at an EU level (in particular 

the principles of freedom of establishment (Article 49 TFEU) and freedom to provide services (Article 56 

TFEU)), the protection of the Italian treasury’s financial interest and the maintenance of public order. 

The Competent Authority in the Area of Public Gaming and Betting 

The Italian state has a monopoly on the right to organize and run gaming, betting and other sports, 

for which there is any sort of prize and for which a payment of a sum of money is required to participate. 

The Italian Ministry of Economy and Finance (the “MEF”) manages these activities either directly or 

through third-party regulators. 

The management of gaming, betting and sports pools, including the management of the applicable 

taxes (other than direct taxes and VAT), has been originally carried out by the ADM, an agency established 

by the MEF. The ADM regulates, among others, (i) the specific games and bets which may be offered in 

the Italian gaming market and, where not already prescribed under applicable law, (ii) the minimum and 

maximum bets that may be accepted by operators, (iii) the payout ratio of winnings, (iv) the compensation 

of concessionaires and (v) the number and location of the POS. 

Conditions to Carry Out a Gaming and Betting Activity 

Anyone intending to carry out a gaming and betting activity is required by Italian law to obtain the 

following: 

(a) a concession awarded by the ADM in compliance with European Union and Italian national 

public procurement rules; and 

(b) a police license to run the betting, gaming machines and bingo activities for each single 

POS, which is awarded in accordance with TULPS which may be granted only (i) to 

concessionaires, (ii) to those authorized by the Government ministries or authorities that 

are entitled by law to organize and manage betting, and/or (iii) to persons or entities 

appointed by the concessionaire or other authorized persons pursuant to the concession or 

authorization. 

(c) Additional permits (such as authorizations and clearance (nulla osta)) may be required 

according to specific legal provisions and the ADM regulations. 

The concessions are awarded by the ADM by public tender, through which the concessionaires are 

selected. The concessionaires and the ADM enter into a concession agreement, the terms of which are set 

by the ADM and cannot be negotiated. The concession agreement regulates, among other things, the 

permitted activities under the concession, the concessionaire’s obligations toward the ADM, the duration 

of the concession and the concession fee, the conditions for assignment of the concession to third parties, 
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the testing of the technical equipment necessary to carry out the gaming activity that is covered by the 

concession, the form and the amount of guarantees to be awarded by the concessionaire in favor of the 

ADM, the conditions for revocation or early termination of the concession by the ADM and the penalties 

for failure of the concessionaire to comply with its obligations under the concession agreement. 

The police license awarded in respect of each POS is personal and subject to revocation or 

suspension in case of violations committed by the authorized person. Persons who have a criminal record 

or who are unable to demonstrate that they meet the moral and professional requirements cannot obtain a 

police license. Additionally, police licenses can be revoked if the authorized person subsequently fails to 

satisfy the application criteria. Police licenses may impose special conditions, based on location, to protect 

the public interest. Once the police license has been awarded, the licensee must ensure at all times that 

police have unrestricted access to the premises on which the activity subject to the authorization is 

exercised. 

Carrying out gaming activities without fulfilling the relevant licensing requirements is a criminal 

offense. However, a concessionaire may assign the activity of collecting and accepting horse and sports 

bets to third parties, in compliance with the TULPS and the concessions. For example, the Group relies on 

this assignment system in relation to the operation of the Group’s horse and sport POS. 

Main Requirements and Obligations for Awarding and Maintaining Gaming and Betting Concessions 

Gaming and betting concessionaires and retailers in charge of the POS shall be enrolled by the 

ADM itself in the gaming and betting register of the ADM (Registro Unico degli Operatori di Gioco 

Pubblico, “RIES”), which, pursuant to Law Decree No. 124/2019 (converted into Law No. 157/2019—the 

“Tax Decree”), was originally expected to be fully implemented in 2020. As a result of the COVID-19 

pandemic, the Cura Italia Decree provided a six-month extension for the implementation of the register. 

Certain ADM Decrees have subsequently extended such implementation date until July 31, 2021. Due to 

the persistency of the pandemic state of emergency, the new RIES has not been fully implemented yet. 

Main Requirements 

Gaming and betting concessionaires are required to satisfy certain technical and legal requirements, 

including: 

(a) be a limited liability company or a joint stock company (società di capitali), and have a 

registered office in Italy or in a country of the EEA; 

(b) meet the technical and infrastructural requirements set forth by the tender rules for the 

award of the concession; 

(c) deliver to the ADM the following guarantees: (a) a bid bond to be provided in connection 

with the tender offer for the award of the gaming and betting concessions (such bonds have 

limited duration and, where a concession award is not made, they are released or, where a 

concession is awarded, they are replaced by the performance bond); and (b) a performance 

bond, to be issued when the concession agreement is entered into with the ADM and to be 

valid for the entire duration of the concession, to guarantee the performance of the 

obligations provided under the gaming and betting concessions (including the proper and 

timely payment of the applicable taxes); 

(d) meet the financial soundness requirements set forth by the MEF Decree No. 

2011/1845/Strategie/UD (the “MEF 2011 Decree”). Pursuant to the MEF 2011 Decree, 

the financial soundness of the concessionaires is evaluated pursuant to the following 

financial indexes: 
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(i) assets elasticity index (indice di elasticità dell’attivo); 

(ii) liabilities elasticity index (indice di elasticità del passivo); 

(iii) fixed assets coverage index (indice di copertura delle immobilizzazioni); 

(iv) financial autonomy index (indice di autonomia finanziaria); 

(v) indebtedness rate (rapporto di indebitamento); and fadequate parent assets (idonea 

patrimonializzazione del soggetto controllante); 

(e) include specific provisions in the concessionaire’s by-laws aimed at preventing conflicts 

of interest of their directors. The chairman, the directors and the attorneys-in-fact of the 

concessionaire shall meet certain special requirements of trust, honorableness and 

professionalism set forth by the MEF 2011 Decree; 

(f) not having submitted, directly or indirectly, other concession requests; and 

(g) infrastructure for the gaming and betting activities (also including technological, hardware 

and software infrastructure) shall be located within the Italian territory or in the territory of 

a country of the EEA. 

Main Obligations 

Gaming and betting concessionaires are also required to satisfy certain obligations, which include: 

(a) deliver to the ADM the concessionaire’s annual financial statements and quarterly 

management accounts (both of the concessionaire and its subsidiaries) within 15 days from 

the relevant approval; 

(b) dividends may be distributed only if the concessionaire fulfilled its investment obligations 

under the relevant concession agreement (in particular with respect to the investments 

required to maintain the required service levels); 

(c) duty to obtain the prior authorization by the ADM for any transaction entailing: (a) changes 

in the concessionaire (such as mergers, demergers, transfer of business, change of 

registered office or corporate purpose, voluntary liquidation or winding up of the 

concessionaire); or (b) any disposal of interests in subsidiaries which may result in a 

reduction of the financial soundness indexes. In such an event, the concessionaire shall 

procure, through contributions or capital increases, that the financial soundness indexes are 

met again within six months from the approval of the financial statements; 

(d) deliver to the ADM, upon request: (i) all information for the evaluation of the organization, 

management, assistance and control over the physical distribution network; and (ii) all 

information and documents related to the ADM’s supervisory activity; and grant the ADM 

access to the concessionaire’s premises for the purpose of carrying out investigations, as 

well as providing support to the ADM during investigations; 

(e) transmission to the ADM of the information, data and accounts of the gaming activities, as 

specified by the relevant ADM regulatory acts; 

(f) yearly transmission to the ADM of information and economic, financial, technical and 

management data, pursuant to the MEF 2011 Decree; and (vii) maintain certain service 

level obligations provided for under the terms of the concessions. 
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Gaming and betting concessionaires are required to satisfy the above requirements throughout the 

entire term of the concession and are also required to submit self-declarations attesting compliance with 

such requirements on an annual basis.  In the event of non-compliance with the above-mentioned 

obligations, the ADM also has the ability to impose certain penalties. 

Moreover, the company controlling gaming and betting concessionaries under Article 2359 of the 

Italian Civil Code shall also meet certain requirements. In light of the above and pursuant to the applicable 

law, as implemented by the MEF 2011 Decree, the said controlling entity shall continue to meet the 

following requirements: 

• to have, on the basis of its latest financial statements, net assets amounting to at least 1.5% of the 

value of each percentage point of its shareholding in the concessionaire’s capital (e.g., value of the 

concessionaire €1 billion, controlling entity owning 100% of the share of the concessionaire, the 

requirement is met if the controller’s net assets amount to at least €15 million); 

• to be incorporated in a country which is not included in the list of the territories with a preferential 

fiscal system identified in Articles 110 and 167 of Presidential Decree 160/2019 (i.e., a country with 

a taxation regime that is no more than 50% more favorable for the tax-payer than the Italian taxation 

regime); 

• to ensure that the controlled concessionaire keeps its registered office (also for fiscal purposes) and 

its know-how in Italy; and 

• to ensure that its directors and statutory auditors meet the eligibility requirements set forth by the 

applicable legislation concerning integrity, professionalism and independence. See “—Personal 

requirements.” 

In general terms, a gaming and betting concession may be revoked, among others, in the following 

circumstances: 

• if, following the execution of the concession agreement, the concessionaire fails to meet one or more 

of the essential requirements under the rules of the tender or applicable law; 

• if the concessionaire does not maintain, for three years, its indebtedness rate within the threshold set 

forth under the Intermanagerial Decree of the Ministry of Economy and Finance of June 28, 2011 

implementing Article 1, paragraph 78, letter b), point 4 of Law No. 220 of December 13, 2010 as 

subsequently amended and supplemented (the “MEF 2011 Decree”); or 

• if the concessionaire does not restore its capital soundness ratio within 6 months, should such ratio 

decrease as a result of a disposal of the shareholdings (including any controlling shareholding) held 

by the concessionaire itself. 

Personal Requirements 

The individuals acting as chairman, directors, attorneys-in-fact, general managers, as well as any 

person responsible for any subsidiary or permanent organization in Italy, members of the board of statutory 

auditors and members of the internal supervisory body of gaming and betting concessionaires must meet 

special requirements of trust, honorableness and professionalism, as listed in the MEF 2011 Decree, which 

include: 

(a) not having been and not being involved in any bankruptcy proceedings (fallimento, 

liquidazione coatta, concordato preventivo); 
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(b) not having committed breaches with respect to tax payment obligations (in Italy and in 

their respective residence country), and not having provided false declarations concerning 

the requirements for participating in public tenders, welfare and social security obligations; 

(c) the absence of interdictions from entering into agreements with public administrations, 

including pursuant to Legislative Decree no. 231/2001; 

(d) the absence of serious breaches of contract vis-à-vis Italian public authorities and the 

absence of infringements of social security and health and safety regulations; 

(e) the absence of any violation of Law No. 55/1990 prohibiting fiduciary registrations (divieto 

di intestazione fiduciaria); 

(f) the absence of criminal convictions (even with no final judgement, or simple indictment in 

certain cases) with respect to certain crimes (including bribery and corruption, money 

laundering and major tax-related crimes) and, in any event, the absence of any conviction 

for malicious offences (delitti non colposi) entailing imprisonment for more than two years; 

(g) the duty to meet the anti-mafia honorableness requirements on the absence of specific 

criminal records provided by the applicable regulation; 

(h) not being disqualified from managerial offices of legal entities or from public offices; and 

(i) having specific experience in management of business for at least two years. 

As described above, the said personal requirements also apply to the board members of the 

company controlling gaming and betting concessionaries under Article 2359 of the Italian Civil Code.  

Additionally, Article 30 of the Tax Decree provides that when stakes in gaming and betting concessionaries 

are held by investment funds or similar investment entities, the requirement not to have criminal records 

(including indictments) with respect to certain specific crimes (including bribery and corruption, money 

laundering and major tax-related crimes) has been extended to the legal representative of the company 

managing the investment funds (società di gestione del fondo). 

Finally, the ADM could seek to exercise its discretionary powers to limit or even revoke 

concessions if a gaming concessionaire fails to maintain a relationship of trust with the ADM. 

Main Restrictions Concerning the Gaming and Betting Activity 

The Incentives Decree 

Article 2.2 of Law Decree No. 40 of March 25, 2010 (the “Incentives Decree”), converted into 

Law No. 73 of May 22, 2010, prohibits any business relationship between the holders of concessions, which 

generate income for the Italian treasury, and third parties, unless such business relationships are expressly 

allowed by the tender documentation for the award of the relevant concessions.  Any consideration received 

by the concessionaires from third parties in violation of the aforementioned prohibition is to be paid to the 

authority that awarded the concession. According to an opinion issued by the Council of State, this 

prohibition also applies to gaming concessions. 

Law Decree No. 16 of March 2012, converted into Law No. 44 of April 26, 2012, subsequently 

clarified that Article 2.2 should be interpreted to only apply to concessions awarded on the basis of tender 

procedures launched after the Incentive Decree came into force. The Incentives Decree entitles the ADM 

to integrate the existing gaming concessions in order to introduce administrative fines for breaches of the 
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prohibition established under the Incentive Decree. Such fines must comply with the principles of 

reasonableness and proportionality. 

Furthermore, Article 2.2-bis, confirms that the activities of remote gaming collection can only be 

carried out by concessionaires in compliance with the provisions of the relevant concessions awarded by 

the ADM. 

The Balduzzi Decree 

In order to reduce the impact of diseases related to gaming activities and to guarantee a legal and 

transparent gaming sector, Law Decree No. 158 of September 13, 2012 converted into Law No. 189 of 

November 8, 2012 (the “Balduzzi Decree”) prescribes that premises where the games and bets are carried 

out must be located at a certain distance from sensitive buildings and places (e.g., schools), introduces 

sanctions for every kind of advertisement that incite gaming and/or betting, and requires the gaming 

operator to publish the percentage regarding the winning probability of each game, or, if not available, the 

historical percentage for similar games and the warning about gaming addiction. 

Further provisions aimed at ensuring transparency and players’ safety in the gaming market have 

been introduced by the Italian Stability Law of 2016 which, among other things, prohibits unfair or 

deceptive advertising and prevents gaming operators from advertising their products on the radio and/or 

TV within certain protected time slots. 

Advertisement Restrictions 

On July 12, 2018, the Council of Ministers adopted Decreto Dignità (the “Dignity Decree”), which 

entered into force on July 14, 2018 and was subsequently converted into Law No. 96 of August 9, 2018.  

Among other things, the Dignity Decree prohibits any form of direct or indirect advertising of games and 

betting (including advertising through sporting, cultural or artistic events, television or radio broadcasts, 

daily and periodic press, billboards, internet and publications in general).  From January 1, 2019, such 

prohibition was extended to sponsorship of events, activities, programs, products or services and any other 

form of communication of promotional content.  Violations of the advertising prohibition may result in 

fines of up to 20% of the value of the sponsorship or of the advertising (in any case not lower than €50,000). 

The Italian Regulatory Authority for Communications (“AGCOM”) issued a resolution 

implementing the advertising ban prohibition contained in the Dignity Decree, detailing specific 

advertisement activities that are prohibited and listing the following activities (among others) as being 

excluded from the advertising ban: 

(a) descriptive communications which have the mere purpose of identifying the legal gaming 

offer; 

(b) free algorithm-based indexing services (e.g., Apple Store, Google Play), which allow the 

gaming operator to have a certain ranking in the user’s search results without payment of 

a fee; and  

(c) information issued by the gaming operator at a customer’s request regarding the operation 

and characteristics of the gaming services (i.e., the existence of new gaming products or 

services). 

Regulatory Framework Relating to the ADI Concessions Held by the Group 

The Entertainment Devices (“ADI”) market is composed of two segments: (i) the Amusement with 

Prize (“AWP”) segment; and (ii) the Video Lottery Terminals (“VLT”) segment.  AWPs are the traditional 
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slot machines, also referred to as “clause 6A” machines.  They employ a graphical reel containing pictures 

(such as fruits) and provide games of controlled chance.  AWPs are primarily placed in cafés, tobacco 

shops, gaming and bingo halls.  VLTs, also referred to as “clause 6B” machines, are technologically more 

advanced compared to AWPs and offer innovative graphic characteristics and multiple gaming options.  

VLTs can only be placed in dedicated gaming halls.  One of the innovative characteristics of VLTs is the 

possibility to update their software remotely with new games. 

Legal Framework Governing the AWPs Network 

Law No. 289 of December 27, 2002, as subsequently amended by the Bersani Decree (Law Decree 

No. 223 of July 4, 2006 and converted into Law No. 248/2006), allowed for the introduction of new AWPs, 

by regulating the following: 

Clearance (Nulla Osta) 

In order to operate an AWP in Italy, a manufacturer or importer of the machines must obtain the 

following licenses from the ADM: 

(a) a certification of compliance with technical and electronic systems of identification and 

control of AWPs in accordance with the requirements set forth by the ADM for each type 

of AWP that the manufacturer intends to manufacture or import.  This is to ensure that the 

AWPs can be controlled remotely, regardless of location or barriers between the regulator 

receiving and reviewing the data and the AWP; and 

(b) a clearance (nulla osta) for the machines to be distributed, each of which is to be identified 

by a serial number, upon self-certification of AWPs compliance with the model 

specifications certified by the ADM. 

The manager of machines produced or imported after January 1, 2003 must obtain a further 

clearance (nulla osta) by indicating the serial number of each AWP as well as the details of the relevant 

authorizations of the importer or manufacturer.  A pre-condition for the issuance of such additional 

clearance (nulla osta) is the possession of a valid police license provided by TULPS. 

Only machines equipped with a certification of compliance with the applicable provisions issued 

by the ADM and which are connected to the ADM network are allowed to be operated in Italy.  To comply 

with the ADM requirements, the games played with the AWPs must include an element of chance (i.e., 

random or dependent on chance or luck) as well as a skill element that allows the consumers to choose a 

gaming strategy by selecting their preferred gaming option at the start of or during the game.  Applicable 

law requires that the cost of the game does not exceed €1 and that the minimum duration of any game is 

four seconds.  Monetary winnings must not exceed €100 for a single play.  The machine must calculate the 

winnings in an unpredictable way over a cycle of a maximum of 140,000 games. 

The Italian Stability Law of 2020 provided that, starting from January 1, 2020, the PREU (a gaming 

tax) on AWPs is equal to 23.85% and has increased to 24% starting from January 1, 2021.  In addition, the 

Italian Stability Law of 2020 provided that the minimum payout ratio for AWPs is equal to 65%, which 

may be amended from time to time according to applicable law. 

 PREU Payout 

2015  ....................................................................................................  13.00% 74.00% 

2016  ....................................................................................................  17.50% 70.00% 

2017 (January 1 – April 23)  ................................................................  17.50% 70.00% 

2017 (April 24 – December 31) ...........................................................  19.00% 70.00% 

2018 (January 1 – September 30) ........................................................  19.00% 70.00% 
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2018 (September 1 – December 31) ....................................................  19.25% 70.00% 

2019 (January 1 – January 28) .............................................................  20.60% 68.00% 

2019 (January 29–April 30) .................................................................  21.25% 68.00% 

2019 (May 1 – December 31) ..............................................................  21.60% 68.00% 

2020 .....................................................................................................  23.85% 65.00% 

2021 .....................................................................................................  24.00% 65.00% 

2022 .....................................................................................................  24.00% 65.00% 

2023 (January 1 – to date) ...................................................................  24.00% 65.00% 

In light of the COVID-19 emergency, the Cura Italia Decree introduced, among others, a number 

of measures to support the Italian economy in connection with the COVID-19 emergency and in particular, 

provided for the payment in different monthly installments of the PREU and concession fees originally.  

However, pursuant to its Decree no. 190027 dated May 3, 2022, ADM terminated such exceptional 

measures, in light of the end of the “state of emergency” related to the COVID-19 pandemic, and reinstated 

the previous PREU mechanism and deadlines 

Games with AWPs, like other betting and gaming activities in Italy, may only be played by adults 

over the age of 18 and the shopkeeper or manager of the POS can be subject to administrative sanctions in 

case of a violation of the age restriction. Mandatory advertisements have to be placed on AWPs machines 

and in gaming halls where AWPs are located to warn about the risks of gambling addiction pursuant to the 

Dignity Decree.  Also, starting from January 1, 2020, only AWPs equipped with an electronic system for 

age control (i.e., health insurance card (tessera sanitaria) reader system) can be operated to prevent minors 

from playing.  Article 27, Paragraph 4 of Decree Law No. 4 of January 28, 2019 specified that the above 

electronic system for age control will also apply to AWP-R, following the transition from AWPs to 

AWP-Rs. 

The AWP Network and the AWP Gaming Technology 

Each concessionaire is required to ensure that its AWP network complies with legal requirements 

and must immediately communicate to the ADM and other relevant authorities any potential 

non-compliance. Upon the malfunctioning of an AWP, the concessionaire is under an obligation to 

disconnect the non-compliant machine from the network by giving notice to the ADM and other relevant 

authorities.  The concessionaire must verify that the shopkeeper disconnects non-compliant machines. 

Additionally, the concessionaire is required to fulfill administrative obligations relating to AWPs 

and to calculate the PREU and pay the relevant sums for the machines connected to the network that are 

managed by such concessionaire, as required by the relevant ADM decrees.  To monitor and report data to 

the ADM’s network on the game flows in order to calculate the applicable PREU’s tax base, the AWPs 

managed by each concessionaire are connected to a mobile communications network through a centralized 

computer system.  In case of failure to transmit data on the game flows to the ADM’s network (e.g., due to 

malfunctioning of the AWP, or in case of temporary disconnection from the network), the ADM applies a 

flat rate (equal to €560) to temporary calculate the applicable PREU’s tax base.  Once the relevant data are 

finally transmitted by the concessionaires to the ADM’s network, the latter proceeds with an adjustment of 

the PREU’s tax base, based on such actual data.  Moreover, Law No. 388 of December 23, 2000 provides 

that after 90 days of disconnection of any AWP from the ADM’s network the relevant AWP clearance 

(nulla osta or “NOEs”) is forfeited.  Furthermore, the concessionaire must carry out all other activities and 

functions required for the correct and effective management of the AWPs and must ensure the ordinary and 

extraordinary maintenance of the network, according to the process indicated by the ADM, with the purpose 

of ensuring the maintenance of the technical and market value of such network. 

Between 2016 and 2018, the ADM and the Italian Ministry of Economy and Finance carried out a 

process of progressive reduction of the total number of AWPs on the market.  In this regard, the relevant 
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legislation and the ADM regulatory acts set the total number of active AWPs among all the concessionaires 

on the Italian market to 265,000. As a consequence of such reduction process, the ADM set the total number 

of active AWPs of the Group to 75,089 units, and currently as a result also of the expiration of the validity 

of certain of the clearances (nulla osta) the Group has 63,232 AWPs running as of December 31, 2022. 

In addition, Law No. 208/2015 (the Italian Stability Law of 2016) and the following relevant 

legislation and the ADM regulatory acts provided that the AWPs on the market shall be substituted with 

new machines with remote control similar to VLTs (“AWP-Rs”).  According to the applicable regulation, 

the entire substitution process and the entering into operation of the AWP-Rs cannot occur before the 

enactment of a dedicated ministerial decree setting forth, among other things, the technical rules for the 

production and operation of AWP-Rs (the “AWP-R Ministerial Decree”).  In relation thereto, MEF has 

been empowered to issue the AWP-R Ministerial Decree, which has not been enacted yet.  Pursuant the 

Tax Decree (described above): (i) following nine months from the date the AWP-R Ministerial Decree is 

enacted, no new AWPs can be deployed (since no new clearance (nulla osta) can be released by the 

competent authority); and (ii) within twelve months from the end of such nine-month time period, all the 

AWPs should be fully replaced by AWP-Rs. The Cura Italia Decree provided for a six-month postponement 

of the abovementioned deadlines concerning the deployment and replacement of AWPs with AWP-Rs in 

light of the COVID-19 emergency. Currently, there is no visibility over when the AWP-R Ministerial 

Decree will be enacted as well as over when the replacement process will start.  See “Regulation—

Regulatory Framework Relating to the ADI Concessions Held by the Group—Upcoming Regulatory 

Developments on AWP-Rs and VLTs.” 

Mandatory advertisements have to be placed on AWPs machines and in gaming halls where AWPs 

are located to warn about the risks of gambling addiction pursuant to the Dignity Decree. Moreover, the 

electronic system for age control requirements applicable to VLTs described below will also apply to 

AWP-Rs following the transition from AWPs to AWP-Rs. Non-compliance with the mandatory 

technological improvements regarding the health insurance card reader system, will result in the removal 

of the non-compliant machine and in a monetary fine equal to €10,000 per each machine. 

Legal Framework Governing the VLTs 

Article 12, paragraph 1, letter l, of Law Decree No. 39 of April 28, 2009 (concerning state of 

emergency measures in the Abruzzo region following an earthquake) (the “Abruzzo Decree”) allowed the 

ADM to implement the testing and operation of gaming systems (the VLTs) consisting of, among other 

things: (i) the remote control of the game by means of VLTs in dedicated premises; (ii) remote and random 

winning combinations; and (iii) the restitution of a minimum payout (currently set at 83%), which may be 

amended from time to time according to applicable law, of the collected wagers.  To implement VLTs, the 

ADM was delegated powers to define, among other things, the rules of the games, the procedures, 

requirements and authorizations required for the installation of the VLTs and the taxation rates on collected 

sums. 

Pursuant to Article 21, paragraph 7, of Law Decree No. 78/2009 (converted into Law No. 102 of 

August 3, 2009), the ADM called a public tender for the award of concessions to act as a network system 

operator for AWPs and VLTs.  A total of thirteen concessionaires were awarded the rights to install and 

operate VLTs in Italy in 2013.  Following the merger of some concessionaires, the number of active 

concessions is eleven.  The operation of VLTs is currently governed by the ADI Concession executed in 

2013, which expired on March 19, 2022, and is currently operated under a prorogation regime. 

Since February 2010, the ADM Decree No. 43593 of January 22, 2010 provides the legal 

framework applicable to VLTs.  Pursuant to the decree, VLTs and related gaming systems must be 

connected to a control system and control network which is operated by an authorized network system 

operator.  The games played on the VLTs must be capable of remote monitoring for regulatory and tax 
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purposes.  The ADM decree also sets forth requirements for the testing and commissioning of gaming 

systems, the operating parameters for the games and a timetable for the introduction of VLTs into the Italian 

market. 

The minimum and maximum costs per game are set at €0.50 and €10, respectively.  Payment for 

games may be made by coins, tickets, pre-paid credit cards, and smart-cards.  The decree sets the maximum 

win for VLT games at €5,000 per game; however, this amount is higher in the case of jackpots which are 

set at a maximum win of €100,000 per gaming room and at €500,000 per gaming system.  Pursuant to the 

decree, a minimum payout must be paid to players (currently set at 83%), which may be amended from 

time to time according to applicable law, and up to a maximum of 4% of bets can be paid to players in the 

case of jackpots. 

In addition, the ADM Decree No. 37100/RU of April 4, 2017 updated the VLTs functional 

technical standards; however, such updates are conditional to the introduction of the new certification 

guidelines adopted by the ADM on August 1, 2019. 

Pursuant to the ADM Decree No. 30011 of July 27, 2011, VLTs can only be installed in bingo 

halls, betting agencies during sports events, agencies for totalizer and fixed odds betting on horse races, in 

gaming shops with the primary business activity of marketing public gaming products, public gaming rooms 

specifically established for the conduct of lawful gaming that provide a separate area for games reserved 

for underage players, and establishments dedicated exclusively to VLTs and AWPs.  VLTs can be installed 

in these premises only on the condition that the premises hold the specific gaming license in accordance 

with the Italian regulatory framework. 

The decree provides that the maximum number of VLTs that can be installed and operated on any 

of these premises must be limited by reference to a proportion of the premises’ surface area and/or to the 

total number of AWPs or other betting machines hosted. 

As outlined in the summary chart below, the Italian Stability Law of 2020 provided that, starting 

from January 1, 2020, the PREU on VLTs is equal to 8.5% and has been increased to 8.6% starting from 

January 1, 2021.  In addition, the Italian Stability Law of 2020 provided that the minimum payout ratio for 

VLTs is equal to 83%, which may be amended from time to time according to applicable law. 

 PREU Payout 

2015 .....................................................................................................  5.00% 85.00% 

2016 .....................................................................................................  5.50% 85.00% 

2017 (January 1 – April 23) .................................................................  5.50% 85.00% 

2017 (April 24 – December 31) ...........................................................  6.00% 85.00% 

2018 (January 1 – September 30) ........................................................  6.00% 85.00% 

2018 (September 1 – December 31) ....................................................  6.25% 85.00% 

2019 (January 1 – April 30) .................................................................  7.50% 84.00% 

2019 (May 1 – December 31) ..............................................................  7.90% 84.00% 

2020 .....................................................................................................  8.50% 83.00% 

2021 .....................................................................................................  8.60% 83.00% 

2022 .....................................................................................................  8.60% 83.00% 

2023 (January – to date) ......................................................................  8.60% 83.00% 

In light of the COVID-19 emergency, the Cura Italia Decree introduced, among others, a number 

of measures to support the Italian economy in connection with the COVID-19 emergency and in particular, 

provided for the payment in different monthly installments of PREU and concession fees.  See “—Legal 

Framework Governing the AWPs Network.” 
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In addition, as from January 15, 2020, a new tax levied (Ritenuta Addizionale) at 20% will be 

applied on the quota of winnings exceeding €200 wagered on VLTs. 

Mandatory advertisements have to be placed on VLTs and machines and in gaming halls where 

VLTs are located to warn about the risks of gambling addiction pursuant to the Dignity Decree.  Also, 

starting from January 1, 2020, only VLTs equipped with an electronic system for age control (i.e., health 

insurance card (tessera sanitaria) reader system) can be operated to prevent minors from playing.  

Accordingly, on July 2019 and December 2019, the ADM issued two Decrees concerning the technical 

rules for the production and operation of the VLTs providing, among other things, that VLTs must be 

designed and manufactured with an electronic system for age control to prevent minors from playing.  VLTs 

that are not equipped with the said health insurance card reader system shall be removed from gaming halls 

and a monetary fine equal to €10,000 per gaming machine is applied. 

VLT and AWP Concessions 

Gamenet and LVR hold two of the eleven current concessions awarded for the management of legal 

games of chance using AWPs and VLTs and all the directly or indirectly related activities and functions 

(together the “ADI Concessions” and each an “ADI Concession”), as regulated by TULPS. The 

agreements relating to the ADI Concessions were originally entered into respectively between Gamenet 

and LVR and the ADM on March 20, 2013 and they expired on March 19, 2022, and are currently operated 

under a prorogation regime. As a result of the last prorogation granted by the Italian Stability Law of 2023, 

the current expiration date is December 31, 2024.  

With respect to the activities governed by the ADI Concession, the concessionaire must: (i) comply 

with and fulfil all requirements set out under the rules and regulations governing the individual public 

gaming activities awarded by means of the ADI Concession, the ADM and TULPS provisions and other 

applicable laws and regulations; (ii) comply with all disclosure obligations under applicable gaming laws 

and regulations regarding lawful and safe gambling by consumers; (iii) ensure compliance with prohibitions 

on gambling by minors, taking into account that such compliance obligations also bind third parties carrying 

out, on behalf of the concessionaire, activities covered by the ADI Concession; (iv) fulfil anti-mafia and 

anti-money laundering obligations; (v) comply, for the entire duration of the ADI Concession, with the 

requirements regarding the initial selection procedure, showing that they continue to be satisfied, and 

providing the ADM with the details of parties who hold, directly or indirectly, more than 2% of the 

company’s total capital holdings or assets; (vi) notify the ADM of the number of ADIs that they wish to 

install; (vii) enter into contracts for the installation of the ADIs; (viii) only install the ADIs into authorized 

premises, and ensure their correct function; (ix) comply with the prohibition on installing AWPs and VLTs 

in excess of the maximum amount provided by the ADM for each concessionaire (the ADM evaluates such 

thresholds also in case of transfer to another ADI concessionaire); (x) ensure compliance of the 

telecommunication network with the applicable requirements; (xi) guarantee the investments provided 

under the agreements; (xii) give prior notice to the ADM of any change in the composition of its corporate 

bodies; and (xiii) acknowledge all the ADM’s exclusive rights to industrial ownership and the right to use 

and gain financial benefit from the intellectual works the concessionaire created to carry out the activities 

governed by the ADI Concessions. 

The ADI Concession also sets out a “concentration cap” applicable to each concessionaire aimed 

at preventing the formation of dominant positions.  Pursuant so such provision, each ADI concessionaire 

cannot hold more than (i) 25% of all the AWPs connected to the telematics network; and (ii) 25% of all the 

authorized VLTs. 

The concessionaire’s duties with respect to the main financial obligations provided under the ADI 

Concession include the following: (i) pay to ADM the one off amount due in connection with the assigned 

number of VLT rights as well as the amount due on any newly issued AWP license (Nulla Osta Esercizio); 
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(ii) keep its indebtedness ratio (rapporto di indebitamento), calculated as Net Financial Position over Total 

Shareholders Equity) under the value established by the applicable regulation for the entire duration of the 

ADI Concession; (iii) distribute its profits, including extraordinary distributions, only after having fulfilled 

all the required investment obligations; (iv) maintain the financial soundness requirements set forth in the 

MEF 2011 Decree; (v) pay the amounts owed to the other members of the AWP/VLT value chain with 

whom it has contractual relationship; (vi) collect the amounts wagered and process any PREU payments; 

(vii) ensure the timely and correct payment of winnings to the consumers; (viii) if the obligations provided 

under the agreements are breached, pay the ADM the penalties due; (ix) provide the guarantees to the ADM 

as provided for under the agreements; (x) notify the ADM of any funding and guarantees issued – when 

permitted pursuant to the applicable regulation – in favor of its controlling entity, subsidiaries and/or sister 

companies in a timely manner and, in any case, no later than ten days from when the event occurs; and 

(xi) pay bi-monthly to the ADM the concession fee equal to a percentage of the amounts wagered. 

With respect to the exercise of the activities carried out in accordance with the ADI Concession, 

the concessionaire has the right to receive a payment, calculated on the basis of the amounts collected 

through the ADIs, after taxes and payment of the amounts due to the ADM and third parties with whom the 

concessionaire has contractual relations for the operation of AWPs and VLTs as well as to pay net of 

winnings to customers. 

The concessionaire may only enter into contracts with respect to its concessions with: (i) authorized 

managers (gestori AWP); (ii) tradespersons (esercenti AWP) who are authorized to run arcades; 

(iii) managers (gestori di sala VLT) authorized to run arcades; and (iv) other parties otherwise authorized 

to carry out ancillary activities to those set forth under the terms of the concession.  These contracts must 

contain the minimum contents specified in the agreement. 

In addition, the concessionaire must: (i) notify the ADM of any change to its corporate structure 

exceeding 2% of its capital or corporate assets; (ii) request prior authorization for any transaction that could 

result in any changes in the concessionaires to the parties, including but not limited to mergers or de-mergers 

(not including the sale and share placement on a regulated financial market); (iii) comply with the 

prohibition on the partial or total transfer, direct or indirect, of the ownership of the ADI Concession unless 

otherwise authorized by the ADM in accordance with the agreement; and (iv) guarantee that the entity 

controlling their majority (pursuant to art. 2359 of the Italian Civil Code) holds net assets amounting to no 

less than the threshold provided by applicable regulations. 

The ADM may revoke the ADI Concession for reasons of public interest with a determination 

order, providing reasons.  In addition to the other examples provided in the agreement, the ADM may order 

the revocation of the ADI Concession if the concessionaire: (i) breaches ADI provisions in a serious and 

repeated manner or the applicable law regulating the repression of irregular, unlawful or unlicensed 

gambling; (ii) breaches the obligations or duties, including communication obligations or duties, provided 

under the agreements; (iii) does not pay the amounts due in accordance with the procedures and time limits 

provided in the agreements; (iv) loses one of the essential requirements provided by the selection procedure 

and applicable law; and (v) does not provide the necessary guarantees within the time limits indicated. 

At the end of the ADI Concession, or if it is revoked, the concessionaire must transfer all the assets 

comprising the telecommunication network to the ADM on a gratuitous basis, including all the studies, the 

automated procedures and the documentation used to carry out the obligations provided under the ADI 

Concession.  This transfer will be carried out in joint consultation with the ADM.  Any charges related to 

transfer of the telecommunication network will be borne by the concessionaire. 
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ADI Concessions Fee and Concessionaire Remuneration 

The ADI Concessions require the concessionaire to pay an annual concession fee to the ADM equal 

to 0.3% of the total amount wagered.  The ADI Concessions also require the concessionaire to make a 

security deposit with the ADM of 0.5% of the bet for each AWP and VLT for which a clearance (nulla 

osta) or a serial number is provided by the ADM to guarantee the level of the service and verify the overall 

number of machines installed. The 0.5% deposit is returned to the concessionaires in the subsequent year 

(usually within the first six months of the year), upon fulfillment of certain conditions and in proportion to 

the level of compliance achieved as provided by the ADI Concessions.   

Requirement that Written Formal Contracts with Certain Retail Partners and Managers Are 

Executed and Submitted to the ADM upon Request 

Pursuant to the agreement governing the ADI Concession, concessionaires are required to execute 

formal contracts with each of their third party retail partners, including owners and operators of AWPs and 

VLTs and gaming hall managers. Any such third party (i) has to be included in the list held by the ADM 

pursuant to Decree of the Italian Ministry of Finance no. 31857 dated September 9, 2011, and (ii) has to 

provide copies thereof to the ADM upon request. The ADM required all concessionaires to comply with 

such requirements by September 20, 2013.  A concessionaire’s failure to comply with this requirement 

could result in the ADM imposing the sanctions provided for under applicable law in case of commercial 

relationships maintained with persons not enrolled in the list as well as the administrative penalties 

envisaged in the agreement, up to 11% of the actual compensation owed to the concessionaire for the 

network connection services provided for AWPs and VLTs in the year in which such violations occurred 

or are alleged to have occurred. 

Upcoming Regulatory Developments on AWP-Rs and VLTs 

Italian Stability Law of 2020 and the Tax Decree provided that, in view of the expiration of the 

ADI Concessions currently into force, the ADM shall launch a new public tender procedure for the 

awarding of the following concessions (which will have a nine-year validity): 

(a) 200,000 rights for AWP-Rs (to be installed in the locations mentioned under points (c) and 

(d) below as well as in betting halls and bingo halls), with a minimum bidding price of 

€1,800 per right and a minimum offer for 10,000 rights; 

(b) 50,000 rights for VLTs (to be installed in the locations mentioned under point (d) below as 

well as in betting halls and bingo halls), with a minimum bidding price of €18,000 per right 

and a minimum offer for 2,500 rights; 

(c) 35,000 rights for the operation of gaming activities in cafés and tobacco shops through 

AWP-Rs to be installed therein, with a minimum bidding price of €11,000 and a minimum 

offer for 100 rights; and  

(d) 2,500 rights for the operation of gaming activities in the dedicated gaming halls where 

VLTs can be placed, with a minimum bidding price of €35,000 and a minimum offer for 

100 rights. 

The Tax Decree originally provided that the ADM should have launched the relevant action by 

December 31, 2020. The Cura Italia Decree provided for a six-month postponement of the said deadline, in 

light of the COVID-19 emergency (i.e., to June 30, 2021).  However, such new public tender procedure has 

not been launched yet, nor has the ADM yet enacted any regulatory acts detailing the terms and conditions 

of such procedure. 
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Regulatory Framework Relating to the Betting Concessions Held by the Group (Other than Horse 

Betting) 

General Provisions Concerning Sports Betting Concessions’ Legal Framework 

Currently, Sports Betting Concessions are awarded by the ADM.  Sports Betting Concessions are 

regulated by Ministerial Decree No. 111 of March 1, 2006, which contains the following key provisions: 

Operators Entitled to Collect Bets 

The operators entitled to the collection of bets are the concessionaires selected by the ADM in 

compliance with the applicable national and EU laws and regulations.  The characteristics of the distribution 

networks of the concessionaires are set forth by the ADM regulatory acts.  Bets are either collected at 

designated POS or remotely (i.e., through mobile or fixed telephone channels, the internet or interactive 

television directly managed by the concessionaires).  The ADM can authorize concessionaires to open 

temporary POS to allow for bets to be accepted that are linked to, for example, special events.  Generally, 

any form of intermediation in the collection of bets (i.e., the unauthorized or irregular collection of bets by 

persons other than the concessionaires) is prohibited. 

Permitted Bets and the ADM’s Authorized Betting Events 

The type of bets covered by the concession are bets on sports events (other than horse races) and 

non-sports events, including single bets that are made in reference to the single result of a sole event and 

multiple bets, (martingala) that are made in reference to the results of more than one event.  The 

characteristics of the types of bets, as well as the list of permitted sports and non-sports events on which 

bets can be placed, are established by the ADM.  Based on the official ADM program, the concessionaire 

prepares the program of acceptance of bets which contains the odds associated with each predicted result 

for the events on which bets are allowed.  The concessionaire’s program must be displayed at each POS 

and, with respect to bets which are placed remotely, the concessionaire must make its program available 

through the collection channels (i.e., mobile or fixed telephone channels, internet or interactive television).  

The concessionaire is required to communicate any variation to its program to the public immediately.  

Concessionaires are permitted to offer different odds for bets carried out at a physical POS when compared 

to bets placed remotely.  Fixed odds bets are those for which the sum to be cashed in case of winning is 

previously agreed between the participant and the concessionaire of the bets. 

Miscellaneous Provisions 

The Ministerial Decree No. 111 of March 1, 2006 and other laws and regulations also set forth: 

(a) a minimum bet amount of €2; 

(b) with respect to fixed odds bets on events other than horse racing, a one-off tax withdrawal 

(“imposta unica”) which applies on the net movement (equal to the total value of the bets 

collected net of cancelled and refundable bets) collected from the physical and remote 

distribution networks, net of winnings; the tax rate currently ranges from 18% to 20% for 

physical bets, from 20% to 22% for virtual bets and it is set to 24% for online betting and 

25% for skill games, bingo and casino online; 

(c) the exclusion of the operations connected with the exercise and collection of bets from 

VAT; 

(d) maximum winnings for a single sports bet ticket of not more than €10,000 and, for a 

multiple sports bet ticket, €50,000; 
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(e) provisions for the control of compliance with the applicable provisions, for example by 

means of inspections at the concessionaires’ premises, the POS and on the remote systems 

used by the concessionaires.  In case of violation of Ministerial Decree No. 111 of March 1, 

2006, the ADM can suspend the remote connection between the national totalizer and the 

concessionaire.  In cases of serious violation, the ADM can also terminate the concession; 

(f) provisions for the disbursement of winnings through the national totalizers, usually at the 

POS or, for remote bets, according to the terms of payment indicated by the ADM; 

(g) provisions for the certification of the acceptance of the bet, which takes place exclusively 

by the receipt, certified by the acceptance systems, which is the only proof of participation 

in the bet, according to the data provided by the national totalizer. The acceptance of remote 

bets is registered in accordance with the procedures set forth by the ADM. Remote bets are 

irrevocable; and 

(h) provisions for the maximum term during which requests for reimbursements and winnings 

can be made, which is currently set at 90 days from the date of the result of the last events 

which were the object of the bet. The amounts not requested within this term will be paid 

to the Italian treasury. 

A Decree of the Minister of Economy and Finance introducing a new regulation on fixed odds bets 

on sporting events other than horse racing and on non-sporting events is expected to be published and will 

replace the previous regulation introduced by the Ministerial Decree No. 111 of March 1, 2006. 

According to certain news sources, the main changes may include: (i) “odds errors”, i.e. the 

possibility, for a concessionaire who detects an odds error for one or more outcomes of one or more types 

of fixed odds bets contained in a receipt accepted by the national totalizer, to ask ADM to issue a directorial 

determination for the recognition of the odds error, and therefore recalculate the odds for all the outcomes 

of the relevant type of bet and restate the winnings; (ii) the possibility of “advance payment”, i.e. the right 

of concessionaires to propose an advance payment, even partial, to the participant of a fixed odds bet, before 

the last of the predicted events takes place, equal to a winning amount offered to the participant and accepted 

by him, even for an amount lower than the amount wagered; and (iii) the minimum stake being set at €0.05 

and the minimum amount for each participation receipt being set at €1. 

In addition, Law Decree No. 34 of May 19, 2020 (the “Rilancio Law Decree”), converted into 

Law No. 77 on July 17, 2020, introduced a number of measures for the recovery of the Italian economy 

following the COVID-19 emergency.  The Rilancio Law Decree introduced an additional temporary tax 

withdrawal on sports bets collected from the physical and remote distribution networks applicable on both 

real and virtual events with the goal to raise funds to support the Italian sport sector, which is 0.5% of the 

amounts collected from the sports bets, net of the portion relating to the one-off tax withdrawal (the “0.5 

Tax”).  Starting from May 19, 2020 until December 31, 2021, the Italian governmental authorities applied 

the 0.5 Tax.  In addition, the ADM Decree No. 307276 dated September 8, 2020, as integrated by ADM 

Decree No. 77845 dated March 12, 2021 as well as by ADM Decree No. 5721 dated January 8, 2022 (the 

“ADM 5721/2022 Decree”), detailed (i) the method to calculate the 0.5 Tax; and (ii) the deadlines in 

relation to the quarterly payments of the 0.5 Tax. 

In particular, according to Article 6 of the ADM 5721/2022 Decree, once the yearly thresholds of 

€40 million for year 2020 and €50 million for year 2021 were reached, the concessionaires did not owe any 

additional amounts pursuant to the 0.5 Tax. On January 5, 2023 ADM annulled its own 5721/2022 Decree, 

as well as any payment orders calculated in application of the criteria set out in the ADM 5721/2022 Decree 

previously sent to the concessionaires, and established (i) a new method to calculate the 0.5 Tax and (ii) 

new deadlines in relation to the relative payments on a four month basis, through its Decree No. 10337 (the 
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“ADM 10337/2023 Decree”). In particular, such ADM 10337/2023 Decree removed the limitation set forth 

in Article 6 of the ADM 5721/2022 Decree, also in light of the guidance provided by the Italian Court of 

Auditors (Corte dei Conti) and by the General Accounting Office (Ragioneria Generale dello Stato). On 

the basis of the new criteria set out in the ADM 10337/2023 Decree, ADM shall communicate each 

concessionaire the potential additional amounts due for the 0.5 Tax.  As of the Prospectus Date, the Group 

is not in the position to determine the amounts potentially due by the entire Group in relation to the ADM 

10337/2023 Decree which is not expected to be higher than €9.5 million. 

Starting from July 2020, GBO and Betflag, as well as other concessionaires, claimed before the 

TAR Lazio the annulment of both provision of the Rilancio Law Decree which introduced the 0.5 Tax and 

ADM Decree No. 307276. With respect to GBO, the Administrative Court (“TAR Lazio”) issued on 

December 16, 2020, a precautionary order rejecting the request for suspension of the payments related to 

the 0.5 Tax, pending the analysis on the merit of the case.  No date has yet been set for the hearing to 

proceed with subsequent evaluations. With respect to Betflag, the TAR Lazio has rejected its requests on 

June 10, 2022 and Betflag has decided not to appeal such decision. The Group has, however, paid all the 

amounts due in relation to such 0.5 Tax, as calculated on the basis of the criteria set out in the ADM 

5721/2022 Decree. In March 2023, GBO and Betflag, deeming the above-mentioned ADM 10337/2023 

Decree detrimental to their interests, requested the Tar Lazio to annul the decree and any implementing 

acts, based on various legal grounds. The hearing on the merits is scheduled for June 28, 2023 and the Tar 

Lazio’s decision is expected to be issued by July 2023. 

 

Regulatory Framework Relating to the Horse Betting Concessions 

General Provisions concerning Horse Betting Concessions’ Legal Framework 

Currently, horse racing betting concessions are awarded by the ADM. Horse racing betting 

concessions are primarily regulated by Presidential Decree No. 169/1998, which contains provisions on 

horse racing bets at totalizer and at fixed odds. The key provisions governing horse racing betting 

concessions are: 

Concessions for the Exercise of Horse Race Bets 

The concessions for the exercise of fixed odds and totalizer horse race bets are awarded by public 

tender to persons and companies with appropriate and demonstrated technical, professional and financial 

prerequisites, based, among others, on the following criteria: (i) transparency of the ownership structure 

and efficiency of the management of the collection and acceptance of bets; (ii) strength of the network for 

the collection and acceptance of bets; (iii) rational and balanced distribution on the territory according to 

programmable and controllable parameters; (iv) homogeneity and balance of the remuneration set forth for 

the various categories of concessionaires; (v) guarantee of competition and market freedom by provision 

of parameters aimed at avoiding the abuse of dominant market position; and (vi) provision of a centralized 

real-time control of the bets and of the relevant financial flows.  For the management of the bets, the 

concessionaire must adopt remote tools that comply with the technical specifications determined by the 

MEF.  The right to collect bets directly at horse races is reserved for the owner of the race-track.  The 

transfer of the concession is allowed upon prior consent by the ADM, in cooperation with the Ministry of 

Agricultural Politics, Food and Forests (currently, the Ministry of Agricultural, Food and Forestry Policies).  

The cooperation is required because the ADM has jurisdiction over horse racing betting, while the Ministry 

of Agricultural Politics, Food and Forests has jurisdiction over other horse racing related matters (such as 

horse races, race-courses and the safeguarding of horse breeds, etc.). 
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Revocation of the Concessions 

The ADM, together with the Ministry of Agricultural Politics, Food and Forests, may revoke the 

concession under certain circumstances, including: (i) inability to comply with the requirements necessary 

for the award of the concession; (ii) interruption of the activities for causes other than force majeure; 

(iii) violation of certain legal provisions concerning the stockholders and the communication to the MEF 

of the transfer of shares or quota of the concessionaire and particularly of the prohibition of intermediation 

in the collection of bets; and (iv) violation of the provisions of Presidential Decree No. 169/1998 and of the 

decrees that regulate the type of permitted bets.  The concessionaire who has been subject to a procedure 

of revocation (and managers and partners that exercise the control over the company that holds the 

concession subject to revocation pursuant to Article 2359 of the Italian Civil Code) cannot participate 

directly or indirectly in the tender process for the award of new concessions for three years following the 

date of publication of the relevant act. 

Permitted Horse Race Bets and Official Program of the Races 

Bets can be made at national totalizers or at fixed odds.  Bets at totalizers are those where the overall 

amount, net of the amount of a one-off tax withdrawal, is divided among the winners.  The bets at fixed 

odds are those where the sum to be cashed in case of winning is previously agreed between the customer 

and the manager of the bets.  Such bets cannot be carried out at the counters and agencies within the 

race-courses.  The MEF, in cooperation with the Ministry of Agricultural Politics, Food and Forests, sets 

forth the types of bets permitted, which includes bets that can be placed by telephone or via remote 

connection, the number of the bets that can be placed and the limitations on amounts that can be bet.  The 

official program of the races, prepared by Ministry of Agricultural Politics, Food and Forests is verified 

annually by the ADM. 

Miscellaneous Provisions 

Additional relevant provisions include the following: 

(a) bets can be collected exclusively at race-courses, horse race betting agencies and betting 

offices. Any form of intermediation is prohibited; 

(b) the receipt, certified by the acceptance systems, is the only proof of participation in the bet 

and cannot be replaced by any other form of proof; 

(c) each concessionaire is subject to the payment of a withdrawal contribution (quota di 

prelievo) on pre-tax revenue (introito lordo) derived from totalizer and fixed odds horse 

racing bets to the Ministry of Agricultural Politics, Food and Forests, at the rates currently 

set forth by Ministerial Decree of February 15, 1999.  Such contribution is used to support 

the horse racing industry, including the remuneration of the TV services for reproduction 

of the images of the races in the POS or through other channels (e.g., internet) and which 

are of practical use to the consumers to place their bets; and 

(d) the acceptance of bets is the condition for the application of the one-off tax provided by 

Legislative Decree No. 504 of December 23, 1998, as amended by Law No. 220 of 

December 13, 2010.  The regulation, which was subject to certain amendments under the 

Italian Stability Law of 2016, specifies the taxable amount, the tax rate and the sanctions 

for failure to carry out the payments due. 
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The Bersani Decree 

Ministerial Decree of July 4, 2006 (converted into Law No. 248/2006) on liberalization and 

reorganization of the public gaming sector (the “Bersani Decree”) confirmed the current regulatory regime 

of the concession-based gaming sector, with the ADM as competent authority in the area of public gaming.  

The Bersani Decree structures concessions as granting the right to open the POS whose main activity 

consists in the offer of gaming products, thus expanding the range of operators entitled to participate in 

tenders for concessions and reorganizing sports and horse racing games with a view to eliminating the 

distinction between operators of the two types of bets and their respective segments. 

In particular, with the purpose of fighting irregular and illegal gaming, tax evasion and evasion in 

the gaming sector and in order to ensure the safety of the players, the Bersani Decree introduced various 

provisions including the following: 

Bersani Sports Betting Concessions 

The ADM must set forth the terms for the distribution of bets on events, other than horse racing 

events, in compliance with the following criteria: (i) inclusion, among public games, of totalizer bets and 

fixed odds bets on events other than horse races, sports pools, totip sports pools and horse race bets under 

Article 1, paragraph 498, of Law No. 311 of December 30, 2004 (Vincente nazionale and Accoppiata 

nazionale) and any other public game based on events other than horse racing; (ii) possibility of gaming 

collection on events other than horse racing by operators that exercise the gaming collection in a member 

state of the EU, by operators of Member States of the European Free Trade Association and operators of 

other States, only if in possession of the reliability requirements defined by the ADM; (iii) exercise of the 

betting collection by means of POS having as their main activity the marketing of public game products 

(“Betting Shops”) and POS having as an accessory activity the marketing of public game products 

(“Betting Corners”); (iv) provision for the establishment of at least 7,000 new POS of which at least 30% 

must be Betting Shops; (v) determination of the maximum number of POS for each municipality in 

proportion to the inhabitants and in consideration of the POS already established; (vi) award of the POS 

upon prior call of one or more public tenders opened to all gaming operators, where the tender basis cannot 

be lower than €50,000 for each Betting Shop and €17,500 for each Betting Corner; and (vii) provision on 

the possibility to exercise remote collection of bets and games, including skill games with cash prizes; and 

(viii) provisions regarding the collection of bets on horse racing events regulated by Presidential Decree 

No. 169/1998. 

Bersani Horse Racing Betting Concessions 

The ADM must set forth the terms for the distribution of horse racing events in compliance with 

the following criteria: (i) inclusion, among horse racing games, of totalizer and fixed odds horse racing 

bets, totip sport pools, horse racing bets under Article 1, paragraph 498, of Law No. 311 of December 30, 

2004 (i.e., Vincente Nazionale and Accoppiata Nazionale); (ii) the possibility of gaming collection on horse 

racing events by operators that exercise the gaming collection in a member state of the EU, by operators of 

Member States of the European Free Trade Association and operators of other states, only if they satisfy 

the ADM requirements; (iii) exercise of the betting collection by means of Betting Shops and Betting 

Corners; (iv) provision for the establishment of at least 10,000 new POS of which at least 5% must be 

Betting Shops; (v) determination of the maximum number of POS for each Municipality in proportion to 

the inhabitants and in consideration of the POS already awarded; (vi) award of the POS upon prior call of 

one or more public tenders opened to all gaming operators, where the tender basis cannot be lower than 

€30,000 for each Betting Shop and €7,500 for each Betting Corner; (vii) provision on the possibility to 

exercise remote collection of bets and games, including skill games with cash prizes; and (viii) definition 

of the terms of safeguard of the concessionaires for the collection of bets on horse racing events regulated 

by Presidential Decree No. 169/1998. 
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Additional provisions in relation to the gaming and betting sector 

The Bersani Decree provided, among others things, that the following should have been the subject 

matter of specific regulations: (i) remote bets at fixed odds with forms of direct interaction between the 

single players; (ii) remote skill games with cash prizes (giochi di abilità a distanza con vincita in denaro), 

in which the outcome depends, compared to the random element, mainly upon the skill of the players and 

(iii) the applicable requirements that the POS must satisfy is having as its main activity the sale of public 

game products (i.e., Betting Shop). The aforementioned provisions concerning skill games were 

implemented by Ministerial Decree No. 186 of September 17, 2007. 

Implementation of the Bersani Decree 

As mentioned above, in implementing the Bersani Decree, the ADM carried out two public tenders 

concerning the award of the Bersani Sports Betting Concessions and the Bersani Horse Racing Betting 

Concessions.  In particular, the subject of the tenders was the assignment of the rights for the opening of 

Betting Shops and Betting Corners for gaming activities and activation of remote gaming networks.  The 

tenders held pursuant to the Bersani Decree assigned the rights to open 16,300 POS, of which there were: 

(i) 500 horse racing Betting Shops, (ii) 9,500 horse racing Betting Corners, (iii) 1,900 sports Betting Shops, 

and (iv) 4,400 sports Betting Corners, as well as the right for the establishment of remote horse racing or 

sports betting networks. 

Introduction on the Betting Concessions Held by the Group 

The Group’s betting concessions are set out in the tables below. Additionally, on December 2022, 

GBO Italy acquired from Domus S.r.l. a business unit consisting of, among other things, 1 Monti 

Concession, 5 Monti rights, 13 Bersani rights, operating in 11 Agencies and 7 Corners. 

Concession 

Number Entity 

Concession 

Regulation Activities 

Number of Concession 

Rights  

4098 ........................   GBO Italy 

Bersani Sport 

Betting Concession Sport 

1,651 

 

4341 ........................   GBO Italy 

Bersani Horse 

Racing Betting 

Concession Horse Racing 

13 

 

4805 ........................   GBO Italy 

Giorgetti 

Concession Horse Racing 12  

4504 ........................   GBO Italy Monti Concession 

Sport + 

Horse Racing 358 

72000 ......................   GBO Italy 

Italian Stability 

Law of 2015 

Sport + 

Horse Racing 

994 

 

The Bersani Sport Betting Concession, the Bersani Horse Racing Concession, the Giorgetti 

Concession and the Monti Concession expired on June 30, 2016 and are currently operated under a 

prorogation regime, lastly extended to December 31, 2024, pursuant to the Italian Stability Law of 2023. 

In the context of the fulfillments connected to the previous extension granted by the Law no. 79 of June 29, 

2022, implementing the National Recovery and Resilience Plan (the “PNRR Law”), as implemented by 

ADM Decree No. 320379 of July 8, 2022 (the “2022 ADM Betting Prorogation Decree”), GBO Italy has 

decided to confirm all the rights owned except the ones belonging to the Bersani Horse Racing Betting 

Concession no. 4313 which ceased as of July 19, 2022.  A series of legislative provisions and subsequent 

related ADM regulatory acts following December 2015 have repeatedly extended the concessionaires’ 
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rights to operate under such betting concessions until new betting concessions are awarded pursuant to a 

new public tender process, upon payment by the concessionaires (starting from 2018) of the applicable fees 

and filing with the ADM of an official request to participate in such new public tender process. 

The Italian Stability Law of 2016 provided that such new tender process will concern (i) 10,000 

Betting Shop licenses for an initial auction bidding price of €32,000 per license; and (ii) 5,000 Betting 

Corner shop licenses for an initial auction bidding price of €18,000 per license, both with a nine year validity 

period. 

Such tender process to renew the Group’s betting concessions has not taken place yet and the Tax 

Decree originally provided that the ADM should have launched the relevant auction by June 30, 2020. 

However, the Cura Italia Decree provided for a six-month postponement of such deadline (i.e., to 

December 31, 2020), in light of the COVID-19 emergency. The current expiration date is December 31, 

2024, pursuant to the Italian Stability Law of 2023.  Operation under the betting concession currently under 

prorogation is nevertheless granted until the new betting concessions are awarded following a new tender 

procedure. 

All the aforementioned betting concessions of the Group as well as the 72000 Agreement (Schema 

di Disciplinare per la Raccolta delle Scommesse) prohibit the transfer to any betting concessionaire (or to 

other companies owning shares in a betting concessionaire) of any interest in the corporate capital of the 

betting concessionaire unless the transfer concerns the entire company ( “cross-shareholdings”—

partecipazioni incrociate). 

In addition, the Tax Decree introduced additional controls and measures to: (i) improve the 

traceability of payment; (ii) prevent illegal gaming activities; and (iii) counter tax evasion (including the 

payment of the one-off tax withdrawal—“imposta unica”). In particular, these additional provisions are 

expected to impact on unlicensed operators (“CTD”), which had not adhered to the regularization procedure 

introduced by the Italian Stability Laws of 2015 and 2016 and by the associated ADM regulations, 

providing a regularization process for unlicensed operators satisfying specific conditions such as their tax 

exposure and their connection to the ADM servers.  

Bersani Concessions 

Upon implementation of the Bersani Decree, the Group has been awarded two concessions for 

public gaming based on events other than horse racing events (the “Bersani Sports Betting Concessions”), 

two concessions for public gaming based on horse racing events (the “Bersani Horse Racing Betting 

Concessions”) and for the establishment of the relevant distribution networks and related operation. 

Bersani Sports Betting Concessions 

The Bersani Sports Betting Concessions, currently held by GBO Italy, govern the activities and 

functions related to management of public gaming on events that do not include horse racing, through 

setting up of physical and remote distribution networks, including the following: 

(a) fixed bets; 

(b) totalizer bets; 

(c) sports pools; and 

(d) any other type of public betting on events that do not include horse racing that the ADM 

wishes to offer. 
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The obligations under the Bersani Sports Betting Concessions require concessionaires to: 

(i) comply with and fulfil all requirements set out under the rules and regulations governing the individual 

public gaming activities awarded by means of Bersani Sports Betting Concessions, the ADM and TULPS 

provisions and applicable law and regulations; (ii) comply with all disclosure obligations under applicable 

gaming laws and regulations regarding lawful and safe gambling by consumers; (iii) provide technological 

management for the distribution network and ensure proper exchange of information with the processing 

system; (iv) guarantee the complete, efficient and timely maintenance of the technological equipment, 

including the equipment installed at the POS; (v) make any technical adjustments requested by the ADM; 

(vi) fulfil anti-mafia and anti-money laundering obligations; (vii) set up the POS network only after the 

network has been configured; (viii) enter into contracts with the POS owned by third parties; and (ix) if the 

rights pertaining to the POS are transferred or the POS are transferred, request approval from the ADM. 

The Group concessionaires’ duties in relation to the main financial obligations under the Bersani 

Sports Betting Concessions include to: (i) pay the ADM the concession fee comprising a payment for each 

betting POS, each venue where bets can be placed, and a percentage of the net movement of the amounts 

collected; (ii) bear the investments associated with the startup related to the installation and management 

of the technological equipment related to the activity being licensed; (iii) bear the expenses associated with 

the technological platforms for the remote collection of public gaming amounts; (iv) ensure the timely and 

correct payment of winnings relating to the bets accepted (in light of the COVID-19 emergency, the ADM 

provided for the postponement of the 90 days deadline applicable to the payments of winnings to the players 

until further notice); (v) pay the ADM the due penalties, if the obligations provided under the agreement 

are breached; and (vi) provide the guarantees to the ADM as provided for under the agreement. 

Pursuant to the Bersani Sports Betting Concessions, each concessionaire cannot hold more than 

25% of all the betting rights for the opening of sports Betting Shops on the market. 

In particular, the Bersani Sports Betting Concessions provide for the payment in the first semester 

of a concession amount calculated on the basis of the betting POS and in the second semester a fee equal 

to 0.35% of the net flow of the bets collected in the first semester.  It also provides that, when the sum of 

the semiannual fees is higher than 1%, the concessionaire can offset the exceeded sum deposited by paying 

a lower fee for the first semester of the following year. 

GoldBet will receive the following for the exercise of the activities carried out in accordance with 

the Bersani Sports Betting Concessions, for the bets collected through its POS network and its remote 

betting network: (i) for fixed bets, wagers less taxes and winnings from the net movement; and (ii) for 

totalizer bets and sports pools, an amount corresponding to a percentage of the net movement. 

The Group concessionaires’ obligations include the duty to: (i) notify the ADM of any change to 

their corporate structure exceeding 2% of their capital or corporate assets; and (ii) comply with the 

prohibition of the partial or total transfer, direct or indirect, of ownership of the Bersani Sports Betting 

Concessions, unless otherwise authorized by the ADM in accordance with the agreement. 

The ADM may revoke the Bersani Sports Betting Concessions for reasons of public interest with 

a determination order, outlining reasons for the revocation.  In addition to the other examples provided in 

the agreement, the ADM may order the revocation of the respective Sports Betting Concessions if the Group 

concessionaires: (i) breach provisions on public gaming in a serious and repeated manner, or those 

governing the repression of irregular, unlawful or unlicensed gambling; (ii) breach the obligations or duties, 

including communication obligations or duties, provided under the agreement; (iii) do not pay the amounts 

due in accordance with the procedures and time limits provided in the agreement; (iv) fail to comply with 

one of the essential requirements provided by the selection procedure and the applicable law; (v) do not 

provide the necessary guarantees within the time limits indicated; and (vi) sell, on their own behalf or 

through related companies, betting games that are similar to public gaming or other games managed by the 
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ADM or games that are prohibited under Italian law.  The ADM may also discontinue the sale of one or 

more public gaming items at any time at its sole discretion and without having to compensate the 

concessionaire. 

Bersani Horse Racing Betting Concessions 

The Bersani Horse Racing Betting Concessions govern the activities and functions related to 

management of public gaming related to horse racing through setting up physical and remote distribution 

networks, and including the following: 

(a) fixed horse racing bets; 

(b) totalizer horse racing bets; 

(c) sports pools; and 

(d) any other type of public betting on horse racing events that the ADM wishes to sell. 

The main obligations, including financial obligations, that GBO Italy must fulfill with respect to 

the activities and functions governed by the Bersani Horse Racing Betting Concessions are similar to the 

obligations provided under the Bersani Sports Betting Concessions noted above. 

In exchange for the exercise of the activities carried out in accordance with the Bersani Horse 

Racing Betting Concessions, the consideration received by GBO Italy will be calculated in view of the 

same criteria set out in relation to the Bersani Sports Betting Concessions, with the specification that, for 

the fixed odds horse racing bets, the concessionaire will be owed a payment equal to the amount remaining 

from the bets, net of the winnings, minus the single tax and the percentage due to the Ministry of 

Agricultural Politics, Food and Forests. 

Pursuant to the Bersani Horse Betting Concessions, each concessionaire cannot hold more than 

25% of all the betting rights for the opening of horse Betting Shops on the market while, for horse Betting 

Corners, the cap is set at 40%. 

As for the Bersani Sports Betting Concessions, the Group concessionaires’ duties include to: 

(i) notify the ADM of any change to their corporate structure exceeding 2% of its capital or corporate assets; 

and (ii) comply with the prohibition on the partial or total transfer, direct or indirect, of ownership of the 

Bersani Horse Racing Betting Concessions unless otherwise authorized by the ADM in accordance with 

the agreements. 

The ADM may revoke the Bersani Horse Racing Betting Concessions for reasons of public interest, 

with a determination order specifying the reasons for the revocation.  In addition to the other examples 

provided in the agreement, the ADM may order the revocation of the respective Bersani Horse Racing 

Betting Concessions if GBO Italy: (i) breaches provisions on public gaming in a serious and repeated 

manner, or those governing the repression of irregular, unlawful or unlicensed gambling; (ii) breaches the 

obligations or duties, including communication obligations or duties, provided under the agreements; 

(iii) does not pay the amounts due in accordance with the procedures and time limits provided in the 

agreements; (iv) fails to comply with one of the essential requirements provided by the selection procedure 

and applicable law; (v) does not provide the necessary guarantees within the time limits indicated; and 

(vi) sells, on its own behalf or through related companies, betting games that are similar to public gaming 

or other games managed by the ADM or games that are prohibited under Italian law.  The ADM may also 

discontinue the sale of one or more public gaming items at any time at its sole discretion and without having 

to compensate GBO Italy. 
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Additional Betting Concession Held by the Group 

Monti Concession 

On July 30, 2012, pursuant to Article 10, paragraph 9 octies of Law Decree No. 16 of March 2012, 

converted into Law No. 44 of April 26, 2012, the Italian Government offered, by tender, 2,000 new licenses 

for the operation of horse racing and sports betting in the form of fixed odds bets or totalizer bets, horse 

racing and sports pools, national and international horse racing games and bets on virtual sports events (the 

“Monti Concession”). 

The Group holds the 4504 concession, which was originally awarded to Gamenet Scommesse on 

August 6, 2013 and is currently held by GBO Italy and later integrated with the rights formerly belonging 

to the 4502 concession awarded to Scommesse on July 8, 2013. Both these concessions refer to the joint 

exercise of the following public gaming activities related to horse racing, sporting and non-sporting events 

through a physical network of shops, including: 

(a) fixed bets; 

(b) totalizer bets; 

(c) sports pools; 

(d) Italian and international horse racing betting games; and 

(e) bets on simulated events. 

The obligations under the Monti Concession include to: (i) comply with and fulfil all requirements 

set out under the rules and regulations governing the individual public gaming activities awarded by means 

of the Monti Concession, the ADM and TULPS provisions and other applicable laws and regulations; 

(ii) comply with all disclosure obligations under applicable gaming laws and regulations regarding lawful 

and safe gambling by consumers; (iii) provide technological management for the distribution network and 

ensure the proper exchange of information with the processing systems; (iv) guarantee the complete, 

efficient and timely maintenance of the technological equipment, including the equipment installed at the 

POS; (v) make any technical adjustments requested by the ADM; (vi) fulfil anti-mafia and anti-money 

laundering obligations; (vii) set up the POS network only after the network has been configured; (viii) enter 

into contracts with the POS where they are owned by third parties; and (ix) guarantee commercial 

management of the POS network. 

The Group concessionaires’ duties under the Monti Concession in relation to the main financial 

obligations include to: (i) pay the ADM the concession fee comprising a payment for each right licensed 

and a percentage of the net movement of the amounts collected; (ii) bear any expenses related to the 

installation and management of the technological equipment related to the activity being licensed; (iii) keep 

its indebtedness ratio (rapporto di indebitamento—calculated as net financial position over total 

shareholders’ equity) under the value established by the applicable regulation for the entire duration of the 

Monti Concession; (iv) maintain the financial soundness requirements set forth by the MEF 2011 Decree; 

(v) distribute their profits, including extraordinary distributions, only after having fulfilled all the 

investment obligations provided; (vi) bear the expenses associated to the technological platforms used for 

the remote collection of public gaming amounts; (vii) ensure the timely and correct payment of winnings 

relating to the bets accepted; (viii) pay to ADM the due penalties, if the obligations provided under the 

agreement are breached; (ix) provide the guarantees to the ADM set forth in the Monti Concession; and 

(x) notify the ADM of any funding and guarantees issued—when permitted pursuant to the applicable 

regulation—in favor of its controlling entity, subsidiaries and/or sister companies in a timely manner and 

in any case no later than ten days from when the event occurs. 
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In particular, the Monti Concession provides for the payment in the first semester of a 

concessionaire period of a fixed fee equal to €30,000 and in the second semester a fee equal to 0.35% of 

the net flow of the bets collected in the first semester. It also provides that when the sum of the biannual 

fee is higher than 1%, the concessionaire can offset the exceeded sum deposited by paying a lower fee for 

the first semester of the following year. 

In exchange for compliance with the above laws and regulations and for managing the activities 

carried out under the Monti Concession, (i) for fixed and simulated events bets, GBO Italy will receive the 

gross bets less the taxes and charges established by applicable law from the net movement less the amount 

of any winnings; and (ii) for the totalizer bets, the sports pools and the Italian and international horse racing 

bets, GBO Italy will receive an amount corresponding to a percentage of the net movement. 

The Group concessionaires’ obligations include the duty to: (i) request prior authorization for any 

change in its corporate structure exceeding 2% of its capital or corporate assets, as well as for any 

transaction that could result in a change in the concessionaire (such as mergers, demergers - not including 

the sale and share placement on a regulated financial market - transfer of business, change of registered 

office or corporate purpose, voluntary liquidation or winding up of the concessionaire); and (ii) comply 

with prohibitions on the partial or total transfer, direct or indirect, of ownership of the Monti Concession 

and rights in the shops. 

The ADM may revoke the Monti Concession for reasons of public interest, including GBO Italy’s: 

(i) serious and repeated breach of public gaming regulations, including regulations prohibiting irregular, 

unlawful and unlicensed gambling; (ii) breach of its respective obligations and duties under the Monti 

Concession, including reporting obligations and duties; (iii) failure to pay amounts due in accordance with 

the procedures and time limits set forth under the agreement; (iv) failure to maintain relevant qualifications 

and requirements upon which selection for the Monti Concession was based; (v) failure to provide the 

necessary guarantees within the time indicated; or (vi) organizing, exercising or collecting public gaming 

activities outside the procedures and techniques provided under applicable law, regulations or agreements. 

Upon the expiry or revocation of the Monti Concession and at the request of the ADM, GBO Italy 

must transfer the tangible and intangible assets of the betting game and collection network free of charge 

to the ADM.  Such transferred assets must be transferred free of any rights or claims of third parties and 

will be carried out in a manner agreed upon by the ADM and GBO Italy.  If such transfer should occur, the 

concessionaire bears all charges relating to the transfer of the physical distribution network. 

“Giorgetti” Concession 

In 1999, the Italian Government decided to increase the number of horse racing betting centers in 

Italy from 329 to 1,000, by offering 671 new licenses by tender and by renewing the 329 existing ones 

(“Renewed Horseracing Concessions”). 

On July 24, 2001, the European Commission initiated infringement procedures against Italy 

pursuant to Article 226 of the European Community Treaty (the “EC Treaty”), in which the renewal of the 

Historic Horseracing Concessions were challenged on the basis that they were carried out without inviting 

any competing bids, in breach of the general principles of EU competition law and the freedom of 

establishment under EU law. 

In response, the Italian Government adopted Law Decree No. 452 of December 28, 2001 

(superseded by Law No. 16 of February 27, 2002), providing that the Renewed Horseracing Concessions 

were to be reallocated by way of a community call for tender, and that they would remain valid until that 

reallocation had been finalized.  The European Commission was unsatisfied with the implementation of the 

provisions of Law No. 16/2002 and issued a reasoned opinion on October 16, 2002 asking Italy to adopt 
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the necessary measures to comply with the reasoned opinion within two months from its receipt.  By letter 

of December 10, 2002, the Italian Government responded that it had to conduct a detailed assessment of 

the financial status of the existing concession holders before issuing a call for tenders.  Subsequently, 

UNIRE’s resolution No. 107 of October 14, 2003, by implementing Article 8, paragraph 13, of Law No. 

200/2003, in light of the financial difficulties encountered by the sector, provided for the renewal of the 

Renewed Horseracing Concessions until 2012, in favor of those concessionaires who had signed the 

agreement for the settlement of their debts in relation to the Renewed Horseracing Concessions. 

As a result of the continuing failure of Italy to comply with the European Commission’s reasoned 

decision No. 1999/5352 of October 16, 2002, the Commission appealed to the European Court of Justice 

(“ECJ”).  In its conclusions presented on March 28, 2007, Advocate General Sharpston asked the ECJ to 

reach the conclusion that Italy failed to fulfill its obligations under Article 226 of the EC Treaty. 

On September 13, 2007, the ECJ confirmed the conclusion of the Advocate General that, by 

renewing the 329 Renewed Horseracing Concessions without inviting any competing bids, Italy failed to 

fulfill its obligations under Articles 43 and 49 of the EC Treaty and, in particular, infringed the general 

principle of transparency and the obligation to ensure a sufficient degree of advertising.  Therefore, pursuant 

to Article 4-bis of Law Decree No. 59 of April 8, 2008, superseded by Law No. 101 of June 6, 2008, as 

further implemented by Article 1-bis of Law Decree No. 149/2008 (superseded by Law No. 184/2008 and 

amended by Article 2, paragraph 49 and 50 of Law No. 203/2008) the Government revoked all Renewed 

Horseracing Concessions.  On February 3, 2009 and February 9, 2009, in line with the ECJ’s judgment, the 

ADM published a call for the tender of the 329 Renewed Horseracing Concessions in the European Union 

Official Journal and in the Italian Official Journal.  The purpose of the public tender was to award 

concessions for the exercise of horseracing public gaming by opening and managing 3,000 horse racing 

Betting Shops (the “Giorgetti Concession”). 

The Giorgetti Concession held by the Lottomatica Group was originally awarded in May 2009 and 

is currently held by GBO Italy. 

(f) The Giorgetti Concession provides for the management of public gaming in relation to 

horse racing including: 

(g) fixed horse racing bets; 

(h) totalizer horse racing bets; and 

(i) sports pools. 

With respect to the activities and functions governed by the Giorgetti Concession, GoldBet’s duties 

include to: (i) comply with and fulfil all requirements set out under the rules and regulations governing the 

individual public gaming activities awarded by means of the Giorgetti Concession; (ii) comply with all 

disclosure obligations under applicable gaming laws and regulations regarding lawful and safe gambling 

by consumers; (iii) ensure technological management for the network of Betting Shops and ensure proper 

exchange of information with the processing system; (iv) guarantee the complete, efficient and timely 

maintenance of the technological equipment, including the equipment installed at the POS; (v) guarantee 

full compliance of the technological equipment with all requirements, ensuring its functionality, 

effectiveness and quality, and make any technical adjustments requested by the ADM; (vi) set up the 

network of the Betting Shops only after the network has been configured; (vii) ensure that the activities 

carried out by the Betting Shops are lawful; and (viii) regularly provide any support material necessary to 

collect the income from public gaming. 

GBO Italy’s duties under the Giorgetti Concession include to: (i) pay concession fees, including a 

fee for each Betting Shop operated plus a percentage of the net movement in amounts collected; (ii) bear 
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any expenses related to the installation and management of the technological equipment related to the 

activity being licensed; (iii) bear all expenses, charges and taxes, relating to the licensed gaming activity; 

(iv) ensure the timely and correct payment of winnings relating to the bets accepted; (v) pay the ADM any 

penalties due for any breaches under the agreement; and (vi) provide the guarantees to the ADM set forth 

in the agreement. 

In particular, the Giorgetti Concession provides for the payment in the first semester of a 

concessionaire period of a fixed fee equal to €50,000 and in the second semester a fee equal to 0.35% of 

the net flow of the bets collected in the first semester.  It also provides that when the sum of the biannual 

fee is higher than 1%, the concessionaire can offset the exceeded sum deposited by paying a lower fee for 

the first semester of the following year. 

In consideration for the activities performed under the Giorgetti Concession, GBO Italy has the 

right to retain: (i) certain revenues based on net movement less winnings less taxes and other fees applicable 

to fixed odds horse betting; (ii) certain revenues based on net movement applicable to totalizer horse 

betting; and (iii) certain revenues corresponding to a percentage of the net movement in horse racing and 

sports pools. 

In addition, GBO Italy must: (i) notify the ADM of any change to its corporate structure exceeding 

2% of its capital or corporate assets; and (ii) comply with restrictions on the partial or total transfer, direct 

or indirect, of the Giorgetti Concession. 

The ADM may revoke the Giorgetti Concession for public interest reasons, including GBO Italy’s: 

(i) serious and repeated breach of public gaming regulations, including regulations prohibiting irregular, 

unlawful and unlicensed gambling; (ii) breach of its respective obligations and duties under the Giorgetti 

Concession, including reporting obligations and duties; (iii) failure to pay amounts due in accordance with 

the procedures and time limits set forth under the agreement; (iv) failure to provide the necessary guarantees 

within the time indicated; and (v) unlicensed operation of games that are similar to public gaming activities 

managed by the ADM, or games that are prohibited under Italian law, on its own behalf or through related 

companies. 

The ADM may also discontinue the sale of one or more public gaming activities at any time in its 

sole discretion and without having to compensate GBO Italy. 

72000 Agreement (Schema di Disciplinare per la Raccolta delle Scommesse) 

In accordance with section 1, paragraph 643, Law No. 190/2014 (the Italian Stability Law of 2015), 

the ADM carried out a regularization procedure, according to which operators that were offering bets with 

cash prizes in Italy without being connected to the ADM national totalizer have been admitted to apply for 

a regularization process of their POS. 

GBO Italy regularized the position of its 985 POS on February 2, 2015 agreeing with the ADM to: 

(i) pay a €10,000 fee for each POS to be regularized; (ii) apply for a license pursuant to section 88 TULPS; 

(iii) subscribe to a disciplinary scheme for retail betting concessions; and (iv) connect the POS to the ADM 

national totalizer. 

The regularization procedure was successfully completed and, to date, all the above-mentioned 

POS are connected to the ADM’s national totalizer and directly transfer all bet data to the ADM’s network 

system. 

With regard to point (iii) above, GBO Italy entered into an agreement with the ADM (Schema di 

Disciplinare per la Raccolta delle Scommesse, the “72000 Agreement”). 
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The 72000 Agreement, as with the other betting concessions described above, expired on June 30, 

2016 and is currently operated under a prorogation regime. 

The 72000 Agreement provides for the management of public gaming in relation to: 

(a) fixed odds bets; 

(b) totalizer bets; 

(c) sports pools; 

(d) Italian and international horse racing betting games; and 

(e) bets on simulated events. 

With respect to the activities and functions governed by the 72000 Agreement, GBO Italy’s duties 

include to: (i) comply with and fulfil all requirements set out under the rules and regulations governing the 

individual public gaming activities operated by means of the 72000 Agreement; (ii) comply with all 

disclosure obligations under applicable gaming laws and regulations regarding lawful and safe gambling 

by consumers; (iii) set-up and maintain the technological platform supporting the POS network and ensure 

proper exchange of information with the processing system; (iv) guarantee the complete, efficient and 

timely maintenance of the technological equipment, including the equipment installed at the POS; 

(v) guarantee full compliance of the technological equipment with all requirements, ensuring its 

functionality, effectiveness and quality, and make any technical adjustments requested by the ADM; (vi) set 

up the network of the POS only after the network has been configured; (vii) ensure that the activities carried 

out by the POS are lawful; and (viii) regularly provide any support material necessary to collect the income 

from public gaming. 

In consideration for the activities performed under the 72000 Agreement, GBO Italy has the right 

to retain: (i) certain revenues calculated from the net movement and winning of bets less taxes and other 

fees for fixed horse bets; (ii) certain revenues corresponding to a percentage of the gross takings for totalizer 

horse racing bets; and (iii) certain revenues corresponding to a percentage of the net movement in horse 

racing and sports pools. 

In addition, GBO Italy’s duties include to: (i) request the prior authorization from ADM for any 

change in its corporate structure exceeding 2% of its capital or corporate assets, as well as for any 

transaction that could result in a change in GBO (such as mergers, demergers - not including the sale and 

share placement on a regulated financial market - transfer of business, change of registered office or 

corporate purpose, voluntary liquidation or winding up of the concessionaire); (ii) notify the ADM of any 

funding and guarantees issued—when permitted pursuant to the applicable regulation—in favor of its 

controlling entity, subsidiaries and/or sister companies in a timely manner and in any case no later than ten 

days from when the event occurs; and (iii) comply with restrictions on the partial or total transfer, direct or 

indirect, of the 72000 Agreement. 

The ADM may revoke the 72000 Agreement for public interest reasons, including GBO Italy’s: 

(i) serious and repeated breach of public gaming regulations, including regulations prohibiting irregular, 

unlawful and unlicensed gambling; (ii) breach of its respective obligations and duties under the 72000 

Agreement, including reporting obligations and duties; (iii) failure to pay amounts due in accordance with 

the procedures and time limits set forth under the agreement; (iv) failure to provide the necessary guarantees 

within the time indicated; and (v) unlicensed operation of games that are similar to public gaming activities 

managed by the ADM, or games that are prohibited under Italian law, on its own behalf or through related 

companies. 
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The ADM may also discontinue the sale of one or more public gaming activities at any time in its 

sole discretion and without having to compensate GBO Italy. 

Regulatory Framework Relating to the Concession Held by the Group for the Exercise and Remote 

Collection of Bets and Games 

Licensing Requirements for the Exercise of Remote Skill Games with Cash Prizes 

The Bersani Decree introduced remote games of skill in Italy, including remote card games, such 

as online poker, which satisfy the following requirements: (i) which are organized in the form of a 

tournament (except as otherwise provided by the ADM) and (ii) for which the relevant stake is represented 

by the sole participation fee. 

The requirements to exercise remote skill games with cash prizes are regulated by the Bersani 

Decree and by Ministerial Decree No. 186 of September 17, 2007 (the “Online Gaming Regulation”) as 

well as by the ADM’s implementing decrees and circulars. The management of remote skill games, as 

currently exercised, is subject to: (i) the concessions set out in the Bersani Decree; (ii) an authorization 

issued by the ADM after verification of the security standards of the skill game platform structure; and 

(iii) an authorization of the skill game plan pursuant to the Online Gaming Regulation. 

The gaming operators holding the Bersani Concessions were entitled to file the request for 

authorizations to exercise skill games (including online poker) with the ADM pursuant to the Online 

Gaming Regulation.  The ADM simplified the authorization procedures for those concessionaires that 

intend to use skill game platforms and skill game plans and that are already authorized, favoring these over 

other concessionaires, upon the condition that a copy of the relevant authorizations be attached to the 

applications. 

Concessionaires authorized to operate remote skill games pursuant to Directorial Decree of 

March 21, 2006 can offer sessions of remote skill games only to those consumers who have entered into a 

game account agreement with them which has been approved by the ADM.  In order to execute the 

agreement, the operator must check the player’s personal details, age, and fiscal code.  Only one agreement 

per player per concessionaire can be executed.  In case of the termination or withdrawal of the agreement, 

the execution of a new agreement with the same player is not allowed for 30 days from the date of 

termination or withdrawal of the agreement. 

In addition, pursuant to the Italian Stability Law of 2019, the online gaming sector the tax rate 

(“imposta unica”) increased (i) from 20% to 25% for skill games and bingo, (ii) from 22% to 24% for fixed 

odds bets (except for horse racing bets), and (iii) from 20% to 22% for virtual bets. 

Law Decree No. 34 of May 19, 2020 (the “Rilancio Law Decree”), converted into Law No. 77 of 

July 17, 2020, entered into force on the same date introduced a number of measures for the recovery of the 

Italian economy following the COVID-19 emergency, also with the goal of raising funds to support the 

Italian sport sector.  The Rilancio Law Decree introduced an additional temporary tax withdrawal on sports 

bets collected from the physical and remote distribution networks applicable on both real and virtual sports 

events.  The mentioned tax is equal to 0.5% (the “0.5 Tax”) of the amounts collected, and it is determined 

on a four-month basis net of the portion relating to the one-off tax withdrawal (“imposta unica”).  Starting 

from May 19, 2020 until December 31, 2021, the Italian governmental authorities have applied the 0.5 Tax. 

In addition, the ADM Decree No. 30727 dated September 8, 2020, as integrated by ADM Decree No. 77845 

dated March 12, 2021 as well as by ADM Decree No. 5721 dated January 8, 2022, detailed (i) the method 

to calculate the 0.5 Tax; and (ii) the deadlines in relation to the quarterly payments of the 0.5 Tax. 

In particular, according to Article 6 of the ADM 5721/2022 Decree, once the yearly thresholds of 

€40 million for year 2020 and €50 million for year 2021 were reached, the concessionaires did not owe any 
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additional amounts pursuant to the 0.5 Tax. On January 5, 2023 ADM annulled its own 5721/2022 Decree, 

as well as any payment orders calculated in application of the criteria set out in the ADM 5721/2022 Decree 

previously sent to the concessionaires, and established (i) a new method to calculate the 0.5 Tax and (ii) 

new deadlines in relation to the relative payments on a four month basis, through its Decree No. 10337 (the 

“ADM 10337/2023 Decree”). In particular, such ADM 10337/2023 Decree removed the limitation set forth 

in Article 6 of the ADM 5721/2022 Decree, also in light of the guidance provided by the Italian Court of 

Auditors (Corte dei Conti) and by the General Accounting Office (Ragioneria Generale dello Stato). On 

the basis of the new criteria set out in the ADM 10337/2023 Decree, ADM shall communicate each 

concessionaire the potential additional amounts due for the 0.5 Tax. 

Starting from July 2020, GBO and Betflag, as well as other concessionaires, claimed before the 

TAR Lazio the annulment of both provision of the Rilancio Law Decree which introduced the 0.5 Tax and 

ADM Decree No. 30727.  With respect to GBO, the Administrative Court (“TAR Lazio”) issued on 

December 16, 2020, a precautionary order rejecting the request for suspension of the payments related to 

the 0.5 Tax, pending the analysis on the merit of the case. No date has yet been set for the hearing to proceed 

with subsequent evaluations. With respect to Betflag, the TAR Lazio has rejected its requests on June 10, 

2022 and Betflag has decided not to appeal such decision. The Group has, however, paid all the amounts 

due in relation to such 0.5 Tax as calculated on the basis of the criteria set out in the ADM 5721/2022 

Decree. In March 2023, GBO and Betflag, deeming the above-mentioned ADM 10337/2023 Decree 

detrimental to their interests, requested the Tar Lazio to annul the decree and any implementing acts, based 

on various legal grounds. The hearing on the merits is scheduled for June 28, 2023 and the Tar Lazio’s 

decision is expected to be issued by July 2023. 

ADM Measures Aimed at the Closing Down of Illegal Websites 

Article 1, paragraph 50, of Law No. 296 of February 20, 2006, provides that, in line with the 

principles stated by Article 38 of the Bersani Decree and with the purpose of fighting the spread of illegal 

games and tax evasion in the gaming sector, as well as to ensure public order and the protection of players, 

the ADM should set forth ways to eliminate the offering of games, betting and sports pools with cash prizes, 

by means of telecommunication networks, without concessions, authorizations, licenses or other permits or 

which are, in any case, offered in violation of the existing legal framework. 

ADM Directorial Decrees No. 1034/CGV of January 2, 2007, No. 717/CGV of May 29, 2007 and 

No. 1484 of June 10, 2008, implementing provisions of the Bersani Decree, introduced a set of fines for 

website operators not complying with the ADM standards, ranging from €30,000 to €180,000 per 

ascertained violation. 

A list of the websites removed for not being in compliance with applicable legal standards is set 

out on the ADM’s official website. 

2008 Community Law Regulation 

The current legal and regulatory framework of public games outlined above has been amended by 

Article 24, paragraphs 11-26 of Law No. 88 of July 7, 2008 (the “2008 Community Law”), which was 

passed by the Italian Parliament in order to ensure compliance of the Italian regulation with the European 

Union principles of freedom of establishment (Article 49 TFEU) and freedom to provide services 

(Article 56 TFEU).  The 2008 Community Law has determined the need to standardize the existing 

concessions and introduced significant integrations and changes to the process, requirements and conditions 

for the exercise of the games in the future, as described below. 

The purpose of this regulation is to curtail the spread of irregular and illegal games and betting and 

to ensure the protection of consumers and of public order, the protection of minors, as well as preventing 
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organized crime in the gaming sector.  Additionally, the regulatory framework aims at integrating the Italian 

regulatory framework to comply with Articles 49 and 56 of the TFEU (Articles 43 and 49 of the EC Treaty, 

respectively), the provisions of the TULPS and the principles of non-discrimination, necessity, 

proportionality and transparency, with a view to open the Italian market to further competition from abroad. 

In particular, the 2008 Community Law provides that the concessions for the exercise and remote 

collection of certain public games can directly be issued by the ADM upon the filing of an application by 

gaming operators that meet specific requirements and comply with certain economic obligations rather than 

upon being assigned by public tender only.  Additionally, the regulatory framework provides that current 

concessionaires may broaden their range of activities carried-out by filing an application with the ADM.  

The 2008 Community Law entitles the ADM to integrate the provisions illustrated below by means of the 

ADM’s directorial decrees.  Said provisions have been, in part, implemented by the ADM’s directorial 

decrees on the basis of a specific feasibility project in accordance with Article 24, paragraph 26 of 2008 

Community Law. 

Pursuant to Article 24, paragraph 12, of 2008 Community Law the ADM is entitled to introduce 

detailed regulations, in compliance with the provisions of the 2008 Community Law, relating to following 

public games, listed under Article 24, paragraph 11 of the 2008 Community Law: 

(i) fixed odds and totalizer bets on sport events, including virtual sports events and horse race 

events, other virtual non-sport events and horse racing events; 

(ii) horse racing and sport pools; 

(iii) national horse racing games; 

(iv) skill games; 

(v) fixed odds bets with direct interaction between the players; 

(vi) bingo; 

(vii) numeric games at the national totalizer; and 

(viii) lotteries at instantaneous and deferred drawing. 

Condition for the Exercise of Numeric Games at the National Totalizer and Lotteries by Other 

Concessionaires 

The remote collection of the public games indicated by Article 24, paragraph 11 of the 2008 

Community Law, letters (g) and (h), can be carried out by those concessionaires authorized to provide the 

same games through physical channels (i.e., on a non-remote basis) upon the ADM’s authorization.  In 

addition, the other concessionaires are subject to authorization by the ADM and negotiation agreements 

with the current holder of the concession for Numeric Games as National Totalizer (concessione per i giochi 

numerici a totalizzatore nazionale or “GNTN Concession”) or Lotteries or the remote collection of the 

abovementioned public games.  Such license must provide that said concessionaires pay a commission not 

lower than the one recognized to the managers of the POS of such games that are part of the physical 

collection network of the current sole holder of the GNTN Concession. 

Conditions for the Issuance of New Concessions Regarding the Exercise and Remote Collection 

of Bets and Games 

The exercise and remote collection of the public games indicated in Article 24, paragraph 11, letters 

a) to f) of 2008 Community Law is permitted to (i) operators that fulfill certain requirements and that 
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undertake the obligations described below in favor of which the ADM will issue a nine-year concession; 

and (ii) operators that already hold a concession for the exercise and collection of one or more public games 

by means of physical and/or remote networks. 

New Concessions in Favor of New Operators 

New concessions can be issued to operators subject to compliance with the following requirements 

and conditions: 

(i) the operator must already exercise the activity of managing and collecting games, even if 

remotely, in one of the Member States, where the operator must have been registered or 

where it has a business office, based on a valid and effective authorization issued according 

to the legal system of such state, with an overall bet, connected to the gaming activity, of 

no less than €1,500,000 during the last two fiscal years closed before the date of submission 

of the application; 

(ii) if the requirements indicated under (a) above are not satisfied, the operator must (i) have a 

technical infrastructural capacity not lower than that required by the technical specification 

signed by the current concessionaires, as certified by a technical report signed by an 

independent certifier; and (ii) set up a first demand two-year bank or insurance guarantee 

in favor of the ADM in an amount of no less than €1,500,000; 

(iii) the operator must be set up as a corporation (società di capitali) with a registered office in 

one of the Member States, prior to the issuance of the concession and the execution of the 

relevant concession agreement; 

(iv) the chairman, managers and agents of the operators must meet certain specific ethical and 

professional requirements such as compliance with tax and social security legislation; 

(v) the technological hardware and software infrastructure for the exercise of the gaming 

activity, which is the subject matter of the concession, must be located in one of the 

Member States; 

(vi) the operator must pay to the ADM a one-off fee, covering the entire duration of the 

concession, as contribution to the expenses for the technical and administrative 

management by the ADM of the licensed activity, in an amount equal to €300,000 plus 

VAT for skill game concessions.  This amount can be increased every three years based on 

the index of national consumer prices for the general public (NIC) published by ISTAT; 

and 

(vii) the operator must execute a specific deed of undertaking. 

Condition for the Exercise of New Games by Existing Concessionaires 

Existing concessionaires that apply for a concession for the exercise and remote collection of those 

games that are listed in Article 24, paragraph 11 of the 2008 Community Law, letter a) to f) to broaden or 

complete their existing offering of games they are already entitled to provide and exercise via remote 

collection, must pay to the ADM a one-off fee in the amount indicated below: 

(i) concessionaires that hold a concession for Bingo games, which file an application 

concerning the games indicated in Article 24, paragraph 11, letter a) to e), must pay 

€300,000; 
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(ii) concessionaires that hold Bersani Decree Concessions, which file an application 

concerning Bingo games, must pay €50,000; and 

(iii) concessionaires holding concessions relating to all remaining games and that are not 

already entitled to the remote collection of their games, which file an application 

concerning the games indicated in Article 24, paragraph 11, letter a) to f), must pay 

€350,000. 

These amounts can be increased every three years based on the index of national consumer prices 

for the general public (NIC) published by ISTAT. 

Content of the Relevant Applications 

The law prescribes the content of an application for a concession which must be published on the 

ADM’s website.  Submission of the application entails the undertaking of several obligations in a deed of 

undertaking, which will be valid throughout the life of the concession agreement.  The procedure for the 

assessment of the applications must be completed by the ADM within 90 days from filing of the application.  

Within 90 days from the date indicated by the ADM, the concessionaire for the exercise and remote 

collection of public games must sign an addendum to the existing concession which conforms the existing 

concession to the changed regulatory framework outlined above. 

Condition for the Exercise of Remote Games 

The management of remote games is conditioned on the conclusion of a game account agreement 

between the player and the concessionaire.  The ADM is required to publish a model game account 

agreement which must comply with the provision of the 2008 Community Law on its website. 

GAD (Giochi a Distanza) Concessions 

In accordance with the new provisions of the 2008 Community Law, the ADM launched a 

procedure for awarding the concessions for the exercise of remote games.  Such process was open to (a) new 

operators and (b) existing concessionaires by means of the physical and remote network or both. 

The ADM has awarded approximately 200 concessions for the remote collection of bets and games 

(the “GAD Concessions”) concerning: (i) horse racing and sport pools; (ii) skill games (e.g., poker cash); 

(iii) bingo; and (iv) numeric games at national totalizer. 

The Group currently holds three concessions for the remote collection of bets and games and both 

expiring on December 31, 2024, two concessions held by GBO Italy S.p.A. and one concession held by 

Betflag. 

The GAD Concession governs the activities and functions for the exercise of the following public 

gaming items, through remote collection, not including collection at public places with equipment that 

permits participation via telecommunication, and including: 

(i) sports bets; 

(ii) horse racing bets; 

(iii) games of skill; 

(iv) bingo; 

(v) virtual games; and 
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(vi) fixed odds games, card games in non-tournamental modes, fixed odds betting with direct 

interaction between players. 

With respect to the activities and functions governed by the GAD Concession, concessionaires, 

including GBO Italy, must comply with the following main obligations: (i) comply with and fulfil all 

requirements set out under the rules and regulations governing the individual public gaming activities 

awarded by means of the GAD Concession, the ADM and TULPS provisions and other applicable law and 

regulations; (ii) comply with all disclosure obligations under applicable gaming laws and regulations 

regarding lawful and safe gambling by consumers, the general terms of the player account contract and 

applicable law on the protection of lawful and safe gambling; (iii) comply with the provisions of anti-mafia 

and anti-money laundering laws and the law on processing personal data; (iv) ensure that the initial 

requirements and conditions to hold the GAD Concessions remain valid; (v) manage the telecommunication 

network for the remote collection of the amounts due in accordance with the technical rules established by 

the ADM; (vi) enter into a player account contract with each player for the exercise of remote collection; 

and (vii) comply and/or enforce compliance of the prohibition on intermediation for the remote collection 

of amounts wagered and the prohibition on collecting from physical places. 

GBO Italy has the following duties with respect to the main financial obligations provided under 

the GAD Concession: (i) to pay the ADM the concession fee comprising a fixed payment determined by 

the agreement and a percentage of the payment received in relation to the amounts collected; (ii) to incur 

all the expenses and charges, including tax, related to the activities being licensed; (iii) to ensure the timely 

and correct payment of winnings relating to the bets accepted; (iv) to pay the ADM the due penalties, if the 

obligations provided under the agreement are breached; and (v) to provide the guarantees to the ADM as 

provided for under the GAD Concession. 

In particular, the GAD Concession provides for the payment in the first semester of a concessionaire 

period a fixed fee equal to €50,000 and in the second semester a fee equal to 2.5% of the net flow of the 

bets collected in the first semester.  It also provides that when the sum of the biannual fee is higher than 

7.5%, the concessionaire can offset the exceeded sum deposited by paying a lower fee for the first semester 

of the following year. 

In consideration for the right to exercise the activities carried out in accordance with the GAD 

Concession, GBO Italy has the right to retain: (i) for the fixed odds horse racing bets, the amounts obtained 

less the taxes and charges established by applicable law from the net movement (for example withholdings 

for the Ministry of Agricultural Politics, Food and Forests) and the amount of the winnings; (ii) for totalizer 

horse racing bets, an amount corresponding to a percentage of the annual gross takings; (iii) for the fixed 

sports bets, the amounts obtained less the taxes and charges established by applicable law from the net 

movement and the amount of the winnings; (iv) for totalizer sports bets, an amount corresponding to a 

percentage of the gross takings; and (v) for skill games and bingo, an amount obtained by subtracting taxes 

and jackpots from the net movement. 

In addition, GBO Italy’s duties include: (i) notifying the ADM of any change to their corporate 

structure exceeding 2% of their capital or corporate assets;and (ii) complying with the prohibition on the 

partial or total transfer, direct or indirect, of the GAD Concessions. 

The ADM may revoke the GAD Concession for reasons of public interest, pursuant to an order 

specifying the reasons for the revocation.  In addition to the other examples provided in the agreement, the 

ADM may order the revocation of the GAD Concessions if GBO Italy: (i) breaches applicable provisions 

on public gaming in a serious and repeated manner, or those governing the repression of irregular, unlawful 

or unlicensed gambling; (ii) breaches the obligations or duties, including communication obligations or 

duties, provided under the agreement; (iii) does not pay the amounts due in accordance with the procedures 

and time limits provided in the agreement; (iv) does not provide the necessary guarantees within the time 
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limits indicated; (v) does not fulfil its communication and transmission obligations with respect to the 

centralized ADM system for the information related to the amounts collected in accordance with the 

agreement; and (vi) does not comply with the specific provisions related to the player account.  The ADM 

may also discontinue the sale of one or more public gaming items at any time at its sole discretion and 

without having to compensate GBO Italy. 

In addition, Italian Stability Law of 2020 and the Tax Decree provided that the ADM shall launch, 

by December 31, 2020, a new public tender procedure for the awarding of new 40 remote gaming licenses, 

with a minimum bidding price of €2,500,000. The Cura Italia Decree provided for a six-month 

postponement of the deadline for the launch of the new tender process to renew the Group’s betting 

concessions, which therefore was set on.  However, such new public tender procedure has not been launched 

yet, nor has the ADM yet enacted any regulatory acts detailing the terms and conditions of such procedure. 

Italian law permits foreign operators in the Italian market for remote games to operate only with a 

concession granted by the ADM.  However, Italian courts have in the past permitted European operators 

authorized to operate games in their own countries to operate in Italy without a concession, unless a license 

is required to prevent criminal or fraudulent activities.  As a result, some EU operators are active in the 

Italian gaming market without an ADM concession and such operators might have an unfair competitive 

advantage over the Issuer because they are not required to meet the conditions and costs associated with an 

ADM concession.  These include the costs connected to the ADM license, infrastructure costs, minimum 

share capital requirements, professional standards of conduct for company management, hardware and 

software requirements, and the ADM fees.   

Bingo concession 

Bingo games were legalised in Italy in 2000 and the State entrusted ADM with managing all the 

activities relating to bingo games. Originally, bingo games could only be played in dedicated bingo halls, 

however, since 2010 the online version has also been authorised. The objective of a bingo game is to 

complete a five-by-three card showing random numbers between 1 and 90. Gaming cards are sold by bingo 

hall employees immediately before the draw. Numbers are randomly selected by a caller and players fill a 

corresponding space on their card. 

In 2006, the bingo games, with over one million players in Italy and half of whom attended Bingo 

halls systematically, generated a gross turnover of €1.8 billion and over 1.6 billion cards were sold (65% 

of which value at €1). 

Bingo halls can be opened by participating in the tenders carried out by the ADM. Following the 

trial operation of the hall by the ADM, the concession agreement is executed once a deposit of €516,456.89 

is paid. 

The tender for the opening of the bingo halls was completed in 2001. Therefore, currently, it is 

possible to become a bingo operator only by transferring the ownership of an already existing concession, 

i.e., by purchasing an already active bingo hall. Any transfer of a bingo concession to an entity holding the 

necessary requirments must be duly authorized by the ADM. 

The manager of the bingo hall receives a fee equal to 18.2% of the value of the cards sold. 

The Group currently holds one bingo concession, as a result of the acquisition of Battistini Andrea 

S.r.l., that operates a bingo hall located in Cesenatico, Italy. Following the signing by the concessionaire of 

an addendum to the concession agreement, to the extent applicable to the other gaming and betting 

concessions held by the entities of the Group (see “Regulation of Gaming and Betting Activities”), many 

of the “main obligations and requirements” listed above apply also to the Bingo concession, including, 

among others, the duty to obtain the prior authorization by the ADM for any transaction entailing a change 
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in the concessionaire (such as mergers, demergers - not including the sale and share placement on a 

regulated financial market, transfer of business - change of registered office or corporate purpose, voluntary 

liquidation or winding up of the concessionaire). 

Further Provisions on Gaming and Betting Concessions 

Anti-Money Laundering Regulations 

The Group is subject to anti-money laundering rules and regulations, including Legislative Decree 

No. 231 of November 21, 2007, as amended and integrated by Legislative Decree No. 90 of May 25, 2017, 

implementing in Italy the anti-money laundering EU Directive (2015/849/EC). 

In particular, the Group is required to: 

(i) adequately identify and verify the Group’s customers using rigorous procedures of 

identification and verification in order to prevent and fight the use of the financial system 

for the purpose of laundering the proceeds of activities relating to terrorism financing.  In 

particular, the following transactions are subject to verification: (i) transactions involving 

amounts equal to or in excess of €500 for VLTs; (ii) transactions involving amounts equal 

to or in excess of €2,000 for bets; (iii) all transactions, regardless of amount, related to 

online games.  In addition, the Group is required to carry out verification procedures in 

situations that are deemed higher-risk for money laundering and terrorism financing; 

(ii) set up specific procedures in order to assess and monitor reputation requirements of the 

Group’s business partners; 

(iii) record and preserve the identifying documents, data and other information related to 

relationships and transactions in databases managed by the concessionaires; 

(iv) record and preserve all relevant data to be eventually requested by the Financial 

Information Unit (Unità di Informazione Finanziaria), by the ADM or by the Italian 

finance police (Guardia di Finanza); (e) report suspicious transactions to the Financial 

Information Unit of the Bank of Italy; and 

(v) establish internal control measures and ensure adequate training of employees. 

The ADM Communication 68656/R.U. of June 30, 2017 provided guidance as to the requirements 

of the new anti-money laundering provisions concerning technological updates, to be completed by July 4, 

2018.  Notably, the ADM clarifies that, starting from July 4, 2018: 

(a) appropriate client verification procedures must be carried out if the value of the transaction 

is equal to or higher than the threshold established under applicable law.  In particular, any 

transaction having a value equal to or higher than €2,000 as well as, with respect to games 

with VLTs, any ticket having a value equal to or higher than €500 shall be immediately 

subject to appropriate identification and verification of the transaction and of the holder of 

the ticket; and 

(b) the obligation of the concessionaire to verify and supervise the fulfilment of reputational 

requirements by distribution partners and AWP and VLT managers becomes effective, if 

the relevant concession agreement contains such obligation and mechanisms for immediate 

termination of the contractual relationship in case of loss of said requirements or serious 

and repeated breach thereof. 
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The above is without prejudice to the concessionaires’ obligation to carry out appropriate client 

verification procedures in the case of a suspected breach of provisions relating to anti-money laundering or 

terrorism financing. 

The ADM Communication 27571/R.U. of February 15, 2019 provided updates to the 

abovementioned anti-money laundering guidelines, such as additional implementing procedures, 

technological updates and monitoring system in relation to the following sectors: (i) bingo; (ii) remote 

collection of bets and games; (iii) fixed odds bets (including sports and horse racing bets); and (iv) VLTs. 

In relation to the VLTs’ monitoring procedures, the mentioned ADM Communication introduced 

additional procedures and monitoring system concerning the tickets issued to the customers following each 

game. As a consequence of the technologies updates, VLTs’ tickets contain data such as the amount 

introduced by the customer; the nominal value; the value of the win and certain other elements, which are 

key to catch unusual factors under an anti-money laundering perspective. 

Anti-Mafia Code 

The Group is subject to the anti-mafia provisions established by the Anti-Mafia Code. In particular, 

the Article 85, paragraph 2-quater, of the Anti-Mafia Code points out, as persons subject to the anti-mafia 

control, the corporation (società di capitali) concessionaires of public games.  Under the Anti-Mafia Code 

and applicable gaming regulation, the Group is required, among other things, to provide the relevant public 

body with information regarding the Issuer and its related parties, such as details about individuals who 

hold, directly or indirectly, more than 2% of share capital or ownership, including resident and non-resident 

general directors and managers responsible for secondary offices or branches in Italy (direttori generali e 

soggetti responsabili delle sedi secondarie o delle organizzazioni stabili in Italia di soggetti non residenti).  

If the 2% stake mentioned above is owned through other companies, the documentation shall also refer to 

each board member of such intermediate companies, as well as to the direct and indirect shareholders and 

to the general managers and the individuals who are responsible for the relevant subsidiaries or the 

permanent establishments in Italy (direttori generali e soggetti responsabili delle sedi secondarie o delle 

organizzazioni stabili in Italia di soggetti non residenti) of such intermediate companies.  The said 

identifying documents must also reference the spouse and co-habiting family members (aged more than 18 

years old) of the aforementioned individuals.  This information must be transmitted prior to the execution 

of agreements or concessions with the public authority and periodically renewed.  The purpose of this 

regulation is to verify whether there might be any link between the Issuer and any mafia organization which 

could influence the Group’s business. 

Regional and Local Regulations 

The gaming market is also affected by laws and regulations adopted at a regional and local level 

providing for certain limitations to the gaming and betting offer.  For instance, starting approximately from 

2013, certain Italian regions and municipalities have prescribed, among other things, minimum distances 

between gaming halls and Betting Shops and locations commonly defined as sensitive locations (such as 

schools, hospitals, churches, sports facilities, as well as other locations identified by each local 

municipality).  As a consequence of some regional and local laws related to the before mentioned 

legislations, which, in a few cases also displayed a retroactive effect, various gaming and betting operators, 

including the Group, were notified that some of their POS were located in the proximity of sensible 

locations and the Group was given a period of time to close or relocate them. 

Other local authorities established prohibitions to promote and advertise games and bets in the area 

surrounding gaming halls, restricted the opening times of gaming halls (including by providing for daily 

gaming interruptions) and offered financial incentives, mainly in the form of tax benefits to POS that decide 

not to install AWPs. 
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The Italian Stability Law of 2016, in the context of a wider reorganization of the gaming regulation, 

delegated to a conference which comprises representatives of the Italian national and regional governments 

as well as local authorities (the “Joint Conference”—Conferenza Unificata), the power to determine the 

features of the POS offering gaming products, as well as the criteria for their geographic distribution and 

concentration.  This resulted in a number of modifications related to several aspects of the relevant 

legislation (e.g., the reduction of the number of AWPs).  On September 7, 2017, the Joint Conference 

reached a non-binding consensus over certain principles (the “Consensus of the Joint Conference”) and 

requested the MEF to implement such principles in a Ministerial Decree, which has not been issued yet. 

One of the main points of the Consensus of the Joint Conference provided that laws and regulations 

issued by Italian regions and local authorities in the gaming sector must take into account the locations in 

which investments relating to the current POS offering gaming products as main activity were carried out, 

while ensuring a balanced geographical distribution of POS in order to avoid excessive concentration or 

total absence of gaming products in certain areas.  In addition, local authorities may, among other things, 

(i) introduce daily gaming interruptions up to six hours in agreement with the ADM and (ii) derogate from 

the principles set out in the Consensus of the Joint Conference in case of emergency situations of social 

threat associated with spreading of illegal behaviors or other inconveniences related to gaming.  Although 

the Joint Conference has provided that the local authorities may also introduce daily gaming interruptions 

of up to six hours, pending the implementation of this regulation through a formal Decree, local regulations 

provided even longer interruption requirements. 

Various gaming and betting operators, including the Group, have challenged certain of the regional 

laws mentioned above, their implementation by the relevant local authorities as well as other local 

regulations limiting the gaming and betting offer, on the grounds, among other things, of a violation of the 

constitutional freedom of enterprise as well as the misuse of powers (eccesso di potere) by the relevant 

authorities. 

While many of the courts involved have not yet reached a final decision on the merit of the claims 

brought before them by the gaming and betting operators, including the Group, certain Courts in their recent 

decisions mentioned the importance (in the context of balancing the conflicting interests of the right of 

economic initiative and health protection) of carrying out a practical analysis (i.e., in the specific relevant 

territorial context) of the reasonableness of the contested legislation, which cannot go so far as to preclude 

the activities of gaming and betting operators.  In addition, certain recent case law, while analyzing the 

effectiveness of the Consensus of the Joint Conference, also flagged that, even though the latter does not 

have a binding value for not having been implemented yet it assumes the value of a guideline for the action 

of the local authorities, at the same time constituting a parameter for evaluating the legitimacy of the 

measures adopted by such authorities on the matter. 

Such principle was also recently brought to the attention of the local police offices by the Italian 

Ministry of the Interior (which is empowered to supervise and coordinate the activity of such local offices), 

while analyzing the conclusions reached by the Joint Conference in relation to the restrictions to the opening 

times of gaming halls. 

As of the Prospectus Date, management believes that if the current gaming reform proposals under 

discussion by the Italian government are implemented then the Group will benefit from a net positive impact 

since they provide, among the other things, for: (i) stricter controls on illegal gaming; (ii) enhancement of 

self-exclusion list; (iii) planning of distribution rules between local and national authorities to allow 

planning and protection of the relative investments by operators; and (iv) certainty and stability of tax rates 

during concessions. Nevertheless, the current proposal is an enabling act (legge delega) that has yet to 

become a legislative decree. Management does not believe that there are any other regulatory proposals that 

could have a material effect on the Group’s business, financial condition or results of operations. 
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Moreover, as of the Prospectus Date the Group is not aware of political, governmental, economic, 

fiscal or budgetary factors that could have a material effect on the Group’s business, financial condition or 

results of operations. 

As of the Prospectus Date, the Group operates its gaming business under a prorogation regime of 

the relevant concessions and believes that it has the requirements to continue to operate such concessions 

in the future and to be able to successfully participate in the public tender processes pursuant to which ADM 

is expected to award and/or renew concessions. 
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CAPITALIZATION AND INDEBTEDNESS 

The tables below set out the Group’s consolidated capitalization and indebtedness as of February 

28, 2023, on an actual basis and as adjusted to reflect the issuance of the New Offer Shares, assuming (i) 

gross proceeds of €425 million, (ii) expenses, commission and taxes related to the Offer and Admission 

payable by the Company being €24.1 million, (iii) payment in full of the discretionary commission to the 

Underwriters, (iv) the issuance of Shares as result of the contribution of Faro Games and (v) other costs 

related to the repayment of the Bondco Loan and commitment fees related to the Bridge Facility and New 

Revolving Credit Facility Agreement of €33.3 million. 

The information set forth in the table below should be read in conjunction with, and is qualified by 

reference to, “Operating and Financial Review” and the Consolidated Financial Statements. 

Capitalization 

The table below sets out the Group’s capitalization and indebtedness as of February 28, 2023, 

prepared in accordance with paragraph 166 of ESMA Recommendations 32-382-1138 of March 4, 2021.  

 As of  

February 28, 2023 
Adjustments As adjusted 

 (Unaudited) 

 (in € thousands) 

Total current debt (including current portion of non-current debt) 65,907 (26,434) 39,473 

Guaranteed or secured(1) 12,805 - 12,805 

Unguaranteed/Unsecured(2) 53,102 (26,434) (5) 26,668 

Total non-current debt (excluding current portion of non-current debt)  1,939,049 (350,000) 1,589,049 

Guaranteed or secured(3) 1,544,317 (100,000) (5) 1,444,317 

Unguaranteed/Unsecured(2) 394,732 (250,000) (5) 144,732 

Shareholders’ equity 107,476 375,654 483,130 

Share capital 50 9,950 10,000 

Other reserves(4) 52,258 410,704(6) 462,962 

Equity attributable to minority interests 55,168 (45,000) (7) 10,168 

Total 2,112,432 (780) 2,111,652 

(1) Relates to accrued and unpaid interests on the Existing Notes. For an explanation of the security on the Existing Notes see 

“Material Agreements – Existing Notes”. As of February 28, 2023, there was no other secured or guaranteed debt.   

(2) Primarily relates to liabilities for the Bondco Loan, lease liabilities under IFRS 16, payables for acquisitions and other 

financial liabilities. 

(3) Relates to the aggregate principal amount due under the Existing Notes at maturity.  

(4) In accordance with the recommendations contained in ESMA 32-382-1138 “Guidelines on disclosure requirements under 

the Prospectus Regulation” issued in 2021, other reserves do not include the net consolidated profit for the period from 

December 31, 2022 to February 28, 2023. 

(5) Relates to the repayment of  (i) the Bondco Loan of €250 million and accrued and unpaid interest of €26.4 million accrued 

as of February 28, 2023 and (ii) €100 million to be applied to fund the early redemption or repayment by the subsidiary, 

Lottomatica S.p.A., of a portion of the outstanding 2025 Notes, plus accrued and unpaid interest and any repayment 

premiums  

(6) Relates to the issuance of the New Offer Shares for an amount of €425 million net of (i) €9,950 thousand allocated to 

share capital, (ii) expenses, commission and taxes related to the Offer and Admission payable by the Company of 

approximately €24.1 million. (iii) costs related to the repayment of the Bondco Loan and commitment fees related to the 

Bridge Facility and New Revolving Credit Facility Agreement of €33.3 million, (iv) approximately €3.9 million of interest 

on the Bondco Loan estimated to accrue between February 28, 2023 and the repayment date (v) tax effects of adjustments 

(ii) to (iv) and (vi) the reclassification of the shareholders equity of Faro Games from minority interest, net of 

approximately €4 million to be paid to Faro Games for the Faro GGM Shares on Sale, assuming the minimum of the Offer 

Price Range . 

(7) Relates to the reclassification of the net equity attributable to Faro Games to equity attributable to the Group. 
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Pursuant to the par. 186 of “Guidelines on disclosure requirements under the Prospectus 

Regulation” published by ESMA on April 3, 2021, as of the Prospectus Date, the Group does not have any 

significant commitment related to capital expenditures or any contingent or indirect indebtedness. 

Indebtedness 

The table below sets out the Group’s net financial indebtedness as of February 28, 2023, prepared 

in accordance with paragraphs 175-189 of ESMA Guidelines 32-382-1138 of March 4, 2021. 

 As of  

February 28, 2023 
Adjustments(1) As adjusted 

 (Unaudited) 
 (in € thousands) 

A. Cash(2) 236,386 (16,726) 219,660 

B. Cash equivalents - - - 

C. Other current financial assets  24,234 - 24,234 

D. Liquidity (A+B+C) 260,620 (16,726) 243,894 

E. Current financial debt 285 - 285 

F. Current portion of non-current financial debt 65,622 (26,434) 39,188 

G. Current financial indebtedness (E + F)  65,907 (26,434) 39,473 

H. Net current financial indebtedness (G - D) (194,713) (9,708) (204,421) 

I. Non-current financial debt 385,253 (250,000) 135,253 

J. Debt Instruments(3) 1,544,317 (100,000) 1,444,317 

K. Non-current trade and other payables(4) 9,479 - 9,479 

L. Non-current financial indebtedness (I + J + K)  1,939,049 (350,000) 1,589,049 

M. Total financial indebtedness (H + L)  1,744,336 (359,708) 1,384,628 

(1) Relates to the application of the gross proceeds of €425 million from the issuance of the New Offer Shares and the use of the cash to (i) 
pay expenses, commission and taxes related to the Offer and Admission payable by the Company of approximately €24.1 million (ii) 

repay the Bondco Loan of €250 million and accrued and unpaid interest of €30.3 million (including €26.4 million accrued as of February 

28, 2023 and approximately €3.9 million estimated to accrue between February 28, 2023 and the repayment date (iii) €100 million to be 
applied to fund the early redemption or repayment by the subsidiary, Lottomatica S.p.A., of a portion of the outstanding 2025 Notes, 

plus accrued and unpaid interest and any repayment premiums, (iv) other costs related to the repayment of the Bondco Loan and 

commitment fees related to the Bridge Facility and New Revolving Credit Facility Agreement of €33.3 million and (v) approximately 
€4 million to be paid to Faro Games for the Faro GGM Shares on Sale, assuming the minimum of the Offer Price Range.  

(2) “Cash” does not include €15.6 million related to the funding provided by Logispin Austria GmbH for tax payment notice. 

(3) Relates to the Existing Notes 
(4) “Non-current trade and other payables” includes payables for the two-year extension of GBO Italy S.p.A.'s Sports Franchise concession. 

On February 2, 2023, in relation to the ADM assessment notices related to the betting duties 

(“Imposta Unica”) for the years 2013 and 2014, the Italian Tax Authority carried out a third-party 

garnishment against three different banks, at which the Company has its current accounts, for an amount of 

€32,176,978.36 against each of them.  

On February 21, 2023 the Italian Tax Authority notified the banks that the garnishment had been 

suspended in accordance with paragraph 240 of Law No. 197/2022, which provides that, as a result of the 

above-mentioned application to settle the tax dispute, all the enforcement procedures, including 

garnishment procedures, are suspended. However, €44 million is still garnished in two bank accounts and 

the Group is waiting for the banks to release such amount. As a result of such tax claim linked to the betting 

duties (“Imposta Unica”), the Company recorded in the Consolidated Financial Statements €32.1 million 

as other liabilities and €16 million for provision for risks and charges. These liabilities are fully offset by 

€15.6 million (cash received from Logispin Austria GmbH), which is considered restricted cash, and a 

receivable of €32.5 million due from Logispin Austria GmbH. As a result, the cash considered restricted 

would amount to €28.4 million (i.e. €44 million garnished less €15.6 million received from Logispin Austria 

GmbH and excluded from the net financial indebtedness). However, the Company can use as a guarantee, 

for the amounts garnished by the Italian Tax Authority, the financial liability of €29.2 million related to the 
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deferred consideration for the GoldBet S.p.A. acquisition. Therefore, the consolidated net financial 

indebtedness is not affected by the above mentioned garnishment. 

*** 

The Group intends to maintain a balanced approach by managing the financial exposure by 

matching assets and liabilities in terms of maturity. Specifically, cash requirements relating to the Group’s 

operations and financial management are met by liquidity generated by current operating activities and 

access to lines of credit in order to ensure the required level of operational flexibility. 

The ability to generate liquidity from operations, together with the Group’s borrowing capacity, 

enable the Group to satisfy its operational requirements to fund working capital, invest and meet its financial 

obligations. 

The Group centralizes its treasury and financial risk management functions. Specifically, the 

central finance function is responsible for evaluating and approving forecast financial requirements, 

monitoring trends and taking corrective action as necessary. The Group ordinarily finances its working 

capital and capital expenditure from cash generated from operations. For significant M&A transactions 

(such as the Lottomatica Business Acquisition and the Betflag Acquisition), the Company issued senior 

secured notes. Also, the Group currently has access to the Existing Revolving Credit Facility, which is fully 

undrawn and anticipates replacing that with the New Revolving Credit Facility.  

In order to improve the allocation of financial resources and optimize current treasury flows among 

Group companies, a centralized cash pooling system has been implemented at the Lottomatica S.p.A. level. 

It should be noted that the Group is currently working to extend the cash pooling system to the Issuer’s 

level. 

Cash and cash equivalents are held in Italy and in euro currency, except for $68 thousand and £23 

thousand as of December 31, 2022. 

There has been no material change in the Group’s capitalization or indebtedness since February 28, 

2023. 

Working capital statement 

In accordance with Regulation (UE) 2017/1129, as well as in accordance with the definition of 

working capital–a means by which the issuer obtains the liquid resources necessary to meet the obligations 

reaching maturity–as defined in the recommendations contained in ESMA Recommendations 32-382-1138 

of March 4, 2021, the Issuer believe that, as of the date of this Prospectus, the working capital is sufficient 

to cover the Group’s liquidity needs for twelve months following the Prospectus Date. For the avoidance 

of doubt, the proceeds of the Offer have not been included in the calculation of the working capital. 
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 SELECTED FINANCIAL AND OTHER INFORMATION 

 

The following tables set forth the Group’s selected consolidated income statement, selected 

consolidated statement of financial position and selected consolidated statement of cash flows and other 

financial data as at the dates and for the periods indicated and have been derived from the Consolidated 

Financial Statements.  

The selected consolidated financial information set out below may not contain all the information 

that is important to prospective investors and, accordingly, should be read in conjunction with the 

Prospectus, including the Consolidated Financial Statements, “Important Information” and “Operating and 

Financial Review”. 

Unless the context requires otherwise, references in this Prospectus to the “period ended December 

31, 2020” are to the period from October 15, 2019 to December 31, 2020. The financial information 

provided below, unless the context requires otherwise, includes the Acquired Lottomatica Business from 

May 1, 2021. 

 

The Lottomatica Business Acquisition was completed on May 10, 2021, and the historical financial 

information of the Acquired Lottomatica Entities was consolidated by the Group from May 1, 2021. 

Therefore, unless the context indicates otherwise, any historical consolidated financial information as of 

and for the year ended December 31, 2021 presented in this section includes the historical financial 

information of the Acquired Lottomatica Entities from May 1, 2021. In 2021 the Lottomatica Business 

Acquisition contributed revenues of €377 million, Adjusted EBITDA of €125 million and net profit 

attributable to the Group of €55 million. Further, information on the contribution of the Acquired 

Lottomatica Entities to the Group’s consolidated income statement and statement of financial position for 

the year ended December 31, 2021 are provided in “Operating and Financial Review.” 

On November 22, 2022, GBO S.p.A. completed the acquisition of 100% of the share capital of 

Betflag S.p.A. and obtained competition clearance on December 6, 2022. Betflag S.p.A. was consolidated 

in December 2022 and contributed approximately €7 million of revenues, €4 million of Adjusted EBITDA 

and net profit attributable to the Group of €2 million for the year ended December 31, 2022.  

The Group’s business during 2020 and 2021 was significantly impacted, on a non-recurring basis, 

by the restrictive measures introduced by the government to reduce the rate and risks of infections related 

to COVID-19 pandemic, which included, among other things, temporary closure of operations in retail 

betting, gaming and bingo halls from March 2020 to June 2020 and from October 2020 to May 2021. During 

these periods, only the Group’s Online segment remained operational (See “Operational and Financial 

Review - Key Factors Affecting the Group’s Performance - COVID 19” and “Other Financial Information”). 
 

Consolidated income statement  

 Year ended  

December 31, 
 Year ended  

December 31,  

Year ended  

December 31, 
 Period ended  

December 31, 

 2022 Pro-

forma 
  

% of total 

revenues 

and 

income  

  2022   

% of 

total 

revenues 

and 

income    

2021   

% of total 

revenues 

and 

income  

  2020   

% of total 

revenues 

and 

income  

 (in € thousands) 

Revenues 1,456,932  99.1%  1,394,862  99.1%  808,113  99.1%  380,203  97.8% 

Other income  13,269  0.9%  12,824  0.9%  7,298  0.9%  8,557  2.2% 

Total revenues and income  1,470,201  100.0%  1,407,686  100.0%  815,411  100.0%  388,760  100.0% 

Cost of services (903,815)   (61.5%)  (879,052)   (62.4%)  (539,923)   (66.2%)  (252,038)   (64.8%) 

Personnel expenses  (82,505)   (5.6%)  (80,472)   (5.7%)  (67,100)   (8.2%)  (30,474)   (7.8%) 
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 Year ended  

December 31, 
 Year ended  

December 31,  

Year ended  

December 31, 
 Period ended  

December 31, 

 2022 Pro-

forma 
  

% of total 

revenues 

and 

income  

  2022   

% of 

total 

revenues 

and 

income    

2021   

% of total 

revenues 

and 

income  

  2020   

% of total 

revenues 

and 

income  

 (in € thousands) 
Other operating costs  (29,654)   (2.0%)  (31,363)   (2.2%)  (13,499)   (1.7%)  (6,754)   (1.7%) 

Depreciation, amortization and 

impairments  
(153,730)   (10.5%)  (153,519)   (10.9%) 

 
(142,611)   (17.5%)  (101,715) 

 
 (26.2%) 

Impairment of receivables and financial 

assets  
(2,561)   (0.2%)  (2,592)   (0.2%) 

 
(6,558)   (0.8%)  (1,750) 

 
 (0.5%) 

Other (accruals)/releases  (989)   (0.1%)  (989)   (0.1%)  190  0.0%  1,153  0.3% 
Finance income  550  0.0%  550  0.0%  36  0.0%  44  0.0% 

Finance expenses  (153,752)   (10.5%)  (124,801)   (8.9%)  (95,739)   (11.7%)  (47,864)   (12.3%) 

Share of profit (loss) of equity investments  (915)   (0.1%)  (915)   (0.1%)  (467)   (0.1%)  (52)   (0.0%) 

Profit (loss) before tax  142,830  9.7%  134,533  9.6%  (50,260)   (6.2%)  (50,690)   (13.0%) 

Income tax expense  (58,662)   (4.0%)  (55,184)   (3.9%)  (7,624)   (0.9%)  (196)   (0.1%) 

Net profit/(loss) for the period  84,168  5.7%  79,349  5.6%  (57,884)   (7.1%)  (50,886)   (13.1%) 

Net profit/(loss) for the period attributable 

to minority interests  
6,312  0.4%  6,312  0.4% 

 
(328)   (0.0%)  (914) 

 
 (0.2%) 

Net profit/(loss) for the period 

attributable to the Group 
77,856  5.3%  73,037  5.2% 

 
(57,556)   (7.1%)  (49,972) 

 
 (12.9%) 

 

Consolidated statement of financial position  

 As of December 31, 

 2022   

%  of total 

assets / total 

equity and 

liabilities 

 2021   

%  of total 

assets / 

total equity 

and 

liabilities 

  2020   

%  of total 

assets / total 

equity and 

liabilities 

 (in € thousands) 

Non-current assets       
 

   
 

Intangible assets (1)  452,190  16.7%  458,357  21.2%  205,913  19.3% 

Goodwill (1) 1,538,936  56.7%  1,139,816  52.7%  550,452  51.6% 

Property, plant and equipment  102,689  3.8%  97,721  4.5%  41,142  3.9% 
Right of use  62,053  2.3%  63,623  2.9%  24,448  2.3% 

Investment property  489  0.0%  516  0.0%  537  0.1% 

Non-current financial assets  34,389  1.3%  11,657  0.5%  5,171  0.5% 
Equity accounted investments  9,711  0.4%  6,859  0.3%  61  0.0% 

Non-current trade receivables 1,032  0.0%  2,257  0.1%  5,498  0.5% 

Deferred tax assets  -  0.0%  4,928  0.2%  -  0.0% 
Other non-current assets  14,733  0.5%  27,299  1.3%  19,906  1.9% 

Total non-current assets  2,216,222  81.7%  1,813,033  83.8%  853,128  80.0% 

Inventories  3,214  0.1%  86  0.0%  53  0.0% 

Current trade receivables 88,496  3.3%  117,291  5.4%  19,967  1.9% 
Current financial assets  26,399  1.0%  28,608  1.3%  8,006  0.8% 

Tax receivables  877  0.0%  1,335  0.1%  10,521  1.0% 

Other current assets  144,178  5.3%  77,720  3.6%  29,572  2.8% 
Cash and cash equivalents  234,838  8.7%  125,009  5.8%  145,814  13.7% 

Total current assets  498,002  18.3%  350,049  16.2%  213,933  20.0% 

Total assets  2,714,224  100.0%  2,163,082  100.0%  1,067,061  100.0% 
            

Share capital  50  0.0%  50  0.0%  50  0.0% 
Other reserves  78,959  2.9%  95,209  4.4%  180,622  16.9% 

Retained earnings  (26,701)  (1.0%)  (119,679)  (5.5%)  (50,834)  (4.8%) 

Total shareholders’ equity attributable to the 

Group 
52,308  1.9%  (24,420)  (1.1%)  129,838  12.2% 

Equity attributable to minority interests 55,168  2.0%  35,699  1.7%  2,653  0.2% 

Total shareholders’ equity  107,476  4.0%  11,279  0.5%  132,491  12.4% 

Employee benefit liabilities 17,979  0.7%  15,396  0.7%  11,725  1.1% 
Non-current financial liabilities 1,930,557  71.1%  1,539,070  71.2%  685,265  64.2% 

Provisions for risks and charges  27,845  1.0%  30,921  1.4%  22,114  2.1% 

Deferred tax liabilities  80,677  3.0%  83,792  3.9%  32,701  3.1% 
Other non-current liabilities  25,893  1.0%  15,048  0.7%  11,169  1.0% 
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Total non-current liabilities  2,082,951  76.7%  1,684,227  77.9%  762,974  71.5% 

Current financial liabilities  87,314  3.2%  162,992  7.5%  22,391  2.1% 
Current trade payables  98,996  3.6%  81,000  3.7%  34,148  3.2% 

Tax payables  47,018  1.7%  7,426  0.3%  62  0.0% 

Other current liabilities  290,469  10.7%  216,158  10.0%  114,995  10.8% 

Total current liabilities  523,797  19.3%  467,576  21.6%  171,596  16.1% 

Total equity and liabilities  2,714,224  100.0%  2,163,082  100.0%  1,067,061  100.0% 

 
(1) Intangible assets, including goodwill, represented 73.4 % of the Group’s total assets as of December 31, 2022 (73.9 % as of December 

31, 2021) and 18.5x of the total equity as of December 31, 2022 (141.7x as of December 31, 2021). 

The following table sets forth the reclassified statement of financial position as of December 31, 

2022, 2021 and 2020.  

 As of December 31, 

 2022  2021  2020 
 (in € thousands) 

Fixed Assets(a) 2,169,387  1,770,211  822,553 

Net Working Capital(b) (194,246)  (93,644)  (76,369) 

Non-Current Liabilities(c) (172,951)  (125,181)  (66,540) 

Net Invested Capital 1,802,190  1,551,386  679,644 

Net Debt (d)  1,694,714  1,540,107  547,153 

Total Shareholders’ Equity 107,476  11,279  132,491 

Total Financing Sources 1,802,190  1,551,386  679,644 

(a) For a reconciliation of Fixed Assets see Footnote 6 to the table below.  

(b) For a reconciliation of Net Working Capital see Footnote 7 to the table below.  

(c) For a reconciliation of Non-Current Liabilities see Footnote 8 to the table below.  

(d) For a reconciliation of Net Debt see Footnote 10 to the table below.  

Selected consolidated statement of cash flows information 

 Year ended  

December 31, 
 Year ended  

December 31, 
 Period ended  

December 31, 
 2022  2021  2020 

 (in € thousands) 

A. Cash flow from operating activities  412,009  130,379  157,065 

B. Cash flow used in investing activities  (533,285)  (794,680)  (351,870) 

C. Cash flow from/(used in) financing activities  231,105  643,496  340,619 

D. Net cash flow (A+B+C) 109,829  (20,805)  145,814 

E. Cash and cash equivalents at the beginning of the period 125,009   145,814   -    

F. Cash and cash equivalents at the end of the period 234,838   125,009   145,814  

G. Changes in cash and cash equivalents (F-E) 109,829  (20,805)  145,814 

 

Non-IFRS Measures and other metrics 

The Non-IFRS Measures are not recognized measures of financial performance under EU IFRS and 

have not been audited or reviewed. Non-IFRS Measures and other metrics are presented in the Prospectus 

as they are used by management to monitor the performance of the Group’s business and operations and 

provide additional information to investors to enhance their understanding of the Group's performance and 

characteristics. 

The Group uses, among others, certain key performance indicators such as “Bet,” “Payout”, “GGR” 

and “Revenue/Bet” which it believes are common in its industry to assess its underlying performance. The 

Group defines these indicators as follows: 

● Bet: refers to the total amount of wagers collected from customers; 
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● Payout: refers to the portion of wagers that is paid out to players as winnings; 

● GGR: refers to the difference between bets and winnings; and 

● Revenue/Bet ratio is calculated as Revenues divided by Bet, as defined above, and is expressed as 

a percentage. Revenue/Bet ratio represents the proportion of total Bet that is converted into revenue 

for each individual product. 

 

Bet, Payout, GGR and Revenue/Bet ratio are Non-IFRS Financial Measures and should not be 

considered as an alternative to operating income and/or operating margin included in the Consolidated 

Financial statements to measure of Group’s operating performance.  

 

These and other Non-IFRS Financial Measures presented in this Prospectus may be used by other 

companies for different purposes and may be calculated in way that reflects the circumstances of those 

companies. You should exercise caution in comparing the Non-IFRS Financial Measures to similar 

measures used by other companies. The information presented by each of the Non-IFRS Financial Measures 

is unaudited and has not been prepared in accordance with EU IFRS or any other accounting standards. 

 

For a description of certain of the Group’s key performance indicators, see “Operating and Financial 

Review.” 

 

The following table sets forth the main key performance indicators used by management of the Group. 

 

 
As of and for 

the year ended 

December 31, 

 
As of and for the 

year ended 

December 31, 

 
As of and for 

the year ended 

December 31, 

 

As of and for 

the period 

ended 

December 31, 

 2022 Pro 

forma 
 2022  2021  2020 

 (in € thousands, unless otherwise indicated) 
Revenues* 1,456,932  1,394,862  808,113  380,203 

Adjusted EBITDA(1) 497,496  460,350  228,115  109,622 

Adjusted EBITDA Margin(2)  34.1%  33.0%  28.2%  28.8% 

Adjusted EBIT(3)  399,293  362,358  131,761  38,465 

Adjusted EBIT Margin(4)  27.4%  26.0%  16.3%  10.1% 

Adjusted net profit(5) 156,711  152,114  8,651  (5,047) 
Fixed Assets(6) n.a.  2,169,387  1,770,211  822,553 

Net Working Capital(7) n.a.  (194,246)  (93,644)  (76,369) 

Non-Current Liabilities (8) n.a.  (172,951)  (125,181)  (66,540) 
Net Invested Capital(9) n.a.  1,802,190  1,551,386  679,644 

Net Debt(10) n.a.  1,694,714  1,540,107  547,153 

Net Financial Debt(11) n.a.  1,663,977  1,408,998  520,595 
Net Debt/Adjusted EBITDA n.a.  3.7x  6.8x  5.0x 

Secured debt/Adjusted EBITDA(12) n.a.  3.4x  5.4x  5.9x 

Intangible assets and goodwill/Total assets n.a.  0.7x  0.7x  0.7x 
Goodwill/Total assets n.a.  0.6x  0.5x  0.5x 

Cash capital expenditures(13)  n.a.  (114,448)  (62,252)  (43,161) 

Operating Cash Flow(14)  n.a.  391,237  186,502  69,032 
Cash Conversion Rate(15) n.a.  85.0%  81.8%  63.0% 

ROE(16) n.a.  139.6%  235.7%  (38.5%) 
ROI(17) n.a.  25.5%  14.7%  16.1% 

Debt service coverage ratio(18) n.a.  3.1x  1.9x  1.4x 

Fixed charge coverage ratio(19) n.a.  3.7x  2.4x  2.3x 

 

* All of the revenues generated in the year ended December 31, 2022 relate to expired concessions 

that are in a prorogation regime through which their validity is extended to December 31, 2024 pursuant to 

the Italian Stability Law of 2023. See “Risk Factors - The Group may be unable to renew all or some of its 

expired betting concessions, which could negatively affect its business” for further information on the 

conditions and payments due pursuant to the Italian Stability Law of 2023. 
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(1) The Group defines Adjusted EBITDA as net profit/(loss) for the period adjusted for: (i) income tax 

expense; (ii) finance income; (iii) finance expenses; (iv) share of profit/(loss) of equity accounted 

investments; (v) depreciation, amortization and impairments; (vi) costs related to M&A and 

international activities; (vii) integration costs (comprising expenses on corporate restructuring and 

redundancy); and (viii) other income and expenses that, due to their nature, are not reasonably 

expected to recur in future periods. Adjusted EBITDA is not a measurement of performance under 

EU IFRS and should not be considered as alternative to operating income or consolidated profit or 

as a measure of the Group’s operating performance, cash flows from operating, investing and 

financing activities, its ability to meet its cash needs or any other measures of performance under 

generally accepted accounting principles. As its composition is not regulated by the reference 

accounting standards, the determination criterion applied by the Group may not be homogeneous 

with that adopted by others and therefore not comparable. Adjusted EBITDA may not be indicative 

of its historical operating results, nor is it meant to be predictive of potential future results.  
 

The following table presents a reconciliation of Adjusted EBITDA to net profit/(loss) for the 

periods indicated: 

 

Year ended 

December 

31,  

Year ended 

December 

31,  

Year ended 

December 

31, 

 
Period ended 

December 

31, 

 

2022 Pro 

forma(e)   
2022 

 
2021  2020 

 (in € thousands, unless otherwise indicated) 

Net profit/(loss) for the period  84,168(e)  79,349(a)  (57,884) (a)  (50,886) (a) 

Income tax expense 58,662(e)  55,184(a)  7,624(a)  196(a) 

Finance income (550) (e)  (550) (a)  (36) (a)  (44) (a) 

Finance expenses  153,752(e)  124,801(a)  95,739(a)  47,864(a) 

Share of loss of equity accounted investments  915(e)  915(a)  467(a)  52(a) 

Depreciation, amortization and impairments  153,730(e)  153,519  142,611  101,715 

Cost related to M&A and international activities(b) 18,587  20,408  18,434  4,166 

Integration costs(c) 17,323  17,323  6,182  467 

Other non-recurring (income)/expense(d)  10,909  9,401  14,978  6,092 

Adjusted EBITDA 497,496  460,350  228,115  109,622 

Synergies(*) 21,000       

Run-rate Adjusted EBITDA 518,496       

 

(a) As reported in the consolidated statement of comprehensive income included in the Consolidated Financial Statements. 

(b) For the period ended December 31, 2020, this item mainly relates to the €4.8 million costs in connection with the Lottomatica Business 
Acquisition, €0.9 million of transaction costs incurred in relation to the Gamenet Acquisition and the adjustment to the acquisition price 

of the investment in Jolly and La Chance S.r.l., partially offset by the income of €1.7 million due to Lottomatica, following the execution 

on September 15, 2020, of the settlement agreement with Logispin (the seller of the investment in GoldBet). For the year ended 
December 31, 2021, the item relates to transaction costs totaling €5.3 million in relation to the acquisition of the Acquired Lottomatica 

Business and strategic consultancy costs amounting to €10.8 million. For the year ended December 31, 2022, this item mainly refers to 
strategic consultancy costs amounting to €15.8 million, including transaction costs for the Betflag Acquisition. The pro forma 

information for the year ended December 31, 2022 represents the historical adjustment of €20,408 thousand for the year ended December 

31, 2022 net of the Betflag Acquisition costs which are already adjusted for in the pro forma net profit for the year ended December 31, 
2022.  

(c) Primarily represents costs incurred for the integration of acquired companies and expenses on corporate restructuring and redundancy. 

(d) For the period ended December 31, 2020 and for the year ended December 31, 2021, the adjustment mainly relates to non-recurring 
costs incurred in relation to the COVID-19 pandemic and non-recurring cash bonus recognized in the period. For the year ended 

December 31, 2021, the item also includes non-recurring employee benefits for corporate restructuring and severance costs. For the year 

ended December 31, 2022, the adjustment mainly relates to write-off of software no longer used and non-recurring accruals to provisions. 
The pro forma information for the year ended December 31,2022 represents the historical adjustment of €9,401 thousand for the year 

ended December 31, 2022 and the non-recurring expenses related to Betflag amounting to €1,508 thousand. 

 (e)    The following table sets forth a reconciliation of Run-rate Adjusted EBITDA for the year ended December 31, 2022. See “Pro Forma 
Consolidated Financial Information.”  

 

   Pro forma adjustments   
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(in € thousands) 

Lottomatica 

Group 

consolidated 

statement of 

comprehensive 

income  

Betflag 

Contribution 
Acquisition Financing 

Pro forma 

consolidated 

statement of 

comprehensive 

income 

  (a) (b) (b) (b) (c) = (a+b) 

Net profit/(loss) for the year 79,349 25,527 (654) (20,054) 84,168 

Income tax expense 55,184 9,895 (84) (6,333) 58,662 

Finance income (550) - - - (550) 

Finance expenses 124,801 5 2,559 26,387 153,752 

Share of loss of equity accounted investments 915 - - - 915 

Depreciation, amortization and impairments 153,519 211 - - 153,730 

Cost related to M&A and international activities 20,408 - (1,821) - 18,587 

Integration costs 17,323 - - - 17,323 

Other non-recurring (income)/expense 9,401 1,508(**) - - 10,909 

Adjusted EBITDA 460,350 37,146 - - 497,496 

Synergies(*)      21,000 

Run-rate Adjusted EBITDA     518,496 

(a) See Footnotes (a) to (d) above. 

(b) See “Pro Forma Consolidated Financial Information.” 
 (*) Synergies reflects the run rate realization of synergies from the Lottomatica Business Acquisition already implemented during 2022, 

amounting to approximately €21 million, which are expected to be fully realized by the end of 2023. All actions required to realize the 

aforementioned synergies have been implemented by the end of 2022. Run-rate Adjusted EBITDA does not include €6 million of 
synergies expected to be realized from the Betflag Acquisition (gross of integration costs) primarily related to supply chain efficiencies 

for which the associated actions to achieve such synergies were still to be implemented at December 31, 2022. You should not consider 

Run-rate Adjusted EBITDA as an alternative to net income or any other performance measure derived in accordance with EU IFRS or 
any other accounting standard or as a measure of the Group’s results of operations or liquidity. For further details see “Presentation of 

Financial and Other Information.” 

(**) Other expenses that, in view of their nature, are not reasonably expected to recur in future periods. 

 

(2) The Groups defines Adjusted EBITDA Margin as Adjusted EBITDA for the period divided by 

revenues for the same period.  

 

(3) The Group defines Adjusted EBIT as net profit/(loss) for the period adjusted for: (i) income tax 

expense; (ii) finance income; (iii) finance expenses; (iv) share of profit/(loss) of equity accounted 

investments, (v) Amortization of assets resulting from business combinations; and (vi) other non-

recurring costs and income excluded from Adjusted EBITDA.  

 

The following table sets forth a reconciliation of Adjusted EBIT for the relevant periods. 

 
Year ended  

December 31,  

Year ended  

December 31,  

Year ended  

December 31, 
 Period ended  

December 31, 

 2022 Pro forma  2022  2021  2020 

 (in € thousands, unless otherwise indicated) 

Net profit/(loss) for the period 84,168  79,349  (57,884)  (50,886) 

Income tax expense 58,662  55,184  7,624  196 

Finance income (550)  (550)  (36)  (44) 

Finance expenses 153,752  124,801  95,739  47,864 

Share of loss of equity accounted investments 915  915  467  52 

Amortization of assets resulting from business 

combinations 
55,527  55,527  46,257  30,558 

Other non-recurring costs and income excluded 

from Adjusted EBITDA 
46,819  47,132  39,594  10,725 

Adjusted EBIT 399,293  362,358  131,761  38,465 

Synergies(*)  21,000       

Run-rate Adjusted EBIT 420,293       

 

(*)  See note (1) above. 

 

(4) The Group defines Adjusted EBIT Margin as Adjusted EBIT for the period divided by total revenue 
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for the same period. 

 

(5) Adjusted net profit is defined as net profit/(loss) for the period adjusted for: (i) amortization of 

assets resulting from business combinations; (ii) other non-recurring costs and income excluded 

from Adjusted EBITDA, (iii) financial income and expenses that, in view of their nature, are not 

reasonably expected to recur in future periods and (iv) tax effects on such adjustments.  

 

The following table sets forth a reconciliation of Adjusted Net Profit for the relevant periods. 

 
Year ended  

December 31,  

Year ended  

December 31,  

Year ended  

December 31, 
 Period ended  

December 31, 

 2022 Pro forma  2022  2021  2020 

 (in € thousands) 

Net profit (loss) for the period 84,168  79,349  (57,884)  (50,886) 

Amortization of assets resulting from business 

combinations 
55,527  55,527  46,257  30,558 

Other non-recurring costs and income excluded 

from Adjusted EBITDA(a) 
46,819  47,132  39,594  10,725 

Commissions on the prior bridge facility(b) -  -  7,479  - 

Refinancing costs of repaid notes(c) -  -  -  8,475 

Interest expense on Bidco loan(d)  -  -  -  13,337 

Tax effect on the previous adjustments(*) (29,803)  (29,894)  (26,795)  (17,256) 

Adjusted Net Profit for the period 156,711  152,114  8,651  (5,047) 

Synergies 21,000       

Tax effect on synergies adjustment (6,115)       

Run-rate adjusted net profit 171,596       

 

(*) Tax effect calculation is based on the applicable tax regulations as of the periods illustrated. 

(a) See note (1) above. 

(b) Relates to the commissions on the senior secured bridge facility provided to the Group as an alternative line of credit for acquiring the Acquired 
Lottomatica Business. The senior bridge facility was not utilized.  

(c) Refers to the acceleration of the amortized cost of residual transaction costs of senior secured notes issued in 2018 which were reimbursed in 

advance in 2020.  
(d) Refers to the acceleration of the amortized cost of residual transaction costs relating to a senior facility arrangement entered into by Gamma 

Bidco (merged into Lottomatica S.p.A. in 2022) in 2019, as a result of reimbursement in advance in July 2020, and related accrued interest. 

 

(6) The following table shows the calculation of Fixed Assets for the periods indicated: 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Intangible assets  452,190  458,357                       205,913  

Goodwill  1,538,936  1,139,816                       550,452  

Property, plant and equipment  102,689  97,721                         41,142  

Right of use  62,053  63,623                         24,448  

Investment property  489  516                              537  

Partnership 3,319  3,319                                -    

Equity accounted investments  9,711  6,859                                61  

Fixed Assets 2,169,387  1,770,211  822,553 

 

(7) The following table shows the calculation of Net Working Capital for the periods indicated: 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Inventories 3,214  86                                53  

Current and non-current trade receivables 89,528  119,548  25,465 
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Trade payables (98,996)  (81,000)  (34,148) 

Other current and non-current assets and liabilities(a) (187,992)  (132,278)  (67,739) 

Net Working Capital (194,246)  (93,644)  (76,369) 

 

(a) Calculated as the sum of the following items extracted from the consolidated statements of financial position included in the 

Consolidated Financial Statements: (i) other current and non-current assets; (ii) tax receivables; less (iii) other current and non-current 

liabilities and iv) tax payables. As of December 31, 2022, the item also includes €15.6 million related to the funding provided by 
Logispin Austria GmbH for the tax payment notice. As of December 31, 2020, this item excludes other non-current assets of €1.5 

million related to certain non-current trade receivables, which are included in the Group’s Net Debt.    

 

Negative net working capital should be considered normal for the Group, because the business 

has a financial cycle in which the cash flows to be paid for prizes, online games and tax 

withholdings on collections are acquired by the commercial network in advance of the related 

payment obligation. Specifically, the Group collects those receivables from the commercial 

network on the basis of established operating procedures, typically on a weekly basis, and in 

advance of: (i) payment of payables for prizes; (ii) the obligations to pay fees to the entities that 

awarded the concessions (mainly of a tax nature) and (iii) payment of trade payables. 

 

(8) The following table presents a breakdown of Non-Current Liabilities for the periods indicated: 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Deferred tax assets  -  4,928                                -    

Employee benefit liabilities (17,979)  (15,396)  (11,725) 

Provisions for risks and charges  (27,845)  (30,921)  (22,114) 

Deferred tax liabilities  (80,677)  (83,792)  (32,701) 

Earn-out related to Betflag Acquisition (46,450)  -  - 

Total Non-Current Liabilities (172,951)  (125,181)  (66,540) 

 

(9) The following table shows the calculation of Net Invested Capital for the periods indicated: 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Net Working Capital(a) (194,246)  (93,644)  (76,369) 

Fixed Assets(b) 2,169,387  1,770,211  822,553 

Non-Current Liabilities(c) (172,951)  (125,181)  (66,540) 

Net Invested Capital 1,802,190  1,551,386  679,644 

 

(a) See Footnote (7) above for the calculation of Net Working Capital. 

(b) See Footnote (6) above for the calculation of Fixed Assets. 
(c) See Footnote (8) above for the calculation of Non-Current Liabilities. 

 

 

(10) The following table shows the calculation of Net Debt, as monitored by Lottomatica, for the periods 

indicated: 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Current and non-current financial liabilities(a) 1,971,421  1,702,062  707,656 

Current and non-current financial assets(b) (57,469)  (36,946)  (13,177) 

Other non-current assets -  -  (1,512) 

Cash and cash equivalents (c) (219,238)  (125,009)  (145,814) 

Net Debt 1,694,714  1,540,107  547,153 
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(a) Represents current and non-current financial liabilities as extracted from the consolidated statement of financial position included in the 

Consolidated Financial Statements, excluding earn-out related to the Betflag Acquisition amounting to €46.5 million as of December 
31, 2022 (which is included in Non-Current Liabilities). 

(b) Represents current and non-current financial assets as extracted from the consolidated statement of financial position included in the 

Consolidated Financial Statements, excluding partnership which is included in the Fixed Assets. 
(c) As of December 31, 2022, cash and cash equivalents excludes €15.6 million related to the funding provided by Logispin Austria GmbH 

for the tax payment notice. 

Financial Covenant 

The New Revolving Credit Facility will contain a financial covenant providing that the Group shall 

ensure that the Consolidated Senior Secured Debt Ratio  in respect of each testing period shall not exceed 

a threshold to be set based on the Consolidated Senior Secured Debt Ratio as of the date of the New 

Revolving Credit Facility (with at least 40% of deterioration headroom and assuming a 50% funding under 

the New Revolving Credit Facility Agreement), which shall not be tested unless the aggregate outstanding 

amount of all loans under the New Revolving Credit Facility Agreement (subject to certain exceptions as 

set out in the New Revolving Credit Facility Agreement) exceeds 40% of the greater of (x) the Total 

Revolving Facility Commitments (as defined in the Revolving Credit Facility Agreement) at the date of the 

New Revolving Credit Facility Agreement and (y) the Total Revolving Facility Commitments outstanding 

on such a financial quarter. According to the New Revolving Credit Facility, the “Consolidated Senior 

Secured Debt Ratio” shall be calculated, at each testing date, as the ratio between (i) consolidated senior 

secured indebtedness for borrowed money minus cash and cash equivalents and (ii) EBITDA. Moreover, 

the bridge lenders under the Bridge Facility (if utilized) will benefit from substantially the same covenants 

and representations as are provided under the New Revolving Credit Facility Agreement. 
 

(11) The following table shows the calculation of Net Financial Debt for the periods indicated: 

 As of December 31, 

 2022   2021   2020 

 (in € thousands) 

Original 2025 Fixed Rate Notes(a) 340,000  340,000  340,000 

2025 Floating Rate Notes(a)  300,000  300,000  300,000 

Additional 2025 Fixed Rate Notes(a)  575,000  575,000  - 

2027 Notes(a) 350,000  -  - 

Bondco loan(a) 250,000  250,000  - 

IFRS 16 68,215  69,007  26,409 

Cash and cash equivalents(b) (219,238)  (125,009)  (145,814) 

Net Financial Debt 1,663,977  1,408,998  520,595 

 

(a) Represents the nominal value of the debt.  

(b) As of December 31, 2022, cash and cash equivalents excludes €15.6 million related to the funding provided by Logispin Austria GmbH 

for the tax payment notice. 
 

(12) Secured debt/Adjusted EBITDA is defined as the ratio between the principal and interest due under  

the Existing Notes at the relevant date and Adjusted EBITDA . 

 

(13) Cash Capital Expenditure refers to cash outflows for (i) recurring capital expenditure (comprising 

maintenance and expansionary capital expenditure), (ii) concession capital expenditure and (iii) 

extraordinary capital expenditure related to investments for extraordinary projects. 

 

The following table presents a breakdown of the Group’s cash capital expenditures for the periods 

indicated and a reconciliation between cash flows from investing activities as reported in the Group’s 

consolidated cash flow statement and cash capital expenditures: 
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Year ended  

December 31,  

Year ended  

December 31, 
 Period ended  

December 31, 

 2022  2021  2020 

 (in € thousands) 

Recurring capex (59,613) 
 

(41,613) 
 

(28,200) 

Of which: 
     

Maintenance (32,529) 
 

(18,998) 
 

(17,108) 

Expansionary (27,084) 
 

(22,615) 
 

(11,092) 

Concession capex (9,500) 
 

- 
 

(12,390) 

Extraordinary capex (45,335) 
 

(20,639) 
 

(2,571) 

Of which: 
     

Integration (19,730) 
 

(11,709) 
 

(2,571) 

Bolt-ons (8,476) 
 

(3,474) 
 

- 

Other (17,129) 
 

(5,456) 
 

- 

Cash Capital expenditures  (114,448) 
 

(62,252) 
 

(43,161) 

Adjustments for: 
     

Investments in associated companies 1,613 
 

-  - 
Betflag Acquisition (295,450) 

 
-  - 

Acquired Lottomatica Business (125,000) 
 

(732,428)  - 

Gamenet Acquisition - 
 

-  (308,709) 

Cash Flow from investing activities (533,285) 
 

(794,680) 
 

(351,870) 

 

 

 

(14) Operating Cash Flow is defined as the sum of Adjusted EBITDA less (i) recurring capex and (ii) 

concession capex.  

 

The following table shows a calculation of Operating Cash Flow for the periods indicated: 
 

 

Year ended  

December 31,  

Year ended  

December 31, 
 Period ended  

December 31, 

 2022  2021  2020 

 (in € thousands) 

Adjusted EBITDA(a) 460,350  228,115  109,622 

Capital expenditures in recurring capex(b)  (59,613)  (41,613)  (28,200) 

Capital expenditures in concessions capex(b) (9,500)  -  (12,390) 

Operating Cash Flow  391,237  186,502  69,032 

 

 

(a) See Footnote (1) above for the calculation of Adjusted EBITDA. 

(b) See Footnote (11) above. 
 

(15) Cash Conversion Rate is defined as the ratio between Operating Cash Flow and Adjusted EBITDA. 

 

(16) ROE is defined as the ratio between Net profit (loss) for the period attributable to the Group and 

Total shareholders’ equity attributable to the Group. 

 

(17) ROI is defined as the ratio between Adjusted EBITDA and Net invested capital. 

 

(18) Debt service coverage ratio is defined as the ratio between Operating Cash Flow and financial 

expenses as shown in the Consolidated Financial Statement. Debt service coverage ratio does not 

include principal payments of debt as financial debt predominantly relates to the Existing Notes 

with maturities in 2025 and 2027 and the Bondco Loan with maturity in 2026.  

 

(19) Fixed charge coverage ratio is defined as the ratio between Adjusted EBITDA and financial 

expenses as shown in the Consolidated Financial Statement. 
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As of the First Trading Date, there will be no financial maintenance covenant to comply with in the 

2025 Notes and 2027 Notes. The financial covenant in the Existing Revolving Credit Facility is, and the 

financial covenant in the New Revolving Credit Facility will be, based on a consolidated senior secured 

debt ratio, as defined in the relevant agreements. 

 

Segment Information of the Group 

 

The Group has the following operating segments: 

 

- Online: including iSports (sports, virtual and horse race betting in the online channel), iGaming 

(online casino) and other online products (e.g. bingo, poker, skill games, betting exchange, etc.). 

- Sports Franchise: includes a wide range of retail offerings including, but not limited to, sports 

betting, virtual betting and horserace betting  

- Gaming Franchise: includes the direct management of gaming halls and concessionary activities 

for VLTs and AWPs, managed according to various types of business models depending on the 

level of integration in the value chain (i.e. ranging from the sole interconnection of machines 

prescribed by the concession to the ownership and management of the machines and the gaming 

halls). 

 

The following table shows bets by operating segment: 
 

  Year ended December 31, 
 

Period ended 

December 31, 
  2022 Pro forma  2022  2021  2020 

 
 (in € millions) 

Online  11,900.6                        9,199.0                         6,764.1                         2,262.2  

Sports Franchise  2,528.3                        2,528.3                         1,156.5                            975.6  

Gaming Franchise  11,119.0                      11,119.0                         5,941.9                         2,446.4  

Bets  25,547.9                      22,846.3                       13,862.5                         5,684.1  

 

The following table shows GGR by operating segment: 
 

  Year ended December 31, 
 

Period ended 

December 31, 
  2022 Pro forma  2022  2021  2020 

 
 (in € millions) 

Online                           645.6                            541.1                            447.8                            180.2  

Sports Franchise                           430.1                            430.1                            195.4                            178.4  

Gaming Franchise                        2,580.8                         2,580.8                         1,403.7                            565.9  

GGR                        3,656.5                         3,552.0                         2,047.0                            924.5  

 

The following table shows revenues by operating segment: 
 

  Year ended December 31,  Year ended December 31, 

  2022 Pro forma  % of revenues  2022  % of revenues 

 
 (in € thousands, unless otherwise indicated) 

Online  390,680  26.8%  328,610  23.6% 

Sports Franchise  340,793  23.4%  340,793  24.4% 

Gaming Franchise  725,459  49.8%  725,459  52.0% 

Revenues  1,456,932  100.0%  1,394,862  100.0% 

 

 

  Year ended December 31,  Period ended December 31, 
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 2021  % of revenues  2020  % of revenues 

 
 (in € thousands, unless otherwise indicated) 

Online  279,605  34.6%  114,335  30.1% 

Sports Franchise  153,150  19.0%  138,012  36.3% 

Gaming Franchise  375,358  46.4%  127,856  33.6% 

Revenues  808,113  100.0%  380,203  100.0% 

 

 

The following table shows Adjusted EBITDA by operating segment: 
 
  Year ended December 31,  Year ended December 31, 

  2022 Pro forma  % of revenues  % of total  2022  % of revenues  % of total 

 
 (in € thousands, unless otherwise indicated) 

Online  230,671  15.8%  46.4%  193,525  13.9%  42.0% 

Sports Franchise  98,536  6.8%  19.8%  98,536  7.1%  21.4% 

Gaming Franchise  168,289  11.6%  33.8%  168,289  12.1%  36.6% 

Adjusted EBITDA  497,496  34.1%  100.0%  460,350  33.0%  100.0% 

 

 
  Year ended December 31,  Period ended December 31, 

  2021  % of revenues  % of total  2020  % of revenues  % of total 

 
 (in € thousands, unless otherwise indicated) 

Online  120,953  15.0%  53.0%  49,108  12.9%  44.8% 

Sports Franchise  25,633  3.2%  11.2%  40,269  10.6%  36.7% 

Gaming Franchise  81,529  10.0%  35.8%  20,245  5.3%  18.5% 

Adjusted EBITDA  228,115  28.2%  100.0%  109,622  28.8%  100.0% 

 

 

Pro forma operating segment information 

 

 Pro forma revenues and pro forma Adjusted EBITDA by operating segment have been calculated 

by aggregating the historical financial information of Lottomatica Group and Betflag, after giving the pro 

forma effects to the Transactions as described in the Section “Pro Forma Consolidated Financial 

Information.” 

The following table sets forth a breakdown of the pro forma revenues by operating segment for the 

year ended December 31, 2022: 

     
     

(in € thousands) Lottomatica Group  
Betflag 

Contribution 
Pro forma  

  (a) (b) (c) = (a+b) 

Online 328,610 62,070 390,680 

Sports Franchise 340,793 - 340,793 

Gaming Franchise 725,459 - 725,459 

Revenues 1,394,862 62,070 1,456,932 

 

(a) See Note “Operating Segment Information” 

(b) See “Pro Forma Consolidated Financial Information” and footnote below for the calculation of “Pro forma Adjusted EBITDA”” 

The following table sets forth a breakdown of the pro forma Adjusted EBITDA by operating 

segment for the year ended December 31, 2022: 
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(in € thousands) 

Lottomatica Group 

consolidated 

statement of 

comprehensive 

income  

Betflag 

Contribution 

Pro forma 

consolidated 

statement of 

comprehensive 

income 

  (a) (b) (c) = (a+b) 

Online 193,525 37,146 230,671 

Sports Franchise 98,536 - 98,536 

Gaming Franchise 168,289 - 168,289 

Adjusted EBITDA 460,350 37,146 497,496 

(c) See Note “Operating Segment Information” 

(d) See “Pro Forma Consolidated Financial Information.” 

 

Certain Key Performance Indicators and Non-IFRS Financial Measures 

 

The following tables sets forth other key performance indicators and non-IFRS financial measures 

for the relevant operating segments: 

 

Online 

  
Year ended 

December 31, 
 

Year ended 

December 31, 
 

Period ended 

December 31, 

  2022  2021  2020 

Unique Active Users(1)   1,179,422  1,024,457  363,638 

Total online Bet (in € millions)  9,199  6,764  2,262 

 
(1) Unique Active Users refers to the number of customers who have carried out, with one or more game accounts in their name, at least 

one Bet on one or more Online products (not only sports betting) during that period. 

 

 

Sports Franchise 
 

 
 

Year ended 

December 31, 
 

Year ended 

December 31, 
 

Period ended 

December 31, 

  2022  2021  2020 

Number of licenses/concessions (1)   2,998  3,097  1,732 

Number of active POS (i.e. POS in operation) at end of 

period (shops and corner)  
 

2,725 
 2,825  1,639 

Average number of POS in operation (shops and corner)   2,783  2,408  1,624 

Total retail Bet (in € millions)   2,528  1,157  976 

 
(1) Does not include 25 licenses related to horse racing Bet as of December 31, 2020, 31 licenses (of which 6 were attributable to the 

Acquired Lottomatica Business) as of December 31, 2021 and 25 licenses as of December 31, 2022. 

 

Gaming Franchise 

 

AWP 
 

 
 

Year ended 

December 31, 
 

Year ended 

December 31, 
 

Period ended 

December 31, 

  2022  2021  2020 

Number of AWPs in operations at the period end   63,232  61,953  25,126 

Average number of AWPs for the period   62,841  48,788  25,798 

Total AWP Bet(1) (in € millions)   4,658  2,584  1,217 

Average AWP PREU (as percentage of Bet)   24.0%  24.0%  23.8% 

 
(1) The figure does not include Bets generated by gaming halls connected to other concessionaires, amounting to €99.2 million, €62.6 

million and €198.8 million, for the period ended December 31, 2020 and for the years ended December 31, 2021 and 2022, respectively, 

which are included in the Retail & Street Operations product line. 



 

222 

 

 

VLT 
 

 
 

Year ended 

December 31, 
 

Year ended 

December 31, 
 

Period ended 

December 31, 

  2022  2021  2020 

Number of VLTs licenses at the period end  19,831  19,831  8,570 

Average number of VLTs in operation for the period   18,896  15,036  8,053 

VLT in operation as percentage of VLT rights   92.4%  95.4%  91.8% 

Total VLT Bet(1) (in € millions)   6,147  3,253  1,067 

Average VLT PREU (as percentage of Bet)   8.6%  8.6%  8.5% 

 
(1) The figure does not include Bets generated by halls connected to other concessionaires, amounting to €63.1 million, €42.4 million and 

€115.2 million for the period ended December 31, 2020 and for the years ended December 31, 2021 and 2022, respectively, which are 
included in the Retail & Street Operations product line. 

 

 

Retail & Street Operations 

 
 

Year ended 

December 31, 
 

Year ended 

December 31, 
 

Period ended 

December 31, 

  2022  2021  2020 

Number of gaming halls at the period end   129  130  52 

VLT Bet (in € millions)   1,902.2  945.5  214.6 

Average number of VLTs   4,427  3,924  1,377 

AWP Bet (in € millions)   876.6  321.4  229.7 

Average number of AWPs   11,613  8,404  5,820 
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OTHER FINANCIAL INFORMATION 

In 2020 and 2021, the Group’s business was significantly impacted, on a non-recurring basis, by the 

temporary restrictive measures introduced by the government in response to the COVID-19 pandemic, 

which included, among others, the temporary closure of operations in retail betting, gaming and bingo halls 

from March 2020 to June 2020 and from October 2020 to May 2021. During these periods, only the Group’s 

Online segment remained operational (See “Operating and Financial Review - Key Factors Affecting the 

Group’s Performance–COVID 19”). 

Considering the non-recurring impact of the extraordinary events that have affected the business in 

2020 and 2021, these periods do not provide sufficient information to assess the financial performance of 

the business and the underlying organic growth as well as the progress regarding the implementation of the 

Group’s business strategy.  In particular, the significant economic and financial impacts recorded by the 

Issuer in such periods do not allow the investor to understand the actual performance of the Group as a 

result of management initiatives, the recovery as compared to the pre-COVID-19 period and how such 

pandemic has affected the Group’s business model, strategy and products. Therefore, considering the 

information used by the Company during the analyst presentation on March 8, 2023 and in line with 

Prospectus Regulation (EC2017/1129) Article 620 that requires that the prospectus should contain “the 

necessary information which is material to an investor to make an informed assessment of the assets and 

liabilities, profits and losses, financial position and prospects of the Issuer”, selected historical financial 

information of Gamenet Group S.p.A. (together with its subsidiaries the “Gamenet Group”) and of the 

Acquired Lottomatica Business as of and for the year ended December 31, 2019 (collectively the “ 2019 

Aggregated Financial Information”) is included in this Prospectus (i) to show the underlying trend of the 

business in 2022 compared to the last full year that was not affected by the extraordinary events related to 

the COVID-19 pandemic and (ii) to demonstrate the organic growth of the Group’s business.    

 

In particular this section includes the following information: 

 

● selected income statement and statement of financial position information of Gamenet 

Group as of and for the year ended December 31, 2019, extracted from Gamenet Group’s 

audited consolidated financial statements for the same period (the “2019 Gamenet Group 

Consolidated Financial Statements”); 

● selected income statement and statement of financial position information of the Acquired 

Lottomatica Business as of and for the year ended December 31, 2019 extracted from the 

Acquired Lottomatica Business audited special purpose combined financial statements for 

the same period (the “2019 Acquired Lottomatica Business Combined Financial 

Statements”); 

● 2019 Aggregated Financial Information, which is calculated as the sum, without any 

modification, except and where applicable for intercompany eliminations, of certain 

amounts set forth in (i) the 2019 Gamenet Group Consolidated Financial Statements, (ii) 

the 2019 Acquired Lottomatica Business Combined Financial Statements and (iii) 

underlying accounting records. The 2019 Aggregated Financial Information has been 

presented for illustrative purposes only.  The 2019 Aggregated Financial Information was 

prepared solely to provide certain economic information and allow a meaningful analysis 

 

 
20  Without prejudice to Article 14(2) and Article 18(1), a prospectus shall contain the necessary information which is material to an investor for 

making an informed assessment of:  

(a) the assets and liabilities, profits and losses, financial position, and prospects of the issuer and of any guarantor; 

(b) the rights attaching to the securities; and  
(c) the reasons for the issuance and its impact on the issuer.  
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of the Group’s overall financial performance as well as the performance of each of the 

Group’s operating segments in 2022 compared to the last full year that was not affected by 

the extraordinary events related to the COVID-19 pandemic. However, it should be noted 

that the Acquired Lottomatica Business was not controlled and managed by the Issuer in 

2019. Therefore, the 2019 Aggregated Financial Information has not been prepared in 

accordance with EU IFRS and has not been audited. As such, the 2019 Aggregated 

Financial Information does not represent the historical financial data of the Issuer. 

● Selected consolidated financial information of the Issuer as of and for the year ended 

December 31, 2022.  See “Selected and Financial and Other Information” for further 

information on the calculation of financial information for such periods.   

 

Selected Income Statement Financial Information 

 

      

  For the year ended December 31, 2019 

  Gamenet Group  
Acquired Lottomatica 

Business 

  (in € thousands) 

Adjusted EBITDA (1)  164,617  204,794 

Financial expenses  (30,696)  (3,386) 

Net profit of the period  10,165  90,079 

Net profit for the period 

attributable to the minority 

interests 

      1,502  4,051 

Net profit for the period 
attributable to the owners of 

the parent  
8,663  86,028 

      

      

(1) The following table shows a reconciliation of net profit to Adjusted EBITDA for the year ended 

December 31, 2019: 

 
  For the year ended December 31, 2019 

  Gamenet Group   

Acquired 

Lottomatica 

Business 

  2019 Aggregated(3) 

  (in € thousands, unless otherwise indicated) 

 (A)   (B)   (C) = (A+B) 

Net profit for the period 10,165(1)  90,079(2)  100,244 

Income tax expense 10,205(1)  33,693(2)  43,898 

Finance income (117) (1)  (973) (2)  (1,090) 

Finance expenses 30,696(1)  3,386(2)  34,082 

Share of loss of equity accounted investments 62(1)  -  62 

Depreciation, amortization and impairments 94,503(1)  81,405(2)  175,908 

Cost related to M&A and international activites 2,246  -  2,246 

Integration costs 1,645  -  1,645 

Other non-recurring (income)/expense 15,212(4)  (2,796)  12,416 

Adjusted EBITDA(5) 164,617  204,794  369,411 

 

      

(1) As reported in the 2019 Gamenet Group Consolidated Financial Statements.  
(2) As reported in the 2019 Acquired Lottomatica Business Combined Financial Statements. 
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(3) Represents the sum of (i) Gamenet Group and (ii) Acquired Lottomatica Business. As previously described, the 2019 Aggregated 

Financial Information has been prepared for illustrative purposes only. 

(4) Mainly represents non-recurring loss on receivables following the write-off of a trade receivable, the negative outcome of a litigation 

related to a preliminary agreement aimed to invest in property, non-recurring cash bonus, the payment made with respect to the judgment 
issued by the court of Rome to the Federazione Italiana Giuoco Calcio – FIGC (the Italian Football Federation). The dispute stems from 

a disagreement regarding the validity and enforceability of a sponsorship agreement between Lottomatica and FIGC, the write-off of 

certain gaming hardware and furniture following inventory checks in gaming halls, as well as certain VLTs that were no longer used, 
the early termination of the contract for the lease of the Intralot Italia offices following the transfer to the new headquarters and other 

residual costs. 

(5) The Group defines Adjusted EBITDA as net profit/(loss) for the period adjusted for: (i) income tax expense; (ii) finance income; (iii) 
finance expenses; (iv) share of profit/(loss) of equity accounted investments; (v) depreciation, amortization and impairments; (vi) costs 

related to M&A and international activities; (vii) integration costs (comprising expenses on corporate restructuring and redundancy); 

and (viii) other income and expenses that, in view of their nature, are not reasonably expected to recur in future periods. Adjusted 
EBITDA is not a measurement of performance under EU IFRS and should not be considered as alternative to operating income or 

consolidated profit or as a measure of the Group’s operating performance, cash flows from operating, investing and financing activities, 

its ability to meet its cash needs or any other measures of performance under generally accepted accounting principles. As Adjusted 
EBITDA is not a measure of performance under accounting standards, the criteria applied by the Group in calculating Adjusted EBITDA 

may differ from the criteria adopted by its competitors. Further, Adjusted EBITDA may be used by different companies for different 

purposes and is often calculated in ways that reflect the circumstances of those companies. As such, the Adjusted EBITDA of the Group 
is not comparable to the Adjusted EBITDA of its competitors. Adjusted EBITDA may not be indicative of its historical operating results, 

nor is it meant to be predictive of potential future results. See “Presentation of Financial and Other Information— Non-IFRS Financial 

Measures and Other Data.” 

      
Revenues and Adjusted EBITDA of Betflag amounted to €12 million and €2.1 million respectively for the year ended 

December 31, 2019 
 
Selected Statement of Financial Position Financial Information 
 

      

      
  

As of December 31, 2019 

  
Gamenet Group  

Acquired 

Lottomatica 

Business 

  (in € thousands) 

Fixed assets  482,628  304,124 

Other non-current assets   19,847  32,455 

Total non-current assets   502,475  336,579 

Cash and cash equivalents   76,697  6,577 

Other current assets   110,950  400,153 

Total current assets   187,647  406,730 

Total assets   690,122  743,309 

     

Non-current financial liabilities  478,061  40,519 

Other non-current liabilities   32,177  14,394 

Total non-current liabilities   510,238  54,913 

Current financial liabilities   13,054  9,685 

Other current liabilities   134,527  148,622 

Total current liabilities   147,581  158,307 

Total shareholders’ equity attributable to the Group  27,207  509,716 

Equity attributable to minority interests  5,096  20,373 

Total shareholders’ equity   32,303  530,089 

Total equity and liabilities  690,122  743,309 
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2019 Aggregated Financial Information 

 

 

The following tables present bet, revenue, Adjusted EBITDA and Cash Capital Expenditures for 

2019 Aggregated Financial Information and for the year ended December 31, 2022.  

 

Bets 

 

  
For the year ended December 31, 2019  

For the year 

ended December 

31, 2022 

(in € millions)  

Gamenet Group  

Acquired 

Lottomatica 

Business 

 2019 Aggregated  
Lottomatica 

Group 

  (A)  (B)  (C) = (A+B)   

Online      
 

                      
1,591.8   

                      
2,525.1   

                      
4,116.9   

                      
9,199.0  

Sports Franchise      
 

                      

1,754.5   

                         

663.0   

                      

2,417.5   

                      

2,528.3  

Gaming Franchise       
 

                      

6,126.6   

                      

9,219.8   

                    

15,346.4   

                    

11,119.0  

Bet  9,472.9   12,407.9   21,880.8   22,846.3 

 

 

Revenues 

 

  

For the year ended December 31, 2019  

For the year 

ended 

December 

31, 2022 

(in € thousands)  

Gamenet 

Group(1) 
 

Acquired 

Lottomatica 

Business(2) 

 

Intra Group 

Transactions(3

) 

  
2019 

Aggregated (4) 
 

Lottomatica 

Group 

 
 

(A)  (B)  (C)  
(D) = 

(A+B+C) 
  

Online        76,273  79,677    155,950  328,610 

Sports Franchise        218,355  109,793    328,148  340,793 

Gaming Franchise         293,188  498,260   (6,637)  784,811  725,459 

Revenues  587,816  687,730   (6,637)   1,268,909  1,394,862 

 
(1) Derived from the operating segment note to the 2019 Gamenet Group Consolidated Financial Statements and underlying accounting 

records.  
(2) As reported in the operating segment note to the 2019 Acquired Lottomatica Business Combined Financial Statements. 

(3) Refers to the elimination of transactions between the Gamenet Group and the Acquired Lottomatica Business in relation to activities 

performed by retail and street operations entities of the Group for gaming concessionaires of the Acquired Lottomatica Business. 
(4) Represents the sum of the revenues of (i) Gamenet Group and (ii) Acquired Lottomatica Business.  As previously described, the 2019 

Aggregated Financial Information has been prepared for illustrative purposes only. 

 

 

 

Adjusted EBITDA 

  

For the year ended December 31, 2019  

For the year 

ended 

December 31, 

2022 
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(in € thousands)  

Gamenet Group(1)  

Acquired 

Lottomatica 

Business(2) 

 
2019 

Aggregated(3) 
 

Lottomatica 

Group 

Online         31,521  42,764  74,285  193,525 

Sports Franchise        57,878  19,024  76,902  98,536 

Gaming Franchise        75,218  143,006  218,224  168,289 

Total Adjusted EBITDA  164,617  204,794  369,411  460,350 

 

(1) Derived from the operating segment note to the 2019 Gamenet Group Consolidated Financial Statements and underlying accounting 

records.  
(2) As reported in the operating segment note to the 2019 Acquired Lottomatica Business Combined Financial Statements. 

(3) Represents the sum of the Adjusted EBITDA of (i) Gamenet Group and (ii) Acquired Lottomatica Business.  As previously described, 

the 2019 Aggregated Financial Information has been prepared for illustrative purposes only. 
 

      

Cash Capital Expenditures 

 

The following table shows a breakdown of cash capital expenditures for the year ended December 

31, 2019: 
 
    For the year ended December 31, 2019 

    Gamenet Group   
Acquired Lottomatica 

Business 
  2019 Aggregated 

  (A)  (B)  (C) = (A+B) 

Capital expenditures in recurring capex  37,196  40,414  77,610 

Of which:       

Maintenance         21,632   n.a.  n.a. 

Expansionary         15,564   n.a.  n.a. 

Capital expenditures in concession capex  9,929  6,188  16,117 

Capital expenditures in extraordinary capex  7,191  -  7,191 

Of which:       

Integration  7,191  n.a.  n.a. 

Bolt-ons  -  n.a.  n.a. 

Other  -  n.a.  n.a. 

Cash Capital expenditures   54,316  46,602  100,918 

 

Performance for the year ended December 31, 2022 significantly outperformed pre-COVID levels with bets 

amounting to €22.8 billion (4.4% increase from 2019 Aggregated Bet of €21.9 billion), revenues amounting 

to €1,395 million (9.9% increase from 2019 Aggregated Revenues of €1,269 million) and Adjusted 

EBITDA amounting to €460 million (24.6% increase from 2019 Aggregated Adjusted EBITDA of €369 

million) for the year ended December 31, 2022. The evolving business mix towards Online, integration of 

the businesses acquired and realization of synergies have driven an increase in margin, from a 2019 

Aggregated Adjusted EBITDA Margin of 29% to an Adjusted EBITDA Margin of 33% in 2022. In 2022, 

Online represented approximately 42% of the total Adjusted EBITDA, increasing from approximately 20% 

in 2019. 

In 2022, Online segment outperformed the pre-COVID level in 2019, with total bet of €9,199 

million (2.2x greater than 2019 Aggregated Bet of €4,117 million), revenues of €328,610 thousand (2.1x      

greater than 2019 Aggregated Revenues of €155,950 thousand) and an Adjusted EBITDA of €193,525 

thousand (2.6x greater than 2019 Aggregated Adjusted EBITDA of €74,285 thousand). Adjusted EBITDA 

Margin also improved during the same period. The Adjusted EBITDA Margin increased from 2019 

Aggregated Adjusted EBITDA Margin of 47.6% to 58.9% in the year ended December 31, 2022. Such 
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outperformance of Online is the result of the Group’s strategy, which was also accelerated by the constraints 

related to the COVID-19 pandemic, which consisted in better customer acquisition and retention strategies, 

and the customer-oriented product development initiatives.  

 The Sports Franchise business has been resilient following the re-opening of the network since the 

COVID-19 pandemic with bet and revenue for the year ended December 31, 2022 marginally increasing 

by 4.6% and 3.9%, respectively, as compared to the 2019 Aggregated Bet of €2,418 million and 2019 

Aggregated Revenues of €328,148 thousand, Adjusted EBITDA increased by 28.1% compared to 2019 

Aggregated Adjusted EBITDA of €76,902 thousand, and Adjusted EBITDA Margin increasing from 23.4% 

in 2019 to 28.9% in the year ended December 31, 2022, reflecting the cost savings initiatives implemented 

during the COVID-19 pandemic, the full integration of the businesses and realization of synergies.  

The Gaming Franchise’s performance has been impacted by the COVID-19 preventive measures 

(for instance, the mandatory requirement to present a health card to be able to play at offline gaming 

premises) since 2020, with the Group’s performance reflecting the overall trend in the market. The 

performance is, however, starting to stabilize. For the year ended December 31, 2022, bet, revenues and 

Adjusted EBITDA amounted to €11,119 million, €725,459 thousand, and €168,289 thousand, respectively, 

with an Adjusted EBITDA Margin of 23.2%.  
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 OPERATING AND FINANCIAL REVIEW 

The following is a discussion and analysis of the Group’s results of operations and financial 

condition as of and for the period ended December 31, 2020 and as of and for the years ended December 

31, 2021 and 2022, as derived from the Consolidated Financial Statements included elsewhere in this 

Prospectus. Except where otherwise noted below in “Selected Key Business Metrics”, the discussion of the 

Group’s results of operations is based on financial information extracted without adjustment from the 

Consolidated Financial Statements and/or the calculations of the Group’s management based on the general 

and operating results. The following discussion includes forward-looking statements based on assumptions 

about future business and industry of the Group. The Group’s future results could differ materially from 

those contained in these forward-looking statements as a result of many factors, including but not limited 

to those described below and elsewhere in this Prospectus, particularly in “Risk Factors” and “Important 

Information - Information Regarding Forward-Looking Statements”. 

 Factors that could cause or contribute to these results include, but are not limited to, those discussed 

below and elsewhere in this Prospectus. The following discussion of the presentation of the Group’s 

historical financial information included in this Prospectus should be read in conjunction with the rest of 

this Prospectus, including the information set forth in “Important Information - Presentation of Financial 

and Other Information - Non-IFRS Measures and Other Metrics” and the Consolidated Financial 

Statements. 

 

 For a discussion of the presentation of the Group’s historical financial information included in this 

Prospectus, see “Important Information - Presentation of Financial and Other Information”. For a 

reconciliation of Non-IFRS Measures to their most directly comparable EU IFRS measures see “Important 

Information - Presentation of Financial and Other Information - Non-IFRS Measures and Other Metrics.” 

 

 Overview  

The Group is the Italian national gaming champion based on revenues, with leadership positions in 

its market segments of operations. The Group’s operating segments are:  

• Online, including iSports (including sports, virtual and horse-race betting in the online channel), 

iGaming (including online casino) and other online products (e.g. bingo, poker, skill games, 

betting exchange, etc.); 

• Sports Franchise; and 

• Gaming Franchise.  

The Group operates exclusively in the regulated Italian market, which is the largest gaming market 

in Europe. The Italian gaming market has the following key characteristics: (i) consistent growth through 

macroeconomic cycles, the COVID-19 pandemic and regulatory changes, (ii) attractive growth prospects 

across all segments, (iii) a fragmented competitive environment compared to other European countries, 

(iv) a fully regulated market across segments and products, with a constructive regulatory framework and 

(v) high barriers to entry. 

Since 2015, under the leadership of its current CEO Guglielmo Angelozzi and its management 

team, the Group has delivered a track-record of steady growth through a combination of organic and 

inorganic growth, transforming the business from a retail-only operator to the leading national omnichannel 
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player with an Adjusted EBITDA of €460.3 million for the year ended December 31, 2022 and a well-

diversified business mix.  

The Group’s three operating segments are21: 

Online: The Group offers a wide range of online games such as sport betting, virtual betting, casino 

games, bingo, poker, betting exchange and skill games through the GoldBet.it, Better.it, Lottomatica.it and 

Betflag.it websites. For the year ended December 31, 2022, the Group (i) ranked first in iSports with a 

17.3% market share (pro forma for the Betflag Acquisition) in Italy based on GGR (while its competitors 

that ranked second and third, Flutter and Snaitech S.p.A. (“Snaitech”), held market shares in Italy of 16.2% 

and 14.4%, respectively, based on GGR for the same period) and (ii) ranked second in iGaming with a 

17.2% market share (pro forma for the Betflag Acquisition) in Italy based on GGR (while its competitors 

that ranked first and third, Flutter and Entain, held market shares in Italy of 18.9% and 10.0%, respectively, 

based on GGR for the same period). For the two months ended February 28, 2023, the Group (i) ranked 

first in iSports with a 18.2% market share (pro forma for the Betflag Acquisition) in Italy based on GGR 

(while its competitors that ranked second and third, Flutter and Entain, held a market share in Italy of 17.4% 

and 13.0%, respectively, based on GGR for the same period) and (ii) ranked first in iGaming with a 18.6% 

market share (pro forma for the Betflag Acquisition) in Italy based on GGR (while its competitors that 

ranked second and third, Flutter and Entain, held a 18.6% and 9.9% market share in Italy, respectively, 

based on GGR for the same period).The Group’s Online segment generated revenues of €328.6 million and 

Adjusted EBITDA of €193.5 million for the year ended December 31, 2022. 

Sports Franchise: The Group is active in the sports retail segment through a franchise network of 

2,725 operating POS as of December 31, 2022. Through the GoldBet, Intralot and Better brands, the Group 

offers a wide range of retail offerings. For the year ended December 31, 2022, the Group ranked first and 

had market share in Italy of 33.4% in Sports Retail (including sports, virtual and horses), based on GGR 

(while its competitors that ranked second and third, Snaitech and Entain, held market shares in Italy of 

19.3% and 14.8%, respectively, based on GGR for the same period). The Group’s Sports Franchise segment 

generated revenues of €340.8 million and Adjusted EBITDA of €98.5 million for the year ended 

December 31, 2022. 

Gaming Franchise: The Group’s Gaming Franchise business comprises the management and the 

provision of concessionary services (e.g., telematic interconnection of the machines). As of December 31, 

2022, the Group’s Gaming Franchise business included 18,322 operative VLTs and 63,232 operative 

AWPs. The gaming machines are managed under various types of business models depending on the level 

of integration in the value chain. These business models range from the sole interconnection of machines 

prescribed by the concession to the ownership and management of the machines and the gaming halls. In 

the year ended December 31, 2022, there were 129 gaming halls under direct management of the Group, 

which leveraged the Group’s proprietary distribution formats and brands. For the year ended December 31, 

2022, the Group ranked first in the Gaming Retail segment (including both AWPs and VLTs) with a market 

share of 30% based on GGR in Italy (while its competitors that ranked second and third, Novomatic and 

Snaitech, held market shares in Italy of 17.2% and 14.9%, respectively, based on GGR for the same period). 

The Group’s Gaming Franchise segment generated revenues of €725.5 million and Adjusted EBITDA of 

€168.3 million for the year ended December 31, 2022. The Group also has a wide national gaming retail 

distribution coverage. As of December 31, 2022, it had (i) 9,728 VLTs, 22,713 AWPs and 87 gaming halls 

 

 

21 All market share data in the Prospectus (for the Group and its competitors) for the Online, Sports Retail and Gaming Retail 

market segments, are management’s estimates based on ADM data for the year ended on December 31, 2022 or the two months 

ended February 28, 2023 (as the case may be). 
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located in Northern Italy, (ii) 5,048 VLTs, 19,234 AWPs and 40 gaming halls located in Central Italy and 

(iii) 3,546 VLTs, 21,285 AWPs and 2 gaming halls in Southern Italy. 

The Group had a total market share in Italy in the Addressable Market (comprised of Online, Sports 

Retail and Gaming Retail) of 26.7% as of December 31, 2022, based on GGR.  

The Group faces several competitive challenges, including competition from players that have 

strategic shareholders and an international footprint, scale and significant financial resources. 

The Online segment has been fundamental to the growth of the Group and management believes 

that the key factors to be able to succeed in this segment include the ability to attract new customers and 

retain existing customers. Between the year ended December 31, 2019 and the Prospectus Date, the ability 

of the Group to acquire new customers has been affected by the advertising ban, which forbids search 

engine marketing and “above the line” marketing (including television advertising, billboards advertising 

and radio spots and cinema advertising). As a result, search engine optimization and web affiliates have 

become more important and the retail network has become a primary channel to acquire online customers. 

The acquisition of online customers through the retail network increased during the COVID-19 pandemic, 

since, in light of the lockdowns, the Group’s franchisees gave the opportunity to their retail customers to 

play online. Nonetheless, this did not negatively impact the Group’s franchisees since they were still 

remunerated on a revenue share basis. 

In addition to the ability to attract new customers, the ability to retain customers and secure their 

loyalty are two other key factors in the Group’s growth. In order to continue to grow, the Group strives to 

provide the best product, a compelling user experience and a high level of assistance through customer care. 

Between December 31, 2019 and the Prospectus Date, the Group materially expanded its product offerings 

across all product segments. Particularly, in iSport, the number of available events and bets has grown, 

especially in the live fixed-odds bets of the offer. Further, in iGaming, the number of available providers 

and slot titles has increased, with a particular focus on live casino and on slot titles, which are able to 

replicate the success that the games of Sports Franchise and Gaming Franchise had. Moreover, the user 

experience has been adapted to customer preferences to enhance the gaming experience given the wider 

product offerings, also due to the introduction of games that can be played on mobile sites and dedicated 

apps. Finally, in order to achieve a higher level of customer loyalty, the Group enhanced its ability to tailor 

communications to customer preferences and provided a high level of assistance through customer care. 

Management believes that same factors, customer acquisition and customer loyalty, will be critical in the 

upcoming years.  

The following tables show the Group’s total amount of Bets, GGR, Revenues, Adjusted EBITDA 

and Adjusted EBITDA Margin for the years ended December 31, 2022 and 2021 and for the period ended 

December 31, 2020. For additional information, see “Operating and Financial Review”.  

Year ended December 31, 2022(1) 

 

Online 

Sports 

Franchise  

Gaming 

Franchise Total 

 (in € million, except percentage) 

Bet(2) ............................................................................. 9,199.0 2,528.3 11,119.0 22,846.4 

GGR(2) .......................................................................... 541.1 430.1 2,580.8 3.552.0 

Revenues (toward third parties) .................................... 328.6 340.8 725.5 1,394.9 
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Adjusted EBITDA(2) ..................................................... 193.5 98.5 168.3 460.3 

Adjusted EBITDA Margin(2) ........................................ 58.9% 28.9% 23.2% 33.0% 

Year ended December 31, 2021(3) 

 

Online 

Sports 

Franchise 

Gaming 

Franchise( Total 

 (in € million, except percentage) 

Bet(2) ............................................................................. 6,764.1 1,156.5 5,941.9 13,862.5 

GGR(2) .......................................................................... 447.8 195.4 1,403.7 2,047.0 

Revenues (toward third parties) .................................... 279.6 153.1 375.4 808.1 

Adjusted EBITDA(2) ..................................................... 121.0 25.6 81.5 228.1 

Adjusted EBITDA Margin(2) ........................................ 43.3% 16.7% 21.7% 28.2% 

 

Period ended December 31, 2020 

 

Online 

Sports 

Franchise 

Gaming 

Franchise Total 

 (in € million, except percentage) 

Bet(2) ............................................................................. 2,262.2 975.6 2,446.4 5,684.1 

GGR(2) .......................................................................... 180.2 178.4 565.9 924.5 

Revenues (toward third parties) .................................... 114.3 138.0 127.9 380.2 

Adjusted EBITDA(2) ..................................................... 49.1 40.3 20.2 109.6 

Adjusted EBITDA Margin(2) ........................................ 43.0% 29.2% 15.8% 28.8% 

(4) Amounts for the year ended December 31, 2022 include the impacts of the Lottomatica Business Acquisition. 

(5) For a definition of Bet, GGR, Adjusted EBITDA and Adjusted EBITDA Margin, see “Important Information—Presentation of Financial 

and Other Information.” 
(6) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 1, 2021. 

 

 Comparability of Financial Information  

The Issuer was established on October 15, 2019, for the purposes of facilitating the Gamenet 

Acquisition. The Issuer indirectly acquired control of Gamenet Group S.p.A. (renamed Lottomatica S.p.A.) 

and its subsidiaries on December 16, 2019, following the Gamenet Acquisition, which was deemed 

effective, for accounting purposes from January 1, 2020. For the period from its incorporation through to 

December 16, 2019, the Issuer did not have any activities except the acquisition of 16% of the share capital 

of Lottomatica S.p.A. on November 15, 2019, and, as a result, the Issuer generated an insignificant amount 

of general and administrative costs during this period. The Issuer consolidated the financial results of 

Gamenet Group S.p.A. from January 1, 2020. The Issuer indirectly acquired control of the Acquired 
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Lottomatica Entities on May 10, 2021, following completion of the Lottomatica Business Acquisition, 

which was deemed effective for accounting purposes from May 1, 2021. 

 Unless the context requires otherwise, references in this Prospectus to the “period ended December 

31, 2020” are to the period from October 15, 2019, to December 31, 2020.  The financial information 

provided below, unless the context requires otherwise, includes the Acquired Lottomatica Business from 

May 1, 2021.  

The Lottomatica Business Acquisition was completed on May 10, 2021, and the historical financial 

information of the Acquired Lottomatica Entities was consolidated by the Group from May 1, 2021. 

Therefore, unless the context indicates otherwise any historical consolidated financial information as of and 

for the year ended December 31, 2021, which is presented in this Prospectus, includes the historical 

financial information of the Acquired Lottomatica Entities from May 1, 2021. 

As a result of the Lottomatica Business Acquisition, the consolidated income statement for the year 

ended December 31, 2021 is not directly comparable to that for the for the period ended December 31, 

2020, or for the year ended December 31, 2022, as the historical financial information of the Acquired 

Lottomatica Entities was consolidated by the Group from May 1, 2021.   

The following table sets forth the contribution of the Lottomatica Business Acquisition to the 

Group’s consolidated income for the year ended December 31, 2021. 

 Year ended December 31, 2021 

 
Lottomatica 

Group 

Contribution 

 
Purchase 

Price 

Allocation(*) 

 

Acquired 

Lottomatica 

Business 

Contribution 

 Consolidated income 

statement 

 A  B  C  D=A+B+C 
 (in € thousands) 

Revenues  431,547  -  376,566  808,113 

Other income  4,549  -  2,749  7,298 

Total revenues and income  436,096  -  379,315  815,411 

Cost of services  (312,753)  -  (227,170)  (539,923) 

Personnel expenses  (46,288)  -  (20,812)  (67,100) 

Other operating costs  (10,374)  -  (3,125)  (13,499) 

Depreciation, amortization and impairments  (52,742)  (46,257)  (43,612)  (142,611) 

Impairment of receivables and financial assets  (4,165)  -  (2,393)  (6,558) 

Other (accruals)/releases  28  -  162  190 

Finance income  27  -  9  36 

Finance expenses  (92,512)  -  (3,227)  (95,739) 

Share of profit (loss) of equity investments  (467)  -  -  (467) 

Profit/(loss) before tax  (83,150)  (46,257)  79,147  (50,260) 

Income tax expense  (1,341)  13,470  (19,753)  (7,624) 

Net profit/(loss) for the period (84,491)  (32,787)  59,394  (57,884) 

 
(*) The column mainly includes the effect of amortization of the intangible assets recognized as a result of the purchase price allocation of 

Gamenet Group and the Acquired Lottomatica Business. 

 

On March 15, 2022, the shareholders’ meetings of Lottomatica Scommesse S.p.A. and GoldBet 

S.p.A. approved the merger by incorporation of Lottomatica Scommesse S.p.A. into GoldBet S.p.A., with 

effect from June 1, 2022. During the same shareholders’ meeting, the shareholders of GoldBet S.p.A. 

changed the company’s name to GBO Italy S.p.A. with effect from June 1, 2022. As a result of the merger, 

the contribution of the Lottomatica Business Acquisition to the consolidated income for the year ended 

December 31, 2022, is not available. 
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On November 22, 2022, GBO S.p.A. completed the acquisition of 100% of the share capital of 

Betflag S.p.A. and obtained competition clearance on December 6, 2022. Betflag S.p.A. was consolidated 

December 2022 and contributed approximately €7 million of revenues and €4 million of Adjusted EBITDA 

to the Group’s results for the year ended December 31, 2022.  

 Current Trading and Developments 

Information presented below has been prepared by management based on internal management 

accounts and operational records. This information presented below has not been audited, reviewed, 

verified or subject to any procedures by the Group’s Independent Auditors nor any other party for the 

purposes of its inclusion herein, and accordingly, the Group’s Independent Auditors do not express an 

opinion or provide any form of assurance with respect thereto for the purpose of this Prospectus.  

Trading update - January and February 2023  

● Bets of €4.8 billion for the period starting on January 1, 2023 and ending on February 28, 2023, a 

33% increase compared to the same period in 2022 (a 20% increase pro forma for the Betflag 

Acquisition). This reflects a sustained strong momentum of the business across all the segments: 

o a 67% increase in bets in the Online segment compared to the same period in 2022 (a 31% 

increase pro forma for the Betflag Acquisition), 

o a 23% increase in bets in the Sports Franchise segment compared to the same period in 

2022, and 

o a 6% increase in bets in the Gaming Franchise segment compared to the same period in 

2022. 

● Revenues of approximately €281 million for the period starting on January 1, 2023 and ending on 

February 28, 2023, a 21% increase compared to the same period in 2022 (a 16% increase pro forma 

for the Betflag Acquisition):  

o a 39% increase in revenues in the Online segment compared to the same period in 2022 (a 

19% increase pro forma for the Betflag acquisition), 

o a 19% increase in revenues in the Sports Franchise segment compared to the same period 

in 2022, and  

o a 12% increase in revenues in the Gaming Franchise segment compared to the same period 

in 2022.  

● Adjusted EBITDA of approximately €104 million, for the period starting on January 1, 2023 and 

ending on February 28, 2023, a 27% increase compared to the same period in 2022 (a 18% increase 

pro forma for the Betflag acquisition). 

  

To the Issuer’s knowledge, as of the Prospectus Date (i) there are no significant changes in the Issuer's 

financial condition since December 31, 2022 until the Prospectus Date and (ii) there are no trends, 

uncertainties, demands, commitments or events that are reasonably likely to have a material effect  

 on the Issuer’s prospects for the current financial year. 

 

 

 For information on the preliminary estimate of the financial results for the three months ended 

March 31, 2023 refer to “Forecast Data and Estimates”.  
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 Key Factors Affecting the Group’s Performance 

The following reflects a description of the principal factors that have affected the Group’s 

performance for the years ended December 31, 2022 and 2021 and for the period ended December 31, 2020. 

COVID-19  

The Group’s business, which is largely reliant on the proximity of customers accessing betting, 

gaming and bingo halls and other POSs, as well as on sporting events, was significantly impacted in 2020 

and 2021 by the COVID-19 pandemic and related social distancing measures. As a result of such measures, 

many professional championships, races, and events were canceled or closed to the public. 

The first lock-down measures were introduced by the Italian Prime Minister Decree (“DPCM”) 

enacted on March 17, 2020 and remained in place until June 15, 2020. To restart operations, the Group had 

to comply with a number of burdensome governmental requirements aimed at reducing the risk of COVID-

19 infection. Starting from October 26, 2020, due to a significant worsening of the outbreak of COVID-19, 

the Italian government authorities once again completely suspended the betting activities in gaming halls 

and sports betting shops, with Gaming and Sports Franchises activities also suspended from November 3, 

2020, including general POS and betting corners (such as cafés and tobacco shops). 

The operation of gaming halls and sports betting shops eventually recommenced from June 1, 2021, 

with the full reopening of the network in all regions from June 28, 2021. Starting from August 6, 2021, the 

so-called “green pass” (i.e., the certificate issued by the competent office of the Ministry of Health 

providing a proof of full vaccination, a negative COVID-19 test performed within an applicable timeframe 

or proof of recent recovery from COVID-19) came in force. In addition to that, the obligation to wear masks 

(unless exempted) and to maintain a safe distance of one meter in indoor public venues, including gaming 

halls, betting shops, bingo halls and casinos, continued to apply. 

With the issuance of Decree Law No. 24 of March 24, 2022 (Urgent provisions to overcome 

measures introduced to contain the spread of the COVID-19 epidemic), effective from March 25, 2022, the 

government started to lift some COVID-19 restrictions from as early as March 31, 2022 (the date on which 

the state of emergency ended). For instance, the Green Pass and Enhanced Green Pass related requirements 

and the requirement to wear protective masks indoors were lifted from May 1, 2022, albeit the requirement 

to wear masks on public transport remained. 

On April 1, 2022, the Italian Ministry of Health adopted certain “guidelines for the recovery of 

economic and social activities”, which also apply to gaming halls and betting shops and include measures 

aimed at preventing the spread of COVID-19, such as the sanitization of the tables and other surfaces, the 

provision of sanitizing gel, and the implementation of technical measures to ensure proper indoor 

ventilation. Such guidelines were no longer effective from December 31, 2022. 

The Group’s Online business remained operational throughout the COVID-19 pandemic and has 

grown significantly, demonstrating also resilience following the re-opening of the network, although the 

suspension of sports competitions during the period from March 2020 to June 2020 inevitably impacted 

online sports betting.  Since the network re-opening, business has rebound quickly and the Group delivered 

strong results in Online and Sports Franchise operating segments, while the Gaming Franchise operating 

segment remained stable in 2022.  

The Group estimates that 83% of its cost base is variable as the majority of the underlying costs are 

based on bet or revenues. For example, distribution network compensation (which includes the 

remuneration to the PoS operators within the supply chain) is calculated as a percentage of the revenue 
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generated by the PoS, and the platform and content costs (which refer to the costs of the licenses for online 

gaming platforms, VLTs and virtual retail products), and concession fees paid to the ADM for gaming 

machines are calculated as a percentage of bets. The variable cost base provides greater flexibility in 

managing liquidity. For example, despite the network closures during the COVID-19 lockdown periods, 

the Group generated positive cashflows from operating activities (€157 million and €130 million for the 

years ended December 31, 2020 and 2021, respectively) due to the highly flexible cost base, which allowed 

the Group to limit costs to only those required to run the essential operations, as well as extraordinary 

measures undertaken and benefits received from the government. In addition, the Group was able to reduce 

capital expenditures and control cash burn.  

Changes to payment schedules of PREU and Concession Fees as a result of the COVID-19 pandemic 

Throughout the ongoing pandemic the Group benefited from government support, both directly 

from labor cost relief measures and indirectly through the tax deductions and tax credits available to the 

SMEs that comprise the Group’s distribution network. As a result of instructions from the ADM and other 

changes to the regulatory framework introduced by the Italian government authorities in response to the 

pandemic, certain PREU and concession fee payment schedules were changed. Following the operational 

restrictions imposed by the “first wave” of the pandemic, payment of the balance of €39.7 million for 

January and February 2020, normally due in March, was deferred to eight equal instalments due from May 

to December 2020. The Group paid each of these by the required dates. The balance of €19.1 million for 

March and April 2020 was timely paid on May 22, 2020. Payment of the balance of €34.0 million for the 

payment of PREU and concession fees for 2020, normally due by August, was deferred to four equal 

instalments from September to December 2020, the last of which was due and paid on December 18, 2020. 

The balance of €99.2 million for July and August 2020 was timely paid on September 22, 2020. Due to the 

new restrictions that were implemented in October 2020 in response to the “second wave”, further 

regulatory changes were introduced which provided that: (i) the payment dates for the PREU and 

concession fees payments for September and October 2020 of €91.2 million, originally due by November 

22, 2020, were rescheduled with 20% (€18.2 million) falling due and paid on December 18, 2020 and the 

remaining 80% (€73.0 million) paid in equal monthly installments from January to June 2021; (ii) the 

amount payable under the deposit mechanism for PREU was reduced to approximately €4.5 million (one 

sixth of the amount originally due) and was timely paid before the December 18, 2020 deadline that replaced 

the original deadline of December 28, 2020; and (iii) the January 22, 2021 deadline in relation to November 

and December 2020 PREU and concession fees remained unchanged (the balance for this deadline resulted 

in a credit of €0.9 million in favor of the Group). Payment of the balance of €119.9 thousand for the payment 

for November and December 2020 concession fees was timely paid on January 22, 2021. The amounts 

payable in connection with the deposit mechanism for PREU payments originally due on January 28, 

February 13, and February 28, 2021, were suspended and then paid in one single payment of approximately 

€12.2 thousand on March 22, 2021. The amounts payable in connection with the deposit mechanism for 

PREU payments originally due on March 28, April 13 and April 28, 2021, were suspended and then paid 

in one single payment of approximately €29.7 thousand on May 22, 2021. The timing of the two remaining 

instalments of the fifth period of 2020 equal to €58.9 million (including the Acquired Lottomatica Business) 

originally due in two equal instalments by June 2021, was further deferred to November 30, 2021, and 

December 15, 2021. Lastly, payment of the balance of €72.9 million (including in respect of the Acquired 

Lottomatica Business) in relation to the third period (from May to June) of 2021 PREU and concession fees 

remained unchanged on July 22, 2021. 

Pursuant to its Decree no. 190027 dated May 3, 2022, the ADM ordered the reinstatement of all 

deadlines previously suspended or postponed due to the COVID-19 pandemic, in light of the end of the 

pandemic state of emergency and reinstated the previous mechanism and deadlines applicable to the 

payment of PREU and concession fees. 
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 Changes in other regulatory provisions as a result of the COVID-19 pandemic 

Given the suspensions of all gaming and betting activities other than remote online gaming and 

betting in 2020 and the related effects of the nationwide closure of POS, the ADM issued numerous 

regulatory provisions with the dual objective of clarifying the steps to be taken in relation to such suspension 

and implementing the various Government decisions taken during 2020. 

These provisions had an impact on certain operational aspects of the business such as, for example, 

the block on loss of NOE concession rights provided for in the event of temporary, even if not continuous, 

disconnection from the online network for a period exceeding 90 days, the suspension of time limits to cash 

VLT tickets, the setting of revised percentages for conducting concession-holder control procedures and 

the suspension of the deadline for the installation of gaming systems and games in VLT halls. 

As a result of the end of the pandemic state of emergency (which was ultimately set on March 31, 

2022 pursuant to art. 2, Law Decree no. 221 of December 24, 2021), the ADM ordered that all the deadlines 

previously suspended or postponed due to the COVID-19 pandemic (including deadlines for the 

dismantling of AWPs, applying for NOE concession rights, and for the collection of VLT tickets) shall be 

reinstated. 

 Macroeconomic and Political Trends 

 2022 v 2021 

According to the Economic Bulletin No. 1, 2023 issued by Bank of Italy, the global economy 

continued to be affected by high inflation, the deep uncertainty connected with the war in Ukraine and the 

restrictive stance of monetary policies in 2022. Considerable risks persisted in connection with geopolitical 

developments. Despite some signs of a decrease, inflation remained high and central banks in the main 

advanced economies have continued with monetary restrictions.  

 

In November and December 2022, the Federal Reserve and the Bank of England decided to further 

raise their respective reference rates. In October and December 2022, the ECB Governing Council raised 

its key interest rates by 75 and 50 basis points respectively and announced that such rates still needed to be 

increased significantly in order to support a timely return of inflation to its medium-term target.  

 

Economic activities in Italy weakened in the fourth quarter of 2022, due to the waning recovery in 

services and the decline in industrial production. Household spending in Italy also decreased during the 

same period. Employment rates in Italy slightly increased in October and November 2022 and wage growth 

remained stable.  

 

Harmonized consumer price inflation in Italy was at 12.3% in December 2022 on an annual basis, 

mainly attributable to the energy component, which continues to pass through to the prices of the other 

goods and services. The government’s energy-related measures appear to have mitigated consumer price 

growth by more than 1% over the same period. 

 

 2021 v 2020 

The global economic recovery has been strengthened by increased vaccinations coverage and 

strong support from monetary and fiscal policies. The first half of 2021 saw the launch of large vaccination 

campaigns with the aim of containing new waves of the pandemic and resuming all economic activities. In 

Italy, economic growth in the second quarter of 2021 has increased due to the acceleration of the vaccination 

campaign and the gradual easing of restrictions. In addition, the start of a recovery in services has 
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contributed to a renewed expansion in the industry. Inflation has continued to rise almost everywhere, 

mainly as a result of the increases in the prices of energy products and intermediate goods and of the 

recovery in domestic demand. The Federal Reserve and the Bank of England began to normalize their 

monetary policies, while the European Central Bank decided to gradually reduce purchases of financial 

assets and maintain an expansionary monetary policy. The annual inflation rate in Italy during the year 

ended December 31, 2021 also increased, up 3.8% compared to 2020 (Source: Istat – Consumer prices 

12/2020 - Percentage changes with respect to the previous year), while the unemployment rate as of 

December 31, 2021, was lower than at the corresponding date in 2020 (Source: Istat – Unemployment rate 

extract – monthly figures). 

 Italian Gaming Industry Trends 

 Year ended December 31, 2022  Year ended December 31, 2021  Period ended December 31, 2020 

 Bet  % of 

bet 
 Payout  GGR(

*) 
 Bet  % of 

bet 
 Payo

ut 
 GGR(

*) 
 Bet  % of 

bet 
 Payo

ut 
 GGR(

*) 

 (in €millions, unless otherwise indicated) 

AWP 
17,4

03 
 13.1%  65.2%  6,0

58 
 9,543  8.8%  65.3

% 
 3,309  10,52

1 
 12.2%  66.7

% 
 3,502 

VLT 
16,3

02 
 12.2%  84.5%  2,5

31 
 8,547  7.9%  84.5

% 
 1,325  8,173  9.5%  85.2

% 
 1,210 

Bettin

g(1) 

19,9

13 
 14.9%  86.0%  2,7

97 
 16,28

0 
 15.0%  86.6

% 
 2,184  12,96

2 
 15.1%  85.3

% 
 1,904 

Lotteri

es 

20,8

67 
 15.7%  70.4%  6,1

80 
 22,10

1 
 20.3%  71.5

% 
 6,300  15,83

7 
 18.4%  71.4

% 
 4,537 

Bingo 
1,65

7 
 1.2%  69.8%  501  964  0.9%  68.3

% 
 306  916  1.1%  73.6

% 
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Online 

Games(2) 

57,1

54 
 42.9%  96.2%  2,1

83 
 51,38

9 
 47.2%  96.2

% 
 1,951  37,50

2 
 43.7%  96.2

% 
 1,425 

Total 
133,29

6 
 100.0

% 
 84.8

% 
 20,25

0 
 108,8

24 
 100.0

% 
 85.9

% 
 15,37

5 
 85,91

1 
 100.0

% 
 85.1

% 
 12,82

0 

(*) GGR refers to gross gaming revenues and represents collections (total bet) net of payout. Source: Prisma S.p.A. estimates on ADM and Market data. 

(1) Includes sports betting, virtual betting and horses, both retail and online. 

(2) Includes casino and poker games. 

 Changes in Gaming Regulation, Gaming Taxes and Payout  

The activities of companies operating in the gaming and betting markets in Italy are regulated by 

means of concessions granted by the ADM on the basis of tenders. The ADM has overall responsibility for 

the regulation of public gaming in Italy, for ensuring concessionaires and operators comply with 

requirements, granting, monitoring and renewing gaming concessions, setting minimum payout levels on 

individual games and for taking targeted action against any irregularities. The ADM also performs a control 

function in relation to the assessment of the sector specific flat-rate tax for gaming franchise (the PREU). 

The activities of the ADM and how the ADM regulations impact the Group’s results of operations are 

further discussed below. 

 Changes in Gaming Taxes applicable to AWPs and VLTs  

The PREU paid to the ADM is calculated by applying the required percentage rate to the total 

amount of bets placed. Over time PREU tax rates have been subject to numerous regulatory interventions. 

With respect to the quota of winnings from VLTs exceeding €200, the Italian Stability Law of 2020 

increased the tax applicable to such winnings from 12% to 20% starting from January 15, 2020. While the 

increase in PREU affects the concessionaire as the Group’s net gaming revenues consist of the difference 

between the total bet and payout and the PREU the tax on winnings that are greater than €200 directly 

impacts the players, which in turn may deter players from using the Group’s machines, and which could 

have a material adverse effect on the Group’s business, financial condition and results of operations. 
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Pursuant to the Italian Stability Law of 2020, the PREU flat-tax rates on AWPs and VLTs from 

January 1, 2020, were set at 23.85% and 8.50%, respectively; and from January 1, 2021, at 24.00% and 

8.60%, respectively. Such values were not revised thereafter and are applicable to the bets for the year 

ended December 31, 2022. 

The following tables show the minimum payout levels, expressed as a percentage of bet, for the 

AWP and VLT gaming product lines for the years ended December 31, 2022 and 2021 and for the period 

ended December 31, 2020, respectively, indicated together with the payout levels recognized by the Group 

in the same periods. 

Minimum Payout Ratios Applied by the ADM 

 Year ended December 

31,  

Period ended 

December 31, 
 2022  2021  2020 

Minimum payout ratios applied by the ADM    
 

 

AWP  65.0%  65.0%  65.0% 

VLT  83.0%  83.0%  83.0% 

Payout recognized by Lottomatica Group    
 

 

AWP  65.2%  65.2%  66.6% 

VLT  84.4%  84.5%  85.0% 

 

 Health cards 

Pursuant to Dignity Decree, starting from January 1, 2020, AWPs and VLTs must be equipped with 

an electronic age verification system (i.e., health insurance card “tessera sanitaria” reader system) to 

prevent minors from playing. Any such devices that are not equipped with mechanisms to prevent access 

by minors must be removed from the premises. Violation of the provision for a second time is punished by 

an administrative penalty of €10,000 per device. 

 Sports Franchise and Online Regulation 

With regard to the Sports Franchise and Online segments, effective January 1, 2019, the flat-rate 

tax on sports and non-sports fixed-odds betting was applied on the margin between bets placed and related 

payouts, with rates being set at 20.0% (previously set at 18.0%) for physical sports betting and 24.0% 

(previously set at 22.0%) for online sports betting. 

The 2019 Stability Law also required the taxation of margins on all online skill games (25.0%) 

effective January 1, 2019 (previously set at 20.0%) and on virtual betting from 20.0% to 22.0%. The margin 

is the difference between the bet made and corresponding payouts. 

Furthermore, the Sports Franchise concessions expired on June 30, 2016. Since then, the 

concessions have been extended by means of annual renewals. Since 2018, such extension of the rights has 

been onerous as it has, as with the other betting concessions described above, involved the payment of an 

annual fee. Specifically, the annual extension consisted of a payment of €6,000 for each right relating to a 

betting shop and €3,500 for each right relating to a betting corner. Such provision was then extended in 

2019 under the same conditions. With regard to 2020, the related amounts due were determined to be €7,500 

for each betting shop and €4,500 for each betting corner. ADM Note No. 197901 of June 16, 2021, informed 

all parties that the concessions and regulations for the collection of retail network bets are to be considered 

extended until October 31, 2021, in application/interpretation of the provisions of Article 103 of Legislative 

Decree No. 18/2020.  
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Pursuant to the Italian Stability Law of 2023, all concessions for Online gaming, Gaming Franchise, 

Sports Franchise and Bingo shall operate under a prorogation regime, with validity until December 31, 

2024. The Italian Stability Law of 2023 delegated ADM to adopt an implementing decree, which is yet to 

be adopted. Such extension is subject to the payment by the concessionaires of an amount equal to the 

concession fee (calculated in line with the terms of the relevant concession agreement and the applicable 

regulatory framework) increased by 15%. As a result, all the revenues generated in the year ended 

December 31, 2022 relate to expired concessions subject to the prorogation regime through which their 

validity is extended to December 31, 2024. The total cash outflow for such concessions is approximately 

€115 million. The payment schedule is as follows:  

  Year ended December 31, 

  2022  2023  2024 

  (in € millions) 

Sports Betting  10  21  22 

VLT  -  19  38 

NoE  -  5  - 

Total  10  45  60 

 

 GBO Italy S.p.A. paid the first instalment of €9.5 million, relating to the first year on October 27, 

2022. The first instalment of the amounts payable in 2023 will be paid in April 2023.  

 

 Introduction of the payment of an additional 0.5% of Bet – Rilancio Law Decree 

Law Decree No. 34 of May 19, 2020 (the “Rilancio Law Decree”), which was approved on May 

19, 2020, and converted into Law No.77 of July 17, 2020, provides for a “Fund for the relaunch of the 

national sports system”. 

Specifically, the Rilancio Law Decree provides that from the date of entry into force of this decree 

and until December 31, 2021, a share of 0.5% of the total bet collected in relation to all sports events, 

including virtual events, however placed and by whichever means, whether online or through traditional 

channels, as determined on a four-month basis by the relevant delegated public authority, net of the share 

relating to the flat-tax pursuant to Legislative Decree No. 504 of December 23, 1998, shall be paid to the 

treasury. The financing of such fund shall be limited to a maximum of €40 million in 2020 and €50 million 

in 2021. 

The ADM provided guidance regarding the calculation and application of such amounts in 

Directives No. 307276/RU of August 9, 2020, No. 377845/RU of March 12, 2021, and most recently in 

No. 5721/RU of January 8, 2022. 

In common with other concession holders and in cooperation with Acadi – the Association of Public 

Gaming Concession Holders - GBO Italy S.p.A. (formerly GoldBet S.p.A. and Lottomatica Scommesse 

S.p.A.) responded to such decision by lodging appeals with the Ministries for Economy and Finance and 

Sports, the President of the Council of Ministers and the ADM. On December 16, 2020, the Lazio Region 

Civil Court issued a dismissal order with respect to the appeal to suspend payment; no date has yet been set 

for the hearing to proceed with subsequent evaluations. In any event, the amounts due by GBO Italy S.p.A. 

were paid immediately following the issuance of the dismissal order. 

Pursuant to the Decree No. 10337/RU dated January 5, 2023, ADM ordered the annulment, in self-

defense, of the Directive No. 5721/RU of January 8, 2022, and of the notification to pay the amounts to be 

allocated to the fund above mentioned, calculated according to the method provided by such Directive.  
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Furthermore, under the same decree, ADM detailed the new guidance regarding the calculation and 

the application of the 0.5% tax, in line with Law Decree No. 34 of May 19, 2020. 

 Business Combinations  

The Group has traditionally grown its business and broadened its product offering through both 

organic growth and acquisitions made in the context of a vertical integration strategy, as well as horizontal 

consolidation. The Group completed the Lottomatica Business Acquisition in May 2021 and the Betflag 

Acquisition in November 2022 and the Group’s objective is to continue to grow its business activities and 

concentrate on the development of new products and services through acquisitions as well as through its 

distribution insourcing strategy (i.e., the consolidation of the distribution network within the Group, also 

through acquisitions, as described below). 

The most significant acquisitions for the Group since 2020 have been the Lottomatica Business 

Acquisition and the Betflag Acquisition. In 2021, the Lottomatica Business Acquisition contributed 

revenues of €377 million, Adjusted EBITDA of €125 million and net profit attributable to the Group of €55 

million. In 2022, the Betflag Acquisition contributed revenues of €7 million for the month of December, 

2022, Adjusted EBITDA of €4 million and net profit attributable to the Group of €2.4 million. Pro forma 

revenues and Adjusted EBITDA for the year ended December 31, 2022, as if the Betflag Acquisition had 

taken place on January 1, 2022, were equal to €1,457 million and €497 million, respectively.    

In the period from 2019 to 2022, despite the disruption of the severe lockdown imposed in Italy for 

Sports Franchise and Gaming Franchise, which represented approximately 80% of 2019 Aggregated 

Adjusted EBITDA, Adjusted EBITDA increased from 2019 Aggregated Adjusted EBITDA of €369 million 

to Adjusted EBITDA of €460.3 million in 2022, as a result of topline growth (an increase of 10%) and 

delivery of synergies (an increase of 14%) resulting from the integration of the Lottomatica Acquired 

Entities. Pro forma for the recent acquisition of Betflag and the run-rate effect of synergies already 

implemented, the Run-rate Adjusted EBITDA were €518 million in the year ended December 31, 2022. 

The aforementioned 10% topline growth is the result of a 130% growth in Online, a 3% growth in Sports 

Franchise and a 28% decrease in Gaming Franchise. The rebase of the Gaming Franchise business is due 

to the introduction of the health card reader in January 2020 (and COVID-19). However, since the reopening 

of the gaming activities in July 1, 2021, the business has been experiencing a gradual recovery. 

The following chart sets forth a bridge between 2019 Aggregated Adjusted EBITDA and Run rate 

Adjusted EBITDA for the year ended December 31, 2022.  
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(1) Includes €4 million relating to Betflag 

(2) Synergies reflect the run rate realization of synergies from the Lottomatica Business Acquisition already implemented during 2022 which are expected to be fully realized by the end of 2023 

and do not include €6 million (gross of integration costs) of synergies expected to be realized from the Betflag Acquisition primarily related to supply chain efficiencies for which the associated 

actions to achieve such synergies are still to be implemented as of December 31, 2022. 
 

For details on the contribution of the Lottomatica Business Acquisition to the consolidated income 

statement for the year ended December 31, 2021, see “Comparability of Financial Information” above.  

As a result of the business combinations and the purchase price allocation process, a portion of the 

excess consideration over the net assets acquired were allocated mainly to intangible assets, such as 

trademarks, customer relationships, and concessions. Consequently, for the years ended December 31, 

2022, December 31, 2021 and December 31, 2020, respectively, the income statement includes 

amortization of intangible assets (which were recognized as a result of the purchase price allocation) equal 

to €55,527 thousand (of which €28,776 thousand relates to the Gamenet Acquisition and €24,162 thousand 

relates to the Lottomatica Business Acquisition), €46,257 thousand (of which €28,776 thousand relates to 

the Gamenet Acquisition and €16,109 thousand relates to the Lottomatica Business Acquisition) and 

€30,558 thousand (of which €28,776 thousand relates to the Gamenet Acquisition). 

 

 Vertical Integration  

The Group has continued to implement its strategy of vertical integration, including by directly 

managing its own gaming halls and AWPs, initially through its subsidiary Enjoy the Game (formerly 

Gamenet Entertainment). This expansion has also been supported, in the previous years, by its acquisitions 

of Billions Italia, Gamecity S.r.l. (subsequently merged by incorporation into Gamenet Entertainment), La 

Chance S.r.l. and Verve S.p.a. (subsequently merged by incorporation into Gamenet Entertainment) Big 

Easy, and Slottery, as well as of GNetwork, Jolly, NewMatic, RosilSport and, in the year ended December 

31, 2022, Valtellina Giochi S.p.A., Marim S.r.l., Ares. S.r.l. and Battistini Andrea S.r.l., which operate in 

Retail & Street Operations product line and Giocaonline S.r.l., which operates a production studio for 

classic games and online slot machines. 

In particular, to enhance its distribution insourcing strategy, the Group continued to acquire 

businesses from smaller AWP operators and AWP machines. The Group had 11,836, 31,509 and 37,754 

directly owned AWPs as of December 31, 2020, 2021 and 2022, respectively. These acquisitions included, 

but were not limited to, AWP machines, contracts for the connection of AWP devices to the online network 

and contracts with operators of businesses where the AWP machines were located. It also entered into 

service contracts with AWP operators for the management of the AWPs themselves. The acquisition of 

AWPs was in line with its broader strategy of vertical integration and growth in the Retail & Street 

Operations product line. Specifically, the net cash box acquired (in part by the Group, and in part shared 

with the retailers) represented incremental Adjusted EBITDA to the Group, subject solely to taxation and 

amortization of the devices. 

During the period ended December 31, 2020, as part of the distribution insourcing strategy relating 

to the Retail & Street Operations product line, RosilSport entered into five contracts with AWP operators 

to acquire the “Gold Machine”, “Giochi Bravi”, “Game Amusement”, “Rocca Michelangelo” and “Atlantis 

Game” businesses and Gnetwork entered into three contracts with AWP operators to acquire the “Extra 

Giochi Slot & Service”, “Antonio Ligori” and “Belgioco” businesses, in total involving the acquisition of 

606 AWP devices. The acquisition price for these businesses was €2,566 thousand (excluding any cash in 

the hoppers) and has been paid in full as of December 31, 2022.  

As part of the distribution insourcing strategy related to the AWP product line, Gamenet entered 

into two contracts with an AWP-operators to acquire the “Service provider” and “Start Games” businesses, 

involving the acquisition of 439 AWP devices. The acquisition price for these businesses was €1,595 
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thousand (excluding any cash in the hoppers). The acquisition price is stated gross of trade receivables of 

€628 thousand owed by the operator to Gamenet and offset on signature of the acquisition contract.  

During the year ended December 31, 2021, as part of the distribution insourcing strategy relating 

to the Retail & Street Operations product line, Big Easy S.r.l. completed the acquisition of 100% of the 

shares of The Box S.r.l., which in turn owns 100% of the share capital of Slottery S.r.l. The acquisition 

price was €7.1 million. Of such amount, €4.8 million was paid in cash at closing and the remaining €2.3 

million was paid in December 2022. See “Business - Material Agreements”. 

During the year ended December 31, 2022, as part of the distribution insourcing strategy relating 

to the AWP product line, Rosilsport S.r.l. entered into a contract to acquire the “Verbano” business 

involving the acquisition of 135 AWP devices; Valtellina Giochi S.p.A. entered into a contract to acquire 

the “Radaelli” business involving the acquisition of 141 AWP devices; Gamenet S.p.A. entered into a 

contract to acquire the “AC Group” business involving the acquisition of 286 AWP devices. Jolly 

Videogiochi S.r.l. entered into a contract to acquire the “Valti Games” business involving the acquisition 

of 61 AWP devices; Rosilsport S.r.l. entered into a contract to acquire the “Rocca Michelangelo” business 

involving the acquisition of 162 AWP devices; Gamenet S.p.A. and LVR entered into a contract to acquire 

the “Di Nunno” business involving the acquisition of, respectively, 541 and 1,010 AWP devices; Gamenet 

S.p.A and LVR entered into a contract to acquire the “Center Games” business involving the acquisition 

of, respectively, 120 and 509 AWP devices;  LVR entered into a contract to acquire the “J Play” business 

involving the acquisition of 83 AWP devices; Valtellina Giochi S.p.A. entered into a contract to acquire 

the “Bluejoker Games” business involving the acquisition of 182 AWP devices; Gamenet S.p.A. and LVR 

entered into a contract to acquire the “Giochi Fumarolo” business involving the acquisition of 285 and 391 

AWP devices; Gamenet S.p.A. entered into a contract to acquire the “Fun Seven” business involving the 

acquisition of 424 AWP devices; and LVR entered into a contract to acquire the “Giochi Elettronici 

Toscani” business involving the acquisition of 522 AWP devices. The total consideration paid for these 

acquisitions amounted to €13.4 million. 

 Investments, Proprietary Technology Solutions, Product Innovation 

Considering the nature of its business and the industry it operates in, the Group does not conduct 

research and development. However, it is committed to improving technological innovation in order to 

develop its gaming offers to meet the customers’ preferences.  

Over the three-year period from 2020 to 2022, the Group has invested in the development of the 

information and communication technology (ICT) infrastructure to continuously improve the customer 

experience and have equipped its distribution network with innovative hardware and software technologies 

for the distribution of gaming products. It also continues to develop its POS software and it seeks to improve 

the methods of collecting bets and optimize the management of its games. The IT Development team also 

maintains its proprietary platforms for AWP and physical and online betting, and it provides technological 

support for the Group’s third-party partners and suppliers. 

From 2020 to 2022, the Group incurred total investments in intangible assets of €20.6 million, 

mainly related to internal software development, of which €9.0 million, €6.8 million and €4.8 million 

attributed to the years ended December 31, 2022, and 2021 and the period ended December 31, 2020, 

respectively. 

 Selected Key Business Metrics  

The Group uses certain additional key performance indicators (“KPIs”) and Non-IFRS Financial 

Measures, which it believes provide additional measures of its performance, such as bet, payout, 
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revenue/bet ratio and Adjusted EBITDA to assess its underlying performance. The Group’s definitions of 

such items may differ from those used by other companies; therefore, comparability may be limited. Non-

IFRS Financial Measures should not be considered as alternatives to operating profit or operating margin 

as a measure of operating performance. 

 Bet  

Bet refers to the total amount of wagers collected. In the gaming industry “bet” is also widely 

referred to as “wager” or “turnover.” 

 Payout  

Payout is defined as the percentage of bet that is paid out to players as winnings. 

 GGR  

GGR (or gross gaming revenues) refers to the difference between bets and winnings. 

 

 Revenue/Bet Ratio  

Revenue/bet ratio is calculated as revenue divided by bet, as defined above, and is expressed as a 

percentage. Revenue/bet ratio represents the proportion of total bet that is converted into revenue for each 

individual product. 

 Adjusted EBITDA 

The Group defines Adjusted EBITDA as net profit/(loss) for the period adjusted for: (i) income tax 

expense; (ii) finance income; (iii) finance expenses; (iv) share of profit/(loss) of equity accounted 

investments; (v) depreciation, amortization and impairments; (vi) M&A (comprising accessory expenses 

for the business combination) and costs related to international activities; (vii) integration costs (comprising 

expenses on corporate restructuring and redundancy); and (viii) other income and expenses that, in view of 

their nature, are not reasonably expected to recur in future periods. Adjusted EBITDA is not a measurement 

of performance under EU IFRS and should not be considered as alternative to operating income or 

consolidated profit or as a measure of the Group’s operating performance, cash flows from operating, 

investing and financing activities, its ability to meet its cash needs or any other measures of performance 

under generally accepted accounting principles. As Adjusted EBITDA is not a measure of performance 

under accounting standards, the criteria applied by the Group in calculating Adjusted EBITDA may differ 

from the criteria adopted by its competitors. Further, Adjusted EBITDA may be used by different 

companies for different purposes and is often calculated in ways that reflect the circumstances of those 

companies. As such, the Adjusted EBITDA of the Group is not comparable to the Adjusted EBITDA of its 

competitors. Adjusted EBITDA may not be indicative of its historical operating results, nor is it meant to 

be predictive of potential future results. See “Presentation of Financial and Other Information— Non-IFRS 

Financial Measures and Other Data.” 

The Group defines Adjusted EBITDA Margin as Adjusted EBITDA as a percentage of revenues. 

The following table presents a reconciliation of Adjusted EBITDA to net profit/(loss) for the 

periods indicated, as well as the Group’s Adjusted EBITDA Margin: 

 

  

Year ended  

 December 31,  

Year ended  

 December 31,  

Period ended  

 December 31, 
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  2022  2021  2020 

  (in € thousands, unless otherwise indicated) 

Net profit/(loss) for the period(a)  79,349  (57,884)  (50,886) 

Income tax expense(a)  55,184  7,624   196  

Finance income(a)  (550)  (36)  (44) 

Finance expenses(a)  124,801  95,739   47,864  

Share of loss of equity accounted investments(a)  915  467   52  

Depreciation, amortization and impairments(a)  153,519  142,611   101,715  

Costs related to M&A and international activities(b)  20,408  18,434  4,166 

Integration costs(c)  17,323  6,182  467 

Other non-recurring (income)/expense(d)   9,401  14,978  6,092 

Adjusted EBITDA  460,350  228,115   109,622  

 

(a) As reported in the consolidated statements of comprehensive income included in the Consolidated Financial Statements. 

(b) For the period ended December 31, 2020, this item mainly relates to the €4.8 million costs in connection with the Lottomatica Business 

Acquisition, €0.9 million of transaction costs incurred in relation to the Gamenet Acquisition and the adjustment to the acquisition price 

of the investment in Jolly and La Chance S.r.l., partially offset by the income of €1.7 million due to Lottomatica, following the execution 

on September 15, 2020, of the settlement agreement with Logispin (the seller of the investment in GoldBet). For the year ended 

December 31, 2021, the item relates to transaction costs totaling €5.3 million in relation to the acquisition of the Acquired Lottomatica 
Business and strategic consultancy costs amounting to €10.8 million. For the year ended December 31, 2022, this item mainly refers to 

strategic consultancy costs amounting to €15.8 million, including transaction costs for the Betflag Acquisition. 
(c) Mainly represents costs incurred for the integration of acquired companies and expenses on corporate restructuring and redundancy. 

(d) For the period ended December 31, 2020 and for the year ended December 31, 2021, the adjustment mainly relates to non-recurring 

costs incurred in relation to the COVID-19 pandemic and non-recurring cash bonus recognized over the period. For the year ended 

December 31, 2021, the item also includes non-recurring employee benefits for corporate restructuring and severance costs. For the year 
ended December 31, 2022, the adjustment mainly relates to write-off of software that is no longer used and non-recurring accruals to 

provisions. 
  

 2022 vs 2021  

Adjusted EBITDA was €460,350 thousand for the year ended December 31, 2022, representing an 

increase of €232,235 thousand compared to €228,115 thousand for the year ended December 31, 2021. The 

increase was mainly due to the elimination of the restrictions in relation to the COVID-19 pandemic. Such 

restrictions impacted the Group’s operations in the first five months of 2021. In addition, the Acquired 

Lottomatica Business was only consolidated for eight months in 2021. 

 2021 vs 2020  

Adjusted EBITDA was €228,115 thousand for the year ended December 31, 2021, with an increase 

of €118,493 thousand compared to €109,622 thousand for the period ended December 31, 2020. The 

increase was mainly due to (i) the effect of the Lottomatica Business Acquisition and (ii) the gradual 

reopening of gaming halls from June 2021 due to the relaxation of the COVID-19 pandemic preventive 

measures. 

Adjusted EBITDA Margin decreased from 28.8% for the period ended December 31, 2020 to 

28.2% for the year ended December 31, 2021, due to a negative payout fluctuation.  

Business Segments  

The Group has the following operating segments: 

- Online: including iSports (sports, virtual and horse race betting in the online channel), iGaming 

(online casino) and other online products (e.g. bingo, poker, skill games, betting exchange, etc.) 

includes a wide range of online products including games such as sport betting, virtual betting, 

casino games, bingo, poker, betting exchange and skill games. 
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- Sports Franchise: includes a wide range of retail offerings including, but not limited to, sports 

betting, virtual betting and horserace betting.  

- Gaming Franchise: includes the direct management of gaming halls and concessionary activities 

for VLTs and AWPs, managed according to various types of business models depending on the 

level of integration in the value chain (i.e. ranging from the sole interconnection of machines 

prescribed by the concession to the ownership and management of the machines and the gaming 

halls). 

 

The following table shows revenues by operating segment: 

  Year ended December 31,  Year ended December 31,  Period ended December 31, 

Revenues  2022 
 

% of 

revenues 
 2021(1) 

 

% of 

revenues 
 2020 

 

% of 

revenues 
  (in € thousands, unless otherwise indicated) 

Online  328,610  23.6%  279,605  34.6%  114,335  30.1% 

Sports 

Franchise 
 340,793 

 
24.4%  153,150 

 
19.0%  138,012 

 
36.3% 

Gaming 

Franchise 
 725,459 

 
52.0%  375,358 

 
46.4%  127,856 

 
33.6% 

Revenues  1,394,862  100.0%  808,113  100.0%  380,203  100.0% 

 

(1) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 

1, 2021. 

The following table shows Adjusted EBITDA by operating segment: 

  Year ended December 31,  Year ended December 31,  Period ended December 31, 

Adjusted 

EBITDA 
 2022 

 

% of 

revenues  
2021(1) 

 

% of 

revenues  
2020 

 

% of 

revenues 

  (in € thousands, unless otherwise indicated) 

Online  193,525  13.9%  120,953  15.0%  49,108  12.9% 

Sports 

Franchise 
 

98,536 

 

7.1% 

 
25,633 

 
3.2% 

 
40,269 

 
10.6% 

Gaming 

Franchise 
 

168,289 

 

12.1% 

 
81,529 

 
10.0% 

 
20,245 

 
5.3% 

Adjusted 

EBITDA 
 

460,350 

 

33.0% 

 
228,115 

 
28.2% 

 
109,622 

 
28.8% 

 

(1) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 

1, 2021. 

The following sections describe the evolution of the Group’s performance by segment. 

 Online 

The following table sets forth KPIs for the Online segment for the periods indicated: 

 
As of and for the 

year ended 

December 31 

 
As of and for the 

year ended 

December 31 

 
As of and for the 

period ended 

December 31 
 2022  2021(1)  2020 

Online total Bet (in € millions)  9,199.0  6,764.1  2,262.2 

GGR (in € millions) 541.1  447.8  180.2 

Revenues (in € thousands)  328,610  279,605  114,335 

Adjusted EBITDA (in € thousands)  193,525  120,953  49,108 

Adjusted EBITDA (% of Online revenues)  58.9%  43.3%  43.0% 
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Unique Active Users(2)  1,179,422  1,024,457  363,638 

 

(1) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 

1, 2021.  

(2) Unique Active Users refer to the number of customers who have carried out, with one or more game accounts in their 

name, at least one bet on one or more Online products (not only Sport) during that period. 

 

 2022 vs 2021  

Online bet increased from €6,764.1 million for the year ended December 31, 2021, to €9,199.0 

million for the year ended December 31, 2022. 

The overall increase in betting in the year ended December 31, 2022 compared to the year ended 

December 2021 was driven by (i) an increase in iGaming from €4,666.7 million for the year ended 

December 31, 2021 to €6,950.3 million for the year ended December 31, 2022 and (ii) other online gaming 

increased from €549.7 million for the year ended in December 31, 2021 to €726.6 million for the year ended 

December 31, 2022, partially offset by a decrease in sports betting from €1,547.7 million for the year ended 

December 31, 2021 to €1,522.1 million for the year ended December 31, 2022. 

 Key contributing factors to the growth of the Online segment included: (i) the increase in the online 

games offer; (ii) further improvements made to the websites and apps (graphic and functional refactoring 

of the deposit and withdrawals section and inclusion of virtual games in the sports betting app); (iii) review 

of the CRM strategy through the implementation of customer retention/reactivation activities; (iv) the 

optimization of acquisitions from the franchise network through the introduction of focused marketing 

policies; (v) the development of policies to acquire new customers through web portals and social network 

pages owned by affiliated external companies; (vi) the unification of the gaming platform for the brands of 

the Group; and (vii) joining new gaming networks for poker and skill games. 

Online revenues were €328,610 thousand for the year ended December 31, 2022, an increase of 

€49,005 thousand compared to €279,605 thousand for the year ended December 31, 2021. The main drivers 

for the increase were the same as the drivers described above for the increase in bet.  

The Adjusted EBITDA of the Online segment was €193,525 thousand for the year ended December 

31, 2022 compared to €120,953 thousand for the year ended December 31, 2021, representing 

approximately 13.9% of total revenues and 42.0% of total Adjusted EBITDA. The Adjusted EBITDA 

Margin of the Online segment increased 58.9% for the year ended December 31, 2022 from 43.3% for the 

year ended December 31, 2021. The increase of the Adjusted EBITDA was linked to the increases in bet 

and revenues and, in addition to the factors described above, it was mainly due to (i) continuous 

improvements in the customer portfolio (including promotional activities of retention/reactivation) and (ii) 

the constant improvement of the offer.  

For further details regarding quarterly movements in Bet, Revenue and Adjusted EBITDA, please 

refer to “Adjusted EBITDA – Three months ended September 30 and December 31, 2022 and 2021”. 

 2021 vs 2020 

Online bets increased from €2,262.2 million for the period ended December 31, 2020 to €6,764.1 

million for the year ended December 31, 2021 (of which €3,000.4 million related to Scommesse). 

The overall increase in betting compared to the same period of the previous period was driven by: 

• sports betting increased from €682.5 million in 2020 to €1,547.7 million in 2021; 
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• iGaming increased from €1,321.2 million in 2020 to €4,666.7 million in 2021; and 

• virtual online gaming increased from €202.5 million in 2020 to €264.2 million in 2021. 

The Online segment benefitted mainly from: (i) the increase in the online games offer (specifically, 

as of December 31, 2021, the Group offered around 1,726 iGaming products, of which 945 were offered 

by Scommesse); (ii) further improvements made to the website and applications (graphic and functional 

design of the deposit and withdrawals section; and inclusion of virtual games in the sports betting 

application); (iii) the implementation of customer retention/reactivation strategies and the optimization of 

acquisitions from the franchise network through the introduction of targeted marketing policies; (iv) the 

development of policies to acquire new customers through web portals and social network; (v) the 

introduction of new types of gaming, in particular, eLotteries and Skill Games; (vi) the introduction of a 

new state of the art platform in October 2020 that shortens the time to market of new content; and (vii) the 

introduction of focused marketing policies and CRM practices. 

Online revenues were €279,605 thousand for the year ended December 31, 2021, an increase of 

€165,270 thousand compared to €114,335 thousand for the period ended December 31, 2020. The main 

drivers for the period-on-period increase were the same as those for the increase in bet. 

Online segment Adjusted EBITDA for the year ended December 31, 2021 was €120,953 thousand, 

compared to €49,108 thousand for the period ended December 31, 2020, representing approximately 15.0% 

of total revenues and 53.0% of total Adjusted EBITDA. As a percentage of Online revenues, Adjusted 

EBITDA was substantially unchanged amounting to 43.3% in 2021 and 43.0% in 2020. 

 Sports Franchise 

The following table sets forth KPIs for the Sports Franchise segment for the periods indicated: 

 

As of and for the 

year ended 

December 31 

 
As of and for the 

year ended 

December 31 

 
As of and for the 

period ended 

December 31 

 2022  2021(1)  2020 

Total Bet (in € millions)  2,528.3  1,156.5  975.6 

GGR (in € millions) 430.1  195.4  178.4 

Revenues (in € thousands)  340,793  153,150  138,012 

Adjusted EBITDA (in € thousands)  98,536  25,633  40,269 

Adjusted EBITDA (% of Sports Franchise revenues)  28.9%  16.7%  29.2% 

Number of licenses/concessions(3)  2,998  3,097  1,732 

Number of active POS at end of period(2)  2,725  2,825  1,639 

Average number of active POS(2)  2,783  2,408  1,624 

 

(1) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 1, 

2021. 

(2)   Refers to the POS (including shops and corners) in operation.  

(3) Does not include (i) 25 licenses related to horse racing bet as of December 31, 2020, (ii) 31 licenses as of December 31, 2021, 

and (iii) 25 licenses related to horse racing bet as of December 31, 2022. As of December 31, 2021, 1,230 of the active POS 

related to Scommesse . 
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 2022 vs 2021  

The Sports Franchise operating segment benefitted from the acquisition of Lottomatica Scommesse 

(merged into GoldBet (now GBO Italy S.p.A.) on June 1, 2022), which contributed to a significant increase 

in the average number of active POS. 

Bets increased from €1,156.5 million for the year ended December 31, 2021 to €2,528.3 million 

for the year ended December 31, 2022 while revenues were €340,793 thousand for the year ended December 

31, 2022, an increase of €187,643 thousand, compared to €153,150 thousand for the year ended December 

31, 2021. The increase in bet and revenues was mainly due to the full year operations of the Acquired 

Lottomatica Business and the absence of the restrictive measures introduced by the government in relation 

to the COVID-19 pandemic, which impacted the first five months of 2021. Sports Franchise payout in 2022 

was substantially consistent with 2021.  

Sports Franchise Adjusted EBITDA for the year ended December 31, 2022 was €98,536 thousand, 

compared to €25,633 thousand for the year ended December 31, 2021, representing approximately 7.1% of 

total revenues and 21.4% of total Adjusted EBITDA. Adjusted EBITDA Margin increased from 16.7% for 

the year ended December 31, 2021, to 28.9% for the year ended December 31, 2022 reflecting the growth 

in the business and the realization of synergies related to the integration of the Acquired Lottomatica 

Business. 

 2021 vs 2020 

Bets in Sports Franchise increased from €975.6 million for the period ended December 31, 2020 to 

€1,156.5 million for the year ended December 31, 2021 (of which €287.4 million related to Scommesse). 

In particular: 

● retail sports betting increased from €579.3 million in 2020 to €668.0 million in 2021 (of which 

€213.3 million related to Scommesse); and 

● virtual games bets increased from €385.5 million in 2020 to €470.1 million in 2021 (of which 

€66.6 million related to Scommesse). 

Sports Franchise revenues amounted to €153,150 thousand for the year ended December 31, 2021 

(of which €44,434 thousand relating to Scommesse), an increase of €15,138 thousand, or 11.0%, compared 

to €138,012 thousand for the period ended December 31, 2020. Excluding the contribution of Scommesse, 

Sports Franchise revenues would have amounted to €108,716 thousand, a decrease of €29,296 thousand 

compared to the corresponding amount recorded in the previous year. This decrease was mainly due to the 

negative impact of the COVID-19 pandemic on retail outlets which, in accordance with the restrictive 

measures introduced by the Prime Ministerial Decrees (DPCMs), resulted in the closure of betting halls 

until May 31, 2021, date from which gaming halls and betting halls gradually reopened throughout the 

country with reopening dates depending on the region. In the period ended December 31, 2020, on the other 

hand, the urgent measures introduced by the government involving the closure of gaming and betting halls 

and suspension of sports events related to the period from March 9, 2020 to mid-June 2020 and then the 

period from October 2020 onwards. In addition, pay-out increased from 81.7% for the period ended 

December 31, 2020 to 83.1% for the year ended December 31, 2021.  

Sports Franchise Adjusted EBITDA for the year ended December 31, 2021 was €25,633 thousand, 

compared to €40,269 thousand for the period ended December 31, 2020, representing approximately 3.2% 

of total revenues and 11.2% of total Adjusted EBITDA. As a percentage of Sports Franchise revenues, 

Adjusted EBITDA decreased from 29.2% for the period ended December 31, 2020, to 16.7% for the year 
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ended December 31, 2021. The main drivers for the period-on-period decrease were the same as those for 

the decrease in revenues excluding the contribution of Scommesse. 

 Gaming Franchise 

 The following table sets forth GGR, revenues and Adjusted EBITDA for the Gaming Franchise 

segment for the periods indicated: 

 

 

As of and for the 

year ended 

December 31, 

 
As of and for the 

year ended 

December 31, 

 
As of and for the 

period ended 

December 31, 

 2022  2021  2020 

GGR (in € millions) 2,580.8  1,403.7  565.9 

Revenues (in € thousands)  725,459  375,358  127,856 

Adjusted EBITDA (in € thousands)  168,289  81,529  20,245 

 

 2022 vs 2021  

Revenues were €725,459 thousand for the year ended December 31, 2022, a 93.3% increase 

compared to €375,358 thousand for the year ended December 31, 2021. .  The increase in revenues was due 

to the factors described above. 

Gaming Franchise segment Adjusted EBITDA increased by more than 100%, from €81,529 

thousand for the year ended December 31, 2021, to €168,289 thousand for the year ended December 31, 

2022 while Adjusted EBITDA Margin increased from 21.7% for the year ended December 31, 2021 to 

23.2% for the year ended December 31, 2022 driven by the increases in bet and revenues as described above 

with reference to the single product lines and the integration of the Acquired Lottomatica Business. 

 2021 vs 2020  

Revenues were €375,358 thousand for the year ended December 31, 2021, increasing by more than 

100% compared to €127,856 thousand for the period ended December 31, 2020. The increase in revenues 

was due to the factors described above.  

Gaming Franchise segment Adjusted EBITDA increased by more than 100% from €20,245 

thousand for the period ended December 31, 2020, to €81,529 thousand for the year ended December 31, 

2021 (with a contribution of €64,492 thousand relating to LVR and Big Easy) while Adjusted EBITDA 

Margin increased from 15.8% in 2020 to 21.7% in 2021. The increase in Adjusted EBITDA was driven by 

the increases in bet and revenues and was due to the same factors described above with reference to the 

single product lines. 

AWP 

The following table sets forth KPIs for the AWP product line for the periods indicated: 

 As of and for the 

year ended 

December 31, 

 As of and for the 

year ended 

December 31, 

 As of and for the 

period ended 

December 31, 

 2022  2021(1)  2020 

AWP Total Bet (in € millions)(2)  4,658.2  2,584.4  1,216.8 
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Revenues (in € thousands)  273,880  144,718  50,752 

Number of AWP in operation as of the period end  63,232  61,953  25,126 

Average number of AWPs for the period  62,841  48,788  25,798 

Average AWP PREU (as percentage of Bet)  24.0%  24.0%  23.8% 

 

(1) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 

1, 2021. 

(2) The amount does not include bets generated by gaming halls connected to other concessionaires, amounting to €198.8 

million, €62.6 million and €99.2 million for the year ended December 31, 2022, for the year ended December 31, 2021 

and for the period ended December 31, 2020, respectively, which are included in the Retail & Street Operations product 

line.  

 

 2022 vs 2021  

AWP Bet increased from €2,584.4 million for the year ended December 31, 2021 to €4,658.2 

million for the year ended December 31, 2022. AWP revenues increased by 89.3% from €144,718 thousand 

for the year ended December 31, 2021 to €273,880 thousand for the year ended December 31, 2022.  

AWP Bet and AWP revenues increased in the year ended December 31, 2022 compared to the year 

ended December 31, 2021 mainly due to the absence of the restrictive measures that characterized the early 

months of 2021 and the contribution of the Acquired Lottomatica Business for the entire period ended 

December 31, 2022. The Acquired Lottomatica Business contributed to increase the average number of 

AWPs from 48,788 for the year ended December 31, 2021 to 62,841 for the year ended December 31, 2022.  

 2021 vs 2020  

AWP Bet increased from €1,216.8 million for the period ended December 31, 2020 to €2,584.4 

million for the year ended December 31, 2021 (including the contribution of Lottomatica Videolot Rete, 

amounting to €1,506.7 million) while AWP revenues increased by €93,966 thousand from €50,752 

thousand for the period ended December 31, 2020 to €144,718 thousand for the year ended December 31, 

2021 (including the contribution of Lottomatica Videolot Rete, amounting to €93,287 thousand). Excluding 

the contribution of Lottomatica Videolot Rete, AWP revenues would have amounted to €51,431 thousand 

for the year ended December 31, 2021, broadly in line with the previous year. 

AWP Bet and revenues were negatively affected by the previously mentioned restrictions resulting 

from the COVID-19 pandemic which led to closure of gaming halls until May 31, 2021, with gradual 

reopening depending varying by region. In the period ended December 31, 2020, the restrictive measures 

included the closure of gaming and betting halls from March 9, 2020, to mid-June 2020 and from October 

2020 onwards. Revenues were also negatively affected by the requirement, effective from August 6, 2021, 

to possess a green pass to access gaming halls and the requirement to hold a so-called “super green pass” 

from December 6, 2021. 

The average number of AWPs in operation during the year ended December 31, 2021 was 48,788, 

an increase of 89.1% compared to the average number of AWPs in operation during the period ended 

December 31, 2020; such increase was mainly due to the contribution of Lottomatica Videolot Rete (35,545 

AWPs in operation as of December 31, 2021). 

 VLT 

The following table sets forth KPIs for the VLT product line for the periods indicated: 

 As of and for the 

year ended 

December 31, 

 As of and for the 

year ended 

December 31, 

 As of and for the 

period ended 

December 31, 
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 2022  2021(1)  2020 

VLT total Bet (in € millions)(2)  6,146.8  3,252.5  1,067.4 

Revenues (in € thousands)  430,453  225,849  70,386 

Number of VLT licenses awarded  19,831  19,831  8,570 

Average number of VLTs in operation for the period  18,896  15,036  8,053 

Number of VLTs in operation as of the period end  18,322  18,912  7,869 

VLT in operation as percentage of VLT rights  92.4%  95.4%  91.8% 

Average VLT PREU (as percentage of bet)  8.6%  8.6%  8.5% 

 

(1) Amounts for the year ended December 31, 2021, include the impacts of the Lottomatica Business Acquisition from May 1, 

2021. 

(2) The figure does not include bets generated by halls connected to other concessionaires, amounting to €115.2 million, €42.4 

million and €63.1 million for the year ended December 31, 2022, for the year ended December 31, 2021 and for the period 

ended December 31, 2020, respectively, which are included in the Retail & Street Operations product line. 

 2022 vs 2021 

VLT Bet increased by 89.0% from €3,252.5 million for the year ended December 31, 2021 to 

€6,146.8 million for the year ended December 31, 2022 while VLT revenues increased by 91% from 

€225,849 thousand for the year ended December 31, 2021 to €430,453 thousand for the year ended 

December 31, 2022. The increase in revenues was directly related to the increase in Bet which was driven 

mainly by the absence of the restrictive measures that characterized the early months of 2021 and the 

contribution of the Acquired Lottomatica Business for the entire period ended December 31, 2022 which 

contributed to an increase in the average number of VLTs from 15,036 for the year ended December 31, 

2021 to 18,896 for the year ended December 31, 2022.  

 2021 vs 2020  

VLT bet increased by more than 100% with respect to the prior period, from €1,067.4 million to 

€3,252.5 million (including the contribution of Lottomatica Videolot Rete, amounting to €2,108.6 million) 

due to the Lottomatica Business which contributed to an increase in the number of licenses and therefore 

an increase in the average number of devices in operation from 8,053 devices in the period ended December 

31, 2020 to 15,036 in the year ended December 31, 2021 (including 11,002 relating to LVR). 

VLT revenues for the year ended December 31, 2021 amounted to €225,849 thousand (of which 

€145,271 thousand related to Lottomatica Videolot Rete), an increase of €155,463 thousand (more than 

100%) with respect to €70,386 thousand in the previous period. Excluding the contribution of Lottomatica 

Videolot Rete, VLT revenues would have amounted to €80,578 thousand, a slight increase with respect to 

the previous year. 

 Retail & Street Operations  

 2022 vs 2021  

 Bets in the Retail & Street Operations product line increased by more than 100% to €314.0 million 

for the year ended December 31, 2022 from €104.9 million for the year ended December 31, 2021 while 

revenues amounted to €21,126 thousand for the year ended December 31, 2022, an increase of €16,335 

thousand compared to €4,791 thousand for the year ended December 31, 2021. The increase was mainly 

due to the absence of the COVID-19 pandemic restrictive measures that characterized the first few months 

of 2021 and the acquisition of Big Easy, which significantly increased the number of gaming halls and 

devices in operation. 
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Including bets generated in owned gaming halls connected to the Gamenet and LVR 

concessionaires, total Retail & Street Operations bets for the year ended December 31, 2022 amounted to 

€2,778.8 million (€1,266.9 million for the year ended December 31, 2021). 

 2021 vs 2020  

Bets in the Retail & Street Operations product line amounted to €104.9 million for the year ended 

December 31, 2021, a decrease of 35.3% compared to €162.2 million for the period ended December 31, 

2020 while revenues amounted to €4,791 thousand for the year ended December 31, 2021, a 28.7% decrease 

compared to €6,718 thousand for the period ended December 31, 2020. The decrease was mainly due to 

gaming hall closures related to the COVID-19 pandemic and the impact of the Lottomatica Business 

Acquisition. In particular prior to the acquisition, certain Lottomatica gaming halls were connected to LVR 

machines, for which the relevant bets were classified in the Retail & Street operations bets as it related to 

other concessionaires. Following the acquisition, such bets are classified as AWP bets or VLT bets as they 

relate to Lottomatica concessionaire. Including bets generated in owned gaming halls connected to the 

Gamenet and LVR concessionaires, bet generated in the Retail & Street Operations product line in 2021 

were €1,266.9 million, an increase of more than 100% compared to €444.3 million in 2020. 

 Three months ended September 30 and December 31, 2022 and 2021 

In order to show the ongoing trend in the business following the re-opening of the network, the 

Group presented below certain financial information for the three months ended September 30, 2022 and 

2021 and for the three months ended December 31, 2022 and 2021.  

The following tables present Bet, Revenue and Adjusted EBITDA for the three months ended 

September 30, 2022 and 2021 and for the three months ended December 31, 2022 and 2021: 

 

 Three months ended September 30, 

 Online Sports Franchise Gaming Franchise Total 

(in € thousands) 2022 2021 2022 2021 2022 2021 2022 2021 

Bet 2,046,273 1,858,464 552,344 451,776 2,719,911 2,586,827 5,318,528 4,897,067 

Revenues toward third parties 75,990 68,357 78,494 55,537 181,464 162,207 335,948 286,101 

Adjusted EBITDA 47,858 30,439 21,395 11,042 39,628 45,496 108,881 86,977 

Adjusted EBITDA Margin  63.0% 44.5% 27.3% 19.9% 21.8% 28.0% 32.4% 30.4% 

 

 Three months ended December 31, 

 Online Sports Franchise Gaming Franchise Total 

(in € thousands) 2022 2021 2022 2021 2022 2021 2022 2021 

Bet 2,895,595 2,159,880 759,566 648,276 3,001,476 2,871,307 6,656,637 5,679,463 

Revenues toward third parties 89,096 82,754 88,194 87,865 199,768 180,108 377,058 350,727 

Adjusted EBITDA 53,977 40,479 19,367 18,483 44,677 44,426 118,021 103,388 

Adjusted EBITDA Margin  60.6% 48.9% 22.0% 21.0% 22.4% 24.7% 31.3% 29.5% 

 

 

The Group’s financial performance in the three months ended September 30, 2022 and the three 

months ended December 31, 2022 outperformed the three months ended September 30, 2021 and the three 

months ended December 31, 2021. Such outperformance was driven primarily by growth in Online and 

Sports Franchise, demonstrating also the resilience of the Online segment following the network re-

opening. In turn, the growth was mainly driven by organic growth, with the Betflag Acquisition contributing 

approximately €7 million of revenues and €4 million of Adjusted EBITDA in the three months ended 

December 31, 2022. The business mix confirms the pivot towards Online, with Online representing 
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approximately 46% of total Adjusted EBITDA for the three months ended December 31, 2022, compared 

to 39% for the three months ended December 31, 2021. Adjusted EBITDA Margin has increased from 

29.5% for the three months ended December 31, 2021 to 31.3% for the three months ended December 31, 

2022 due to the improved business mix and the implementation of synergies from the integration of the 

Acquired Lottomatica Business.  

 

Description of Key Income Statement Line Items and Certain Key Performance Indicators 

 Revenues 

Revenues include the following: 

● AWP revenues include the revenues generated by the Group’s AWPs. Direct AWP 

revenues are recorded net of PREU tax and winnings but gross of amounts to be paid to 

operators and managers as well as the ADM concession fee, while revenues of indirect AWP 

are recorded on a net basis and represent concessionaire’s remuneration for connection 

services; 

● VLT revenues include the revenues generated by the Group’s VLTs. VLT revenues are 

recorded net of PREU tax and winnings, but gross of amounts to be paid to operators as well 

as the ADM concession fee; 

● Sports Franchise includes the revenues generated by the Group’s physical network, including 

sports betting, virtual betting and horse betting offerings. These revenues are recorded net of 

tax and winnings; 

● Online revenues include the revenues generated by the Group’s online gaming activities, 

including iSports (sports betting, virtual and horse racing), iGaming (casino games) and other 

online games. These revenues are recorded net of tax and winnings; and 

● Retail & Street Operations revenues from third party concessionaires. 

 Other Income 

Other income mainly included income from the re-sale of consumables in halls, the transfer of costs 

incurred in relation to AWP NOE concession agreements, the recharging of penalties and income from 

other residual activities. 

 Cost of Services 

Cost of services mainly consists mainly of: 

● Compensation paid to the distribution network; 

● ADM concession fee, which represents the amount payable to the ADM for the VLT and AWP 

concession, calculated as 0.3% of VLT and AWP bet; 

● fee on VLT platform licenses, which is the amount payable to the VLT platform providers for 

use of their systems. The fee on VLT platform licenses is fully variable and is calculated based 

on a percentage of VLT bet after certain deductions, including payout and PREU; 
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● leases and rentals relate to the rent the Group incurs in leasing offices for its operations and 

gaming halls that it operates directly; and 

● others include network expenses, sponsorship expenses and other sundry cost of services. 

 Other Operating Costs 

Other operating costs primarily include purchase of goods, fines, penalties and losses on 

receivables, taxes and sundry duties. 

 Personnel Expenses 

Personnel expenses include the expenses related to wages and salaries, and to a lesser extent, social 

security contributions and employee service indemnity. 

 Depreciation, Amortization and Impairments 

Depreciation, amortization and impairments relate to the depreciation of property, plant and 

equipment, amortization of intangible assets, and to the impairments on property, plant and equipment and 

intangible assets, if any. 

 Impairment of Receivables and Financial Assets 

Impairment of receivables and financial assets relate primarily to the write down of receivables and 

financial assets. 

 Other (accruals)/release 

Other (accruals)/releases relate primarily to accruals and releases for provisions for risks and 

charges. 

 Finance Income and Expenses (Net) 

Finance income and expenses (net) represent finance expenses net of finance income. Finance 

income includes interest income from banks and from other financial assets and other financial income. 

Finance expenses mainly include interest expense on bank borrowings and financial liabilities, commissions 

on guarantees and other financial expenses. 

 Income Tax Expense 

Income tax expense includes current and deferred taxes. 

Results of Operations  

Year ended December 31, 2022 compared to year ended December 31, 2021 

 Year ended December 31,  Year ended December 31,  Change 
 2022  % of revenues  2021  % of revenues  2022-2021  % 
 (in € thousands, unless otherwise indicated) 

Revenues  1,394,862  100.0%  808,113  100.0%  586,749  72.6% 

Other income  12,824  n.a  7,298  n.a  5,526  75.7% 

Total revenues and income  1,407,686  n.a  815,411  n.a  592,275  72.6% 
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Cost of services  (879,052)  (63.0%)  (539,923)  (66.8%)  (339,129)  62.8% 

Personnel expenses  (80,472)  (5.8%)  (67,100)  (8.3%)  (13,372)  19.9% 

Other operating costs  (31,363)  (2.2%)  (13,499)  (1.7%)  (17,864)  >100% 

Depreciation, amortization and impairments  (153,519)  (11.0%)  (142,611)  (17.6%)  (10,908)  7.6% 

Impairment of receivables and financial assets  (2,592)  (0.2%)  (6,558)  (0.8%)  3,966   (60.5%) 

Other (accruals)/releases  (989)  (0.1%)  190  0.0%  (1,179)   (620.5%) 

Finance income  550  0.0%  36  0.0%  514  >100% 

Finance expenses  (124,801)  (8.9%)  (95,739)  (11.8%)  (29,062)  30.4% 

Share of profit (loss) of equity investments  (915)  (0.1%)  (467)  (0.1%)  (448)  95.9% 

Profit/(loss) before tax  134,533  9.6%  (50,260)  (6.2%)  184,793   (367.7%) 

Income tax expense  (55,184)  (4.0%)  (7,624)  (0.9%)  (47,560)  >100% 

Net profit/(loss) for the period 79,349  5.7%  (57,884)  (7.2%)  137,233   (237.1%) 

Revenues 

Revenues for the year ended December 31, 2022 were €1,394,862 thousand, an increase of 

€586,749 thousand with respect to €808,113 thousand for the year ended December 31, 2021. The increase 

was mainly driven by the Sports Franchise and Gaming Franchise segments due to the absence of the 

restrictive measures introduced by the Italian government in relation to the COVID-19 pandemic (which 

resulted, among others, in the suspension of activities in gaming and betting halls until June 1, 2021) and 

to the consolidation of the Acquired Lottomatica Business for the entire period ended December 31, 2022 

compared to only eight months in 2021.  The Online segment, which remained fully operational during the 

COVID-19 pandemic, continued to grow in the year ended December 31, 2022 due also to the organic 

growth in the business and consolidation of the Acquired Lottomatica Business for the entire period ended 

December 31, 2022.  

Other Income 

Other income was €12,824 thousand for the year ended December 31, 2022, an increase of €5,526 

thousand, or 75.7%, compared to €7,298 thousand for the year ended December 31, 2021. Other income 

mainly includes: (i) income from the transfer to operators of Lottomatica Scommesse (merged into GBO 

Italy S.p.A. in 2022) point of sale maintenance costs; (ii) income from the transfer to the supply-chain of 

costs incurred in relation to the acquisition of AWP NOE concession agreements; (iii) income from the re-

sale of consumer goods in gaming halls and (iv) income from other operations.  

Other income for the year ended December 31, 2022 also includes (i) €1,471 thousand relating to 

a settlement agreement for the acquisition of the Acquired Lottomatica Business (ii) tax benefits in 

connection with the technological innovation of €1,093 thousand and (iii) energy bonuses for €733 

thousand.  

Other income for the year ended December 31, 2021 includes €2,749 thousand relating to the 

Acquired Lottomatica Business and income from the measures introduced by government authorities to 

support businesses in relation to the COVID-19 emergency amounting to €883 thousand. 

Cost of Services 

The following table provides a breakdown of cost of services for the year ended December 31, 

2022, as compared to the year ended December 31, 2021: 

 Year ended December 31,  Year ended December 31,  Change 
 2022  % of revenues  2021  % of revenues  2022-2021  % 

 (in € thousands, unless otherwise indicated) 
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Distribution network compensation 621,009  44.5%  372,107  46.0%  248,902  66.9% 

Fee on gaming platform licenses 69,943  5.0%  42,837  5.3%  27,106  63.3% 

Concession Fee 47,454  3.4%  29,012  3.6%  18,442  63.6% 

Tax, administrative and legal consultancy costs 26,728  1.9%  22,563  2.8%  4,165  18.5% 

Utility costs, postal and logistics costs, security services 25,242  1.8%  9,389  1.2%  15,853  >100% 

Technical assistance and network management 20,448  1.5%  16,629  2.1%  3,819  23.0% 

Bank and insurance expenses 18,489  1.3%  12,740  1.6%  5,749  45.1% 

Data transmission 16,967  1.2%  11,122  1.4%  5,845  52.6% 

Marketing and advertising 8,131  0.6%  5,325  0.7%  2,806  52.7% 

Leases and rentals 5,588  0.4%  6,296  0.8%  (708)  (11.2%) 

Pay-TV 4,597  0.3%  3,899  0.5%  698  17.9% 

Board of Directors remunerations and costs 1,905  0.1%  1,666  0.2%  239  14.3% 

Other 12,551  0.9%  6,338  0.8%  6,213  98.0% 

Total  879,052  63.0%  539,923  66.8%  339,129  62.8% 

  

Cost of services amounted to €879,052 thousand for the year ended December 31, 2022, an increase 

of €339,129 thousand compared to €539,923 thousand for the year ended December 31, 2021. As a 

percentage of revenues, cost of services decreased from 66.8% for the year ended December 31, 2021 to 

63.0% for the year ended December 31, 2022. 

Cost of services mainly related to distribution network compensation, which totaled €621,009 

thousand for the year ended December 31, 2022 an increase of €248,902 thousand compared to €372,107 

thousand for the year ended December 31, 2021. This trend was mainly attributable to the supply chain 

remuneration model (linked to a percentage of bets and/or revenue sharing mechanisms), resulting in the 

cost item varying in line with revenues. 

The fee on gaming platform licenses was €69,943 thousand for the year ended December 31, 2022 

an increase of €27,106 thousand compared to €42,837 thousand for the year ended December 31, 2021. The 

fee on gaming platform licenses represent amounts payable to the VLT platform providers to use their 

systems. The fee on VLT platform licenses is fully variable and is calculated based on a percentage of VLT 

bet after certain deductions, including payout and PREU. As a percentage of revenues, the fee on gaming 

platform licenses was 5.3% for the year ended December 31, 2021, and 5.0% for the year ended December 

31, 2022. 

The concession fee payable to the ADM for the VLT and AWP concessions was €47,454 thousand 

for the year ended December 31, 2022, an increase of €18,442 thousand compared to €29,012 thousand for 

the year ended December 31, 2021. The increase was substantially related to the increase in bets since the 

relevant concession fee is equal to 0.3% of VLT and AWP bets. As a percentage of revenues, the concession 

fee payable to the ADM amounted to 3.6% for the year ended December 31, 2021, and 3.4% for the year 

ended December 31, 2022. 

Tax, administrative and legal consultancy costs were €26,728 thousand for the year ended 

December 31, 2022, an increase of €4,165 thousand compared to €22,563 thousand for the year ended 

December 31, 2021. As a percentage of revenues, the tax, administrative and legal consultancy costs 

decreased from 2.8% for the year ended December 31, 2021 to 1.9% for the year ended December 31, 2022. 

The increase of these costs is substantially related to higher non-recurring strategic consultancy costs, 

amounting to €15,725 thousand for the year ended December 31, 2022 compared to €10,826 thousand for 

the year ended December 31, 2021. 

Utility costs, postal and logistics costs, security services were €25,242 thousand for the year ended 

December 31, 2022, an increase of €15,853 thousand compared to €9,389 thousand for the year ended 

December 31, 2021. The increase is mainly due to the rise in energy prices. Furthermore, during 2021, 
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gaming hall and betting hall activities were suspended until June, resulting in lower utility costs. As a 

percentage of revenues, utility costs, postal and logistics costs and security services increased from 1.2% 

for the year ended December 31, 2021 to 1.8% for the year ended December 31, 2022. 

Personnel Expenses 

The following table provides a breakdown of the personnel expenses for the year ended December 

31, 2022, as compared to the year ended December 31, 2021: 

 Year ended December 31,  Year ended December 31,  Change 
 2022  % of revenues  2021  % of revenues  2022-2021  % 
 (in € thousands, unless otherwise indicated) 
Remuneration  56,188  4.0%  47,433  5.9%  8,755  18.5% 

Social security contributions  17,843  1.3%  13,696  1.7%  4,147  30.3% 

Other personnel costs  6,441  0.5%  5,971  0.7%  470  7.9% 

Total  80,472  5.8%  67,100  8.3%  13,372  19.9% 

 

Personnel expenses for the year ended December 31, 2022 amounted to €80,472 thousand, an 

increase of €13,372 thousand, or 19.9%, compared to €67,100 thousand for the year ended December 31, 

2021. The increase was mainly due to (i) the consolidation of the Acquired Lottomatica Business for the 

year ended December 31, 2022, compared to an eight-month period of consolidation in 2021, and (ii) to the 

absence in 2022 of the positive contribution of €4.0 million received by the Group in 2021 related to certain 

initiatives in response to the COVID-19 pandemic. 

Other Operating Costs 

Other operating costs for the year ended December 31, 2022 amounted to €31,363 thousand, an 

increase of €17,864 thousand (more than 100%) with respect to €13,499 thousand for the year ended 

December 31, 2021. The increase was mainly due to (i) the purchase of components for the production of 

AWP devices by Marim S.r.l. and Tecno-Mar S.r.l. (which became part of the Group in May 2022), (ii) the 

consolidation of the Acquired Lottomatica Business for the entire period ended December 31, 2022 

compared to eight months in 2021, and (iii) the six months ended June 30, 2021 being affected by the 

network closure related to the COVID-19 pandemic. 

Depreciation, Amortization and Impairments 

The following table provides a breakdown of depreciation, amortization and impairments for the 

year ended December 31, 2022, as compared to the year ended December 31, 2021: 

 Year ended December 31,  Change 
 2022  % of revenues  2021  % of revenues  2022-2021  % 
 (in € thousands, unless otherwise indicated) 

Amortization of intangible assets  96,601  6.9%  93,389  11.6%  3,212  3.4% 

Depreciation of property, plant  

and equipment  
41,704  3.0%  38,398  4.8%  3,306  8.6% 

Depreciation of investment property.  27  0.0%  27  0.0%  -  0.0% 

Impairments of property, plant  
and equipment  

and intangible assets  

490  0.0%  -  0.0%  490  n.a. 

Depreciation of right of use  14,697  1.1%  10,797  1.3%  3,900  36.1% 

Total  153,519  11.0%  142,611  17.6%  10,908  7.6% 
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Depreciation, amortization and impairments for the year ended December 31, 2022 amounted to 

€153,519 thousand, an increase of €10,908 thousand, or 7.6%, compared to €142,611 thousand for the year 

ended December 31, 2021. Amortization of intangible assets for the year ended December 31, 2022 includes 

€55,527 thousand related to amortization of intangible assets recognized during the purchase price 

allocation (€46,257 thousand for the year ended December 31, 2021). 

 Impairment of Receivables and Financial Assets 

Impairment of receivables and financial assets were €2,592 thousand for the year ended December 

31, 2022, a decrease of €3,966 thousand, compared to €6,558 thousand for the year ended December 31, 

2021. The decrease was mainly due to a decrease in provisions for impairment of receivables and financial 

assets from €6,558 thousand in 2021 to €2,592 thousand in 2022.  

 Other (Accruals)/Releases 

Other (accruals)/releases amounted to an accrual of €989 thousand for the year ended December 

31, 2022, an increase of €1,179 thousand, compared to a release of €190 thousand for the year ended 

December 31, 2021. 

 

Finance Income and Expenses (Net) 

The following table provides a breakdown of finance income and expenses (net) for the year ended 

December 31, 2022, as compared to the period ended December 31, 2021: 

 Year ended December 31,  Change 

 2022  % of 

revenues 
 2021  % of 

revenues 
 2022-

2021 
 % 

 (in € thousands, unless otherwise indicated) 

Other interest income  550  0.0%  36  0.0%  514  >100% 

Total  550  0.0%  36  0.0%  514  >100% 

Commissions on Bridge Facility -  0.0%  (7,479)  (0.9%)  7,479  (100.0%

) 

Interest expense on 2027 Notes (8,816)  (0.6%)  -  0.0%  (8,816)  n.a. 
Interest expense on Additional 2025 Fixed Rate 

Notes 
(29,469)  (2.1%)  (22,020

) 
 (2.7%)  (7,449)  33.8% 

Interest expense on Original 2025 Notes (39,503)  (2.8%)  (39,503
) 

 (4.9%)  -  0.0% 

Amortized cost on 2027 Notes (336)  0.0%  -  0.0%  (336)  n.a. 
Amortized cost on Additional 2025 Fixed Rate 

Notes 
(2,974)  (0.2%)  (2,069)  (0.3%)  (905)  43.7% 

Amortized cost on Original 2025 Notes (1,496)  (0.1%)  (1,417)  (0.2%)  (79)  5.6% 
Commission on sureties (5,634)  (0.4%)  (4,794)  (0.6%)  (840)  17.5% 

Interest expense on Revolving Loan (5,387)  (0.4%)  (3,721)  (0.5%)  (1,666)  44.8% 

Interest expense on Bondco loan (20,441)  (1.5%)  (2,935)  (0.4%)  (17,506)  >100% 

Leasing interest expense (3,071)  (0.2%)  (2,478)  (0.3%)  (593)  23.9% 

Other interest expense (7,306)  (0.5%)  (8,940)  (1.1%)  1,634  (18.3%) 

IRS interest expense (368)  0.0%  (383)  0.0%  15  (3.9%) 

Total 
(124,801

) 
 (8.9)%  (95,739

) 
 (11.8%)  (29,062)  30.4% 

Financial income and expenses, net 
(124,251

) 
 (8.9)%  (95,703

) 
 (11.8%)  (28,548)  29.8% 
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Net finance expenses in the year ended December 31, 2022 amounted to €124,251 thousand, an 

increase of €28,548 thousand, or 29.8%, compared to the net financial expenses of €95,703 thousand in the 

year ended December 31, 2021. The increase was mainly due to: 

● interest expenses on the 2027 Notes issued on September 27, 2022, amounting to €8,816 

thousand; 

● the full year of interest expense on the Bondco Loan which was entered into on November 10, 

2021. Interest expense on the loan amounted to €20,441 thousand for the year ended December 

31, 2022 compared to €2,935 thousand for the year ended December 31, 2021; 

● the full year of interest expense on the Additional 2025 Fixed Rate Notes which were issued in 

April 2021. Interest expense on the Additional 2025 Fixed Rate Notes amounted to €29,469 

thousand for the year ended December 31, 2022 compared to €22,020 thousand for the year 

ended December 31, 2021;partially offset by 

● the absence of commissions on the Bridge Facility which amounted to €7,479 thousand for the 

year ended December 31, 2021. 

Income tax expense 

Income tax for the year ended December 31, 2022 amounted to €55,184 thousand, an increase of 

€47,570 thousand compared to €7,624 thousand for the year ended December 31, 2021, due to the higher 

profit before taxes. 

 

 Year Ended December 31, 2021 compared to Period Ended December 31, 2020 

 Year ended December 

31,  

Period ended December 

31,  
Change 

 2021  % of 

revenues  
2020  % of 

revenues 
 2021-

2020 
 % 

 (in € thousands, unless otherwise indicated) 
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Revenues  808,113  100.0%  380,203  100.0%  427,910  >100% 

Other income  7,298  n.a  8,557  n.a  (1,259)  (14.7%

) 

Total revenues and income  815,411  n.a  388,760  n.a  426,651  >100

% 

Cost of services  
(539,923

) 
 (66.8%)  (252,038

) 
 (66.3%)  (287,885)  >100% 

Personnel expenses  (67,100)  (8.3%)  (30,474)  (8.0%)  (36,626)  >100% 

Other operating costs  (13,499)  (1.7%)  (6,754)  (1.8%)  (6,745)  99.9% 

Depreciation, amortization and 

impairments  

(142,611

) 
 (17.6%)  (101,715

) 
 (26.8%)  (40,896)  40.2% 

Impairment of receivables and financial 

assets  
(6,558)  (0.8%)  (1,750)  (0.5%)  (4,808)  >100% 

Other (accruals)/releases  190  0.0%  1,153  0.3%  (963)  (83.5%

) 

Finance income  36  0.0%  44  0.0%  (8)  (18.2%

) 

Finance expenses  (95,739)  (11.8%)  (47,864)  (12.6%)  (47,875)  100.0

% 

Share of profit (loss) of equity 

investments  
(467)  (0.1%)  (52)  0.0%  (415)  >100% 

Profit/(loss) before tax  (50,260)  (6.2%)  (50,690)  (13.3%)  430  (0.8%) 

Income tax expense  (7,624)  (0.9%)  (196)  (0.1%)  (7,428)  >100% 

Net profit/(loss) for the period (57,884)  (7.2%)  (50,886)  (13.4%)  (6,998)  13.8% 

 

Revenues 

Revenues for the year ended December 31, 2021 were €808,113 thousand (of which €376,566 

thousand relating to the Acquired Lottomatica Business), an increase of €427,910 thousand (more than 

100%) with respect to €380,203 thousand for the period ended December 31, 2020. 

Revenues in both 2020 and 2021 were affected by the restrictions as a result of the COVID-19 

pandemic, which resulted, among other effects, in the suspension of activities in gaming and betting halls. 

In 2021, such suspension of activities lasted until June 1, 2021, as one of the measures introduced 

by the Italian government to contain and manage the emergency situation linked to the spread of the 

COVID-19 virus. The gaming hall and betting hall activities resumed in early June, firstly in Friuli Venezia 

Giulia, Sardinia and Molise and then gradually in the other regions. Revenues were also negatively 

impacted by the requirement, effective from August 6, 2021, to possess a green pass to access gaming halls 

and the requirement to possess a so-called “super green pass” from December 6, 2021. 

On the other hand, in the period ended December 31, 2020, the measures put in place by the Italian 

government regarding the closure of gaming and betting halls and the suspension of sports competitions 

covered a period from March 9, 2020, until mid-June 2020 and then, subsequently, from October 2020 

onwards. 

The Online segment remained operational throughout the entire twelve-month periods ended 

December 31, 2021 and 2020. 

Revenues increased by €376,566 thousand as a result of the contribution of the Acquired 

Lottomatica Business (specifically, Online segment revenues increased by €93,018 thousand, Sports 

Franchise segment revenues increased by €44,434 thousand and Gaming Franchise segment revenues 

increased by €239,114 thousand). 
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Other Income 

Other income was €7,298 thousand for the year ended December 31, 2021 (of which €2,749 

thousand related to the Acquired Lottomatica Business), a decrease of €1,259 thousand, or 14.7%, 

compared to €8,557 thousand for the period ended December 31, 2020. Other income for the years ended 

December 31, 2021 and December 31, 2020 mainly included inter alia: income from the transfer to the 

supply-chain of costs incurred in relation to the acquisition of AWP NOE concession agreements; income 

from the measures introduced by government authorities to support businesses in relation to the COVID-

19 emergency (€0.9 million and €1.5 million for the years ended December 31, 2021 and December 31, 

2020, respectively); income from the transfer to operators of Scommesse POS maintenance costs in 2021; 

income from the re-sale of consumables in halls; and income from other operations. 

Other income also includes €1.7 million in the period ended December 31, 2020 relating to the settlement 

agreement with Logispin Austria GmbH (the seller of GoldBet) signed on September 15, 2020. 

Cost of Services 

The following table provides a breakdown of cost of services for the year ended December 31, 

2021, as compared to the period ended December 31, 2020: 

 Year ended December 31, 
 

Period ended December 

31,  
Change 

 2021  % of revenues  2020  % of revenues  2021-2020  % 
 (in € thousands, unless otherwise indicated) 

Distribution network compensation 372,107  46.0%  190,385  50.1%  181,722  95.4% 

Fee on gaming platform licenses 42,837  5.3%  14,875  3.9%  27,962  >100% 

Concession Fee 29,012  3.6%  14,323  3.8%  14,689  >100% 

Tax, administrative and legal consultancy costs 22,563  2.8%  9,872  2.6%  12,691  >100% 

Technical assistance and network management 16,629  2.1%  4,766  1.3%  11,863  >100% 

Bank and insurance expenses 12,740  1.6%  5,479  1.4%  7,261  >100% 

Data transmission 11,122  1.4%  1,551  0.4%  9,571  >100% 

Utility costs, postal and logistics costs, 

security services 
9,389  1.2%  3,497  0.9%  5,892  >100% 

Leases and rentals 6,296  0.8%  1,658  0.4%  4,638  >100% 

Marketing and advertising 5,325  0.7%  426  0.1%  4,899  >100% 

Pay-TV 3,899  0.5%  318  0.1%  3,581  >100% 

Board of Directors remunerations and costs 1,666  0.2%  1,322  0.3%  344  26.0% 

Other 6,338  0.8%  3,566  0.9%  2,772  77.7% 

Total 539,923  66.8%  252,038  66.3%  287,885  >100% 

 

Cost of services amounted to €539,923 thousand for the year ended December 31, 2021 (of which 

€227,170 thousand relating to the Acquired Lottomatica Business), an increase of €287,885 thousand 

compared to €252,038 thousand for the period ended December 31, 2020. As a percentage of revenues, cost 

of services was substantially unchanged amounting to 66.3% for the period ended December 31, 2020, and 

66.8% for the year ended December 31, 2021. 

Cost of services mainly relates to distribution network compensation, which totaled €372,107 

thousand for the year ended December 31, 2021 (of which €149,735 thousand related to the Acquired 

Lottomatica Business) an increase of €181,722 thousand compared to €190,385 thousand for the period 
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ended December 31, 2020. Asides the impacts of the Acquired Lottomatica Business, this trend was mainly 

attributable to: 

● the supply chain remuneration model (linked to a percentage of bets and/or revenue sharing 

mechanisms), which means that this cost item varies in line with revenues; 

● in the case of the AWP product, the pass-through nature of contracts regarding third-party 

owned AWP machines, which ensures that reductions in revenue (linked to the suspension of 

bet as a result of the health emergency) are associated with a decrease in distribution costs; and 

● albeit not applicable to the year ended December 31, 2021 (which was characterized by low 

revenues as a result of the interruption of bet due to the health emergency), the income 

statement effect of the distribution insourcing strategy. It should be noted that, even in the 

presence of constant revenues, the distribution insourcing strategy will lead to an increase in 

profitability as a result of the reduction in distribution costs. This is due to the acquisition of 

AWPs previously owned by third parties and the insourcing of part of the supply chain 

operations. 

The fee on gaming platform licenses was €42,837 thousand for the year ended December 31, 2021 

(of which €22,444 thousand related to the Acquired Lottomatica Business) an increase of €27,962 thousand 

compared to €14,875 thousand for the period ended December 31, 2020, mainly due to the Lottomatica 

Business Acquisition. As a percentage of revenues, the fee on gaming platform licenses increased from 

3.9% for the period ended December 31, 2020, to 5.3% for the year ended December 31, 2021, due to the 

Acquired Lottomatica Business, which contributed with higher percentages in calculating the fee on gaming 

platform VLT licenses. 

The concession fee payable to the ADM was €29,012 thousand for the year ended December 31, 

2021 (of which €14,392 thousand related to the Acquired Lottomatica Business) an increase of €14,689 

thousand, or more than 100%, compared to €14,323 thousand for the period ended December 31, 2020. The 

increase was substantially related to the Lottomatica Business Acquisition and the increase in revenues. As 

a percentage of revenues, the concession fee payable to the ADM was essentially unchanged, amounting to 

3.8% for the period ended December 31, 2020, and 3.6% for the year ended December 31, 2021. 

Tax, administrative and legal consultancy costs were €22,563 thousand for the year ended 

December 31, 2021 (of which €3,874 thousand relating to the Acquired Lottomatica Business) an increase 

of €12,691 thousand, or more than 100%, compared to €9,872 thousand for the period ended December 31, 

2020. As a percentage of revenues, the tax, administrative and legal consultancy costs increased from 2.6% 

for the period ended December 31, 2020 to 2.8% for the year ended December 31, 2021. The increase is 

substantially related to non-recurring strategic consultancy costs amounting to €10,826 thousand for the 

year ended December 31, 2021. 

In general, movements in these cost items (i.e., other than distribution network compensation) 

reflect: 

● the variable nature of the items in question (as they, like distribution network compensation, 

may be linked to bet trends or revenue sharing mechanisms); and 

● initiatives taken by the Group to minimize the impact of the network being closed (as a result 

of the COVID-19 health emergency) through the re-negotiation of certain fixed costs (such as, 

for example, “Leases and rentals”). 
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Personnel Expenses 

The following table provides a breakdown of the personnel expenses for the year ended December 

31, 2021, as compared to the period ended December 31, 2020: 

 Year ended December 31,  Period ended December 31,  Change 

 2021  
% of 

revenues  
2020  % of revenues  2021-2020  % 

 (in € thousands, unless otherwise indicated) 

Remuneration  47,433  5.9%  20,896  5.5%  26,537  >100% 

Social security contributions  13,696  1.7%  6,757  1.8%  6,939  >100% 

Other personnel costs  5,971  0.7%  2,821  0.7%  3,150  >100% 

Total  67,100  8.3%  30,474  8.0%  36,626  >100% 

 

Personnel expenses for the year ended December 31, 2021 amounted to €67,100 thousand (of which 

€20,812 thousand related to the Acquired Lottomatica Business), an increase of €36,626 thousand (more 

than 100%) with respect to €30,474 thousand for the period ended December 31, 2020. The increase was 

mainly due to consolidation of the Acquired Lottomatica Business, as well as non-recurring employee 

benefits for the year ended December 31, 2021, amounting to €7,591 thousand. 

Other Operating Costs 

Other operating costs for the year ended December 31, 2021 amounted to €13,499 thousand (of 

which €3,125 thousand related to the Acquired Lottomatica Business), an increase of €6,745 thousand 

(99.9%) with respect to €6,754 thousand for the period ended December 31, 2020. The increase was mainly 

related to the transaction costs related to the acquisition of the Acquired Lottomatica Business amounting 

to approximately €5,311 thousand. In 2020, the item also included the ancillary costs for the purchase of 

Gamenet Group amounting to €911 thousand. 

Depreciation, Amortization and Impairments 

The following table provides a breakdown of depreciation, amortization and impairments for the 

year ended December 31, 2021, as compared to the period ended December 31, 2020: 

 Year ended December 31, 
 

Period ended December 

31,  
Change 

 2021  % of revenues  2020  % of revenues  2021-2020  % 
 (in € thousands, unless otherwise indicated) 

Amortization of intangible assets  93,389  11.6%  71,891  18.9%  21,498  29.9% 

Depreciation of property, plant  

and equipment  
38,398  4.8%  23,889  6.3%  14,509  60.7% 

Depreciation of investment property.  27  0.0%  27  0.0%  -  0.0% 

Impairments of property, plant  

and equipment  

and intangible assets  

-  0.0%  16  0.0%  (16)  (100.0%) 

Depreciation of right of use  10,797  1.3%  5,892  1.5%  4,905  83.2% 

Total  142,611  17.6%  101,715  26.8%  40,896  40.2% 

 

Depreciation, amortization and impairments for the year ended December 31, 2021 amounted to 

€142,611 thousand (of which €43,612 thousand related to the Acquired Lottomatica Business), an increase 

of €40,896 thousand (40.2%) with respect to €101,715 thousand for the period ended December 31, 2020. 

The increase was mainly related to depreciation, amortization and impairments of the Acquired Lottomatica 

Business, which amounted to €43,612 thousand. Depreciation, amortization and impairment also includes 

€16,109 thousand related to the purchase price allocation of the Acquired Lottomatica Business. The 
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increase is partially offset by the absence in the period of the amortization charge relating to the betting 

concessions following the extension until June 30, 2022, granted by the ADM (in notes No. 197901 of June 

16, 2021 and No. 375186 of October 8, 2021, respectively). In the previous year, the concessions in question 

generated amortization amounting to €12.4 million. 

Impairment of Receivables and Financial Assets 

Impairment of receivables and financial assets were €6,558 thousand for the year ended December 

31, 2021 (of which €2,393 thousand related to the Acquired Lottomatica Business), an increase of €4,808 

thousand, compared to €1,750 thousand for the period ended December 31, 2020. The increase was mainly 

due to the higher level of write-downs made during the year in relation to certain types of trade receivables 

considered uncollectible. 

Other (Accruals)/Releases 

Other (accruals)/releases amounted to a release of €190 thousand for the year ended December 31, 

2021, a decrease of €963 thousand, compared to a release of €1,153 thousand for the period ended 

December 31, 2020. 

Finance Income and Expenses (Net) 

The following table provides a breakdown of finance income and expenses (net) for the year ended 

December 31, 2021, as compared to the period ended December 31, 2020: 

 Year ended December 31, 
 

Period ended December 

31,  
Change 

 2021  % of revenues  2020  % of revenues  2021-2020  % 
 (in € thousands, unless otherwise indicated) 

Other interest income 36  0.0%  44  0.0%  (8)  (18.2%) 

Total 36  0.0%  44  0.0%  (8)  (18.2%) 

Interest expense on bonds 2018 -  0.0%  (8,475)  (2.2%)  8,475  (100.0%) 

Commissions on Bridge Facility (7,479)  (0.9%)  -  0.0%  (7,479)  n.a. 

Interest expense on  

Additional 2025 Fixed Rate Notes 
(22,020) 

 
(2.7%) 

 
- 

 
0.0% 

 
(22,020) 

 
n.a. 

Interest expense on  

Original 2025 Notes 
(39,503) 

 
(4.9%) 

 
(17,317) 

 
(4.6%) 

 
(22,186) 

 
>100% 

Interest expense on Bidco loan(a) -  0.0%  (9,671)  (2.5%)  9,671  (100.0%) 

Interest expense on Bondco Loan (2,935)  (0.4%)  -  0.0%  (2,935)  n.a. 

Amortized cost on  

Additional 2025 Fixed Rate Notes 
(2,069) 

 
(0.3%) 

 
- 

 
0.0% 

 
(2,069) 

 
n.a. 

Amortized cost on  

Original 2025 Notes 
(1,417) 

 
(0.2%) 

 
(655) 

 
(0.2%) 

 
(762) 

 
>100% 

Amortized cost on Bidco loan -  0.0%  (3,666)  (1.0%)  3,666  (100.0%) 

Commission on sureties (4,794)  (0.6%)  (3,065)  (0.8%)  (1,729)  56.4% 

Interest expense on Existing 

Revolving Credit Facility 
(3,721) 

 
(0.5%) 

 
(2,027) 

 
(0.5%) 

 
(1,694) 

 
83.6% 

Leasing interest expense (2,478)  (0.3%)  (1,581)  (0.4%)  (897)  56.7% 

IRS finance expense (8,940)  (1.1%)  (81)  0.0%  (8,859)  >100% 

Other interest expense (383)  0.0%  (1,326)  (0.3%)  943  (71.1%) 

Total (95,739)  (11.8%)  (47,864)  (12.6%)  (47,875)  100.0% 

Financial income and expenses, net (95,703)  (11.8%)  (47,820)  (12.6%)  (47,883)  >100% 

(a) It refers to the acceleration of the amortized cost of residual transaction costs relating to the senior facility arrangement entered into by 

Gamma Bidco (merged into Lottomatica S.p.A. in 2022) in 2019, as a result of reimbursement in advance and related accrued interest. 
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Net finance expenses in the year ended December 31, 2021 amounted to €95,703 thousand, an 

increase of €47,883 thousand with respect to net financial expenses of €47,820 thousand in the period ended 

December 31, 2020. The increase was mainly due to: 

● the higher finance charges relating to the Additional 2025 Fixed Rate Notes issued on April 1, 

2021, to finance the acquisition of the Acquired Lottomatica Business, amounting to €24,089 

thousand including the amortized cost; 

● an increase of €22,186 thousand in interest expense relating to the Original 2025 Notes issued 

in July 2020 partially offset by the decrease in interest costs of €8,475 thousand relating to the 

bonds that were redeemed in 2020; 

● commissions on the senior secured bridge facility provided to Gamma Bidco as an alternative 

line of credit for acquiring the Acquired Lottomatica Business (€7,479 thousand). The 

transaction was partially financed by the proceeds from the Additional 2025 Fixed Rate Notes; 

● the discounting effect relating to deferment of part of the purchase price of the Acquired 

Lottomatica Business (€7,876 thousand, including the effect of acceleration of the amortized 

cost following payment of the €100 million tranche on August 5, 2021 (it is recalled that the 

contract terms provided that payment should be made by December 31, 2021); and 

● the absence of interest expense on Gamma Bidco’s senior facility (€13,337 thousand including 

the amortized cost in the period ended December 31, 2020) following repayment of the credit 

line. 

Income tax expense 

Income tax for the year ended December 31, 2021, amounted to €7,624 thousand, an increase of 

€7,428 thousand compared to €196 thousand for the period ended December 31, 2020, due to the acquisition 

of the Acquired Lottomatica Business, not included within the scope of the tax consolidation, partially 

offset by higher deferred taxes as a result of purchase price allocation. 

 Liquidity and Capital Resources 

 Overview  

 The primary sources of liquidity for the Group’s business have been cash flow from operations and 

the issuance of debt securities. The Group also had approximately €297 million available for cash 

borrowings, as of the December 31, 2022, under the Existing Revolving Credit Facility, after giving effect 

to any ancillary facilities, in addition to the €5.0 million first demand guarantee (garanzia autonoma a 

prima richiesta) for the deferred amount with respect to the GoldBet Acquisition and the €50.0 million 

incremental facility commitments under the Existing Revolving Credit Facility available for bank 

guarantees in the ordinary course of business. The Existing Revolving Credit Facility will be replaced by 

the €350,000,000 New Revolving Credit Facility Agreement to be entered into on or around the Settlement 

Date, see “Business–Material Agreements–New Revolving Credit Facility Agreement.”  

The Group’s principal or interest payments when due on its indebtedness, including indebtedness 

under the Existing Revolving Credit Facility, lease liabilities or any future indebtedness it may incur, and 

its ongoing operations and any consideration that may be payable in respect of acquisitions (including 

contingent consideration or deferred consideration payable), are expected to be funded from its cash on 

hand and cash flows from operating activities. 
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 Reclassified Statements of Financial Position 

The following table presents a summary reclassified consolidated statements of the financial 

position as of December 31, 2022, 2021 and 2020. 

 As of December 31, 
 2022  % of total  2021  % of total  2020  % of total 
 (in € thousands) 

Fixed Assets(a) 2,169,387  120.4%  1,770,211  114.1%  822,553  121.0% 

Net Working Capital(b) (194,246)   (10.8%)  (93,644)   (6.0%)  (76,369)   (11.2%) 

Non-Current Liabilities(c) (172,951)   (9.6%)  (125,181)   (8.1%)  (66,540)   (9.8%) 

Net Invested Capital 1,802,190  100.0%  1,551,386  100.0%  679,644  100.0% 

Net Debt 1,694,714  94.0%  1,540,107  99.3%  547,153  80.5% 

Total Shareholders’ Equity 107,476  6.0%  11,279  0.7%  132,491  19.5% 

Total Financing Sources 1,802,190  100.0%  1,551,386  100.0%  679,644  100.0% 

 

 

(a) Fixed Assets is calculated as the sum of the following items extracted from the consolidated statement of financial position 

included in the Consolidated Financial Statements: (i) intangible assets; (ii) goodwill; (iii) property, plant and equipment; (iv) right 

of use; (v) investment property; (vi) partnerships; and (vii) equity accounted investments. 

(b) Net Working Capital is calculated as the sum of the following items extracted from the consolidated statements of financial 

position included in the Consolidated Financial Statements: (i) inventories; (ii) current and non-current trade receivables; (iii)  other 

current and non-current assets; (iv) tax receivables; less  (v) trade payables; (vi) other current and non-current liabilities and (vii) 

tax payables. As of December 31, 2022, the item also includes €15.6 million related to the funding provided by Logispin Austria 

GmbH for tax payment notice. As of December 31, 2020 the item excludes other non-current assets of €1.5 million related to 

certain non-current trade receivables which are included in the Group’s Net Debt. 

(c) Non-current liabilities are calculated as the sum of the following items extracted from the consolidated statements of financial 

position included in the Consolidated Financial Statements: (i) employee benefit liabilities; (ii) provisions for risks and charges; 

(iii) deferred tax liabilities (net of deferred tax assets); and (iv) the Earn-out related to the Betflag Acquisition amounting to €46.5 

million. 

 

 Fixed Assets 

The following table presents a breakdown of the Group’s fixed assets as of December 31, 2022, 

2021 and 2020: 

 As of December 31, 

 2022  
% of Net 

Invested 

Capital 

 2021  
% of Net 

Invested 

Capital 

 2020  
% of Net 

Invested 

Capital 
 (in € thousands) 

Intangible assets(1) 452,190  25.1%  458,357  29.5%  205,913  30.3% 

Goodwill(1) 1,538,936  85.4%  1,139,816  73.5%  550,452  81.0% 

Property, plant and equipment 102,689  5.7%  97,721  6.3%  41,142  6.1% 

Right of use 62,053  3.4%  63,623  4.1%  24,448  3.6% 

Investment property 489  0.0%  516  0.0%  537  0.1% 

Partnerships 3,319  0.2%  3,319  0.2%  -  0.0% 

Equity accounted investments 9,711  0.5%  6,859  0.4%  61  0.0% 

Total Fixed Assets 2,169,387  120.4%  1,770,211  114.1%  822,553  121.0% 

 
(1) The Group has a significant amount of intangible assets and goodwill. Intangible assets, including goodwill, represented 73.4 % of the 

Group’s total assets as of December 31, 2022 (73.9 % as of December 31, 2021) and 18.5x of the total equity as of December 31, 2022 

(141.7x as of December 31, 2021). 
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As of December 31, 2022, the Group had: (i) goodwill of €1,538,936 thousand (€1,139,816 

thousand as of December 31, 2021) and (ii) intangible assets of €425,190 thousand (€458,357 thousand as 

of December 31, 2021), mainly related to trademarks, agency network relationship and software. The 

increase year on year was mainly related to the Acquired Lottomatica Business. Intangible assets, including 

goodwill, represented 73.4 % of the Group’s total assets as of December 31, 2022 (73.9 % as of December 

31, 2021) and 18.5x of total equity as of December 31, 2022 (141.7x as of December 31, 2021). 

Intangible assets mainly included: (i) software licenses required for collection and bet management 

activities; (ii) concessions related to VLT licenses acquired by the Group over time and other costs incurred 

in relation to the award of public gaming concession rights; (iii) trademarks relating to values attributed in 

the purchase price allocation process to the right to use the “GoldBet”, “Intralot” and “Billions” trademarks, 

as well as the trademarks of the Acquired Lottomatica Business; (iv) “Agency network relationship”, 

relating to the values attributed in the purchase price allocation to the GoldBet and the Gamenet betting 

agencies, AWP gaming and VLT gaming networks, as well as those of the Acquired Lottomatica Business; 

and (v) “Assets under development and other intangible”, relating to internal development costs for 

software as well as NOE (nulla osta d’esercizio) and entry fees, which represent the payments made in 

relation to the development and consolidation of business relations with strategic partners 

Goodwill amounted to €1,538,936 thousand as of December 31, 2022. 

Property, plant and equipment included: (i) investments in AWP and VLT devices as well as cash 

desks and other IT equipment for owned halls (gaming hardware); (ii) furniture for owned betting agencies 

and betting halls, (iii) leasehold improvements for the upgrading of gaming and betting halls, as well as for 

the modernization of the premises in Via Aldobrandeschi in Rome; and (iv) assets under development and 

payments on account and (v) other assets. 

Right of use assets refers to lease contracts for office buildings, gaming halls, vehicles and other 

assets. 

Investment property refers to a property located in Viale Liegi in Rome. 

Partnerships refer to the “Ancona Time” partnership set up by LVR for business development 

purposes of €3.3 million as of December 31, 2022 and 2021. 

Equity accounted investments relate to the equity method consolidation of the associates iPro Inc., 

Thinkabout S.r.l. and IMA S.r.l. 

 Net Working Capital 

The following table presents a breakdown of Net Working Capital as of December 31, 2022, 2021 

and 2020: 

 As of December 31, 

 2022  
% of Net 

Invested 

Capital 

 2021  
% of Net 

Invested 

Capital 

 2020  
% of Net 

Invested 

Capital 
 (in € thousands) 

Inventories 3,214  0.2%  86  0.0%  53  0.0% 

Current and non-current trade receivables 89,528  5.0%  119,548  7.7%  25,465  3.7% 

Tax receivables 877  0.0%  1,335  0.1%  10,521  1.5% 

Other current and non-current assets 158,911  8.8%  105,019  6.8%  47,966  7.1% 
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Trade payables (98,996)   (5.5%)  (81,000)   (5.2%)  (34,148)   (5.0%) 

Tax payables (47,018)   (2.6%)  (7,426)   (0.5%)  (62)   (0.0%) 

Other current and non-current liabilities (300,762)   (16.7%)  (231,206)   (14.9%)  (126,164)   (18.6%) 

Net Working Capital (194,246)   (10.8%)  (93,644)   (6.0%)  (76,369)   (11.2%) 

 

 

(a) As of December 31, 2020 this line item excludes other non-current assets of €1.5 million related to certain non-current trade receivables which 

are considered in the Group’s Net Debt. 

(b) As of December 31, 2022, the item also includes €15.6 million related to the funding provided by Logispin Austria GmbH for tax payment 
notice. 

 

As of December 31, 2022, the Group had negative net working capital of €194,246 thousand 

(€93,644 thousand as of December 31, 2021 and €76,369 thousand as of December 31, 2020). Negative net 

working capital should be considered normal for the Group, because the business has a financial cycle in 

which the cash flows to be paid for prizes, online games and tax withholdings on collections are acquired 

by the commercial network in advance of the related payment obligation. Specifically, the Group collects 

those receivables from the commercial network on the basis of established operating procedures, typically 

on a weekly basis, and in advance of: (i) payment of payables for prizes; (ii) the obligations to pay fees to 

the entities that awarded the concessions (mainly of a tax nature) and (iii) payment of trade payables. 

Current and non-current trade receivables are mainly related to wagers on VLTs and AWPs net of 

the supply chain compensation and other receivables for supply chain related services, while trade payables 

relate to purchases of goods and services. The presence of significant amounts of trade receivables is 

important for the Group because its business is based on the trust the Group has in its retail partners 

managing the sales points in the Group’s distribution network, including cashing in money at the sales 

points and transferring such sums to the Group. The Group also mitigates credit risk by obtaining bank 

and/or insurance guarantees from franchisees. Current and non-current trade receivables amounted to 

€89,528 thousand, €119,548 thousand and €25,465 thousand as of December 31, 2022, 2021 and 2020, 

respectively. In the year ended December 31, 2021, the item reflects €76,320 thousand, which is the effect 

of the inclusion of the Acquired Lottomatica Business.  

The following tables provide an aging analysis of (current and non-current) trade receivables, net 

of the allowance for doubtful receivables as of December 31, 2022, 2021 and 2020. 

 

As of 

December 

31, 2022 

 
Not yet 

overdue 

 

Overdue 0-

30 days 
 

Overdue 

31-90 days 
 

Overdue 

91-150 

days 

 

Overdue 

by more 

than 150 

days 

 (in € thousands) 

Trade receivables  124,152  86,825  7,463  1,188  1,105  27,571 

Allowance for doubtful 

receivables  
(34,624)  (5,060)  (153)  (735)  (1,105)  (27,571) 

Net  89,528  81,765  7,310  453  -  - 

 

 

As of 

December 

31, 2021 

 
Not yet 

overdue 

 

Overdue 

0-30 days 
 

Overdue 

31-90 

days 

 

Overdue 

91-150 

days 

 

Overdue 

by more 

than 150 

days 

 (in € thousands) 

Trade receivables  160,385  118,326  4,769  13  -  37,277 

Allowance for doubtful 

receivables  
(40,837)  (2,886)  (666)  (8)  -  (37,277) 

Net  119,548  115,440  4,103  5  -  - 
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As of 

December 

31, 2020 

 
Not yet 

overdue 

 

Overdue 

0-30 days 
 

Overdue 

31-90 

days 

 

Overdue 

91-150 

days 

 

Overdue 

by more 

than 150 

days 

 (in € thousands) 

Trade receivables  48,186  17,207  193  3,815  101  26,870 

Allowance for doubtful 

receivables  
(22,721)  (300)  —  (418)  (63)  (21,940) 

Net  25,465  16,907  193  3,397  38  4,930 

 

For further information on credit risk see Note 3.2 “Credit Risk” to the Consolidated Financial 

Statements.  

Trade receivables are recognized net of provisions, calculated on the basis of a new model for the 

risk of counterparty default, in turn based on available information regarding the counterparty’s solvency 

and historical data, in such a way as to represent the fair value of the receivables or the expected recoverable 

amount of both already impaired receivables and those that may become impaired in the future. Provisions 

are made against individually significant receivables for which an objective risk of partial or total non-

collection is identified. 

The following table shows the amount of the overdue receivables and the percentage of coverage 

of the allowance for doubtful receivables as of December 31, 2022, December 31, 2021 and December 31, 

2020. 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Overdue Trade receivables 37,327  42,059  30,979 

Allowance for doubtful receivables  34,624  40,837  22,721 

% of coverage 92.8%  97.1%  73.3% 

 

The Group mitigates credit risk by obtaining bank and/or insurance guarantees.   

Disputed receivables amounted to €15,238 thousand as of December 31, 2022. Such disputed 

receivables are related primarily to receivables for past-due positions. All of these receivables are written 

down through the recognition of a special allowance for doubtful accounts. 

It should be noted that, there is no concentration of trade receivables with specific customers given 

the fragmented nature of the business. As of December 31, 2022, the 10 largest customers represented 

29.3% of the trade receivables and the Group does not have concentration of receivables with any specific 

customer (i.e. higher than 10% of trade receivables).  

Further, the Group did not assign the receivables from customers or enter into any factoring 

arrangements. 

The average trade receivables payment days (DSO) is calculated as (i) the ratio of current and non-

current trade receivables (excluding certain non-current trade receivables having significantly longer 

payments terms than those normally granted in a normal operating cycle) to the rolling twelve month 

revenues, PREU tax and the value chain remuneration, (ii) multiplied by the number of days present in the 

relevant period (360 days), for the periods indicated. Trade receivables turnover rate is calculated as (i) the 

ratio of the rolling twelve month revenues, PREU tax and the value chain remuneration to current and non-

current trade receivables (excluding certain non-current trade receivables having significantly longer 
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payment terms than those normally granted in a normal operating cycle), for the periods indicated. The 

following table shows a calculation of the DSO and trade receivables turnover rate for the periods indicated. 

 As of December 31, 

 2022   2021(1)   2020 

 (in € thousands, unless otherwise indicated) 

Current and non-current trade receivables (A) 89,528 
 

119,548 
 

25,465 

Other non-current assets (B) - 
 

- 
 

(1,512) 

Current and non-current trade receivables net of 

other non-current assets (C=A+B)  
89,528  119,548  23,953 

 

     

Revenues (D) 1,394,862 
 

808,113 
 

380,203 

PREU(*) (E) 1,646,073 
 

899,978 
 

380,925 

Value chain remuneration (F) (408,807) 
 

(367,628) 
 

(146,102) 

Revenues gross of PREU and value chain 

remuneration (G=D+E+F) 
2,632,128  1,340,463  615,026 

 

     

DSO (C/G*360) 12.2 
 

32.1 
 

14.0 

Trade receivables turnover rate (G/C) 29.4  11.2  25.7 

(1) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 1, 2021. 

(*) PREU is calculated by multiplying the rate set by the ADM to total AWP and VLT bets collected by the Group 

The change over the period considered in the table above was mainly due to the increase of the 

relative weight of the Online channel volumes which, due to its nature, resulted in a reduction in the 

collection times of the receivables. However, due to the COVID-19 pandemic, for the year ended December 

31, 2020 and the year ended December 31, 2021, the Group suffered a slight deterioration in the average 

collection times with reference to the activities on the retail channel and, in particular, to AWP and VLT 

product lines. Nonetheless, the collection times returned to normal levels in the year ended December 31, 

2022. It also should be noted that revenues were affected by an eight-month period due to the consolidation 

of Acquired Lottomatica Business in 2021. 

Current and non-current trade payables amounted to €98,996 thousand, €81,000 thousand and 

€34,148 thousand as of December 31, 2022, 2021 and 2020, respectively. In the year ended December 31, 

2021, the item reflects the €38,434 thousand effect of the inclusion of the Acquired Lottomatica Business 

for  

The following table shows the composition of "Trade payables" by maturity as of December 31, 

2022. 

 
As of 

December 

31, 2022 

 Not yet 

overdue 
 

Overdue 0-

30 days 
 Overdue 31-

60 days 
 Overdue 61-

90 days 
 

Overdue by 

more than 

90 days 
 (in € thousands) 

Trade payables  98,996  91,400  4,536  751  528  1,781 

 

As of the Prospectus Date, and for the periods under review, there are no legal actions taken by 

Group suppliers by way of injunctions or suspension of supplies. 

Average trade payables payment days (DPO) is calculated as the ratio of trade payables to the 

rolling twelve-month trade operating costs and capital expenditures, multiplied by the number of days in 

the relevant period (360 days), for the periods indicated. Trade payables turnover rate is calculated as the 
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ratio of the rolling twelve-month trade operating costs and capital expenditures to trade payables. The 

following table shows a calculation of the DPO and trade payables turnover rate. 

 

 As of December 31, 

 2022  2021(3)  2020 

 (in € thousands, unless otherwise indicated) 

Trade payables (A) 98,996  81,000  34,148 

Trade operating costs(1)(B) 910,415  553,422  258,792 

Capital expenditures(2) (C) 70,600  43,800  19,200 

DPO ((A/(B+C))*360)  36.3  48.8  44.2 

Trade payables turnover rate ((B+C)/A) 9.9  7.4  8.1 

(1) “Trade operating costs” includes “Cost of services” and “Other operating costs”. 

(2) “Capital expenditures” includes addition to property, plant and equipment and intangible assets other than concession capital 
expenditure, NoE and internal costs capitalized as the relevant payable for such items is not recorded in trade payables. 

(3) Amounts for the year ended December 31, 2021 include the impacts of the Lottomatica Business Acquisition from May 1, 2021. 

 

The change over the period considered in the table above was mainly due to the extended payment 

terms during the Covid-19 pandemic in 2021 and 2020. 

As of December 31, 2022, the 10 largest suppliers represented 16.6% of the trade payables and the 

Group does not have concentration of payables with any specific supplier (i.e. higher than 10% of trade 

payables). Therefore, there are no constraints of economic dependence on particular suppliers such to make 

it impossible to replace the supply in the event of contractual interruption with a supplier. 

 

During the periods under review, the Group has no positions due beyond 12 months. Furthermore, 

the Group has not renegotiated the contractual deadlines with its suppliers through the formulation of a 

repayment plan. 

 

Tax receivables and payables mainly relate to IRES and IRAP.  

Other current and non-current assets amounted to €158,911 thousand as of December 31, 2022 

(€105,019 thousand and €49,478 thousand as of December 31, 2021 and 2020, respectively) and mainly 

related to: (i) ADM Guarantee deposits, equal to 0.5% of amounts waged using devices connected to the 

online network. Such deposits are reimbursed to the Concessionaire by the Administration when certain 

service levels set by the Administration are achieved; (ii) online gaming accounts, which represent amounts 

deposited by players into online accounts; and (iii) accrued income and prepayments, which mainly relate 

to the hire of CPUs for VLT devices, the annual VLT-related I-LINK guarantee, arrangement fees relating 

to the Existing Revolving Credit Facility, fees relating to commission on concession-related sureties granted 

in favor of the ADM as required by the Convention and the Warranty & Indemnity policy. As of December 

31, 2022, other current and non-current assets  also included the receivable from Logispin Austria GmbH, 

which as seller of the equity investment in GoldBet (deed of July 24, 2018) assumed against GoldBet (now 

GBO Italy S.p.A.) and its shareholder, GBO, specific indemnity obligations in relation to tax disputes 

relating to the years prior to the sale. 

Other current and non-current liabilities amounted to €300,762 thousand as of December 31, 2022 

(€231,206 thousand and €126,164 thousand as of December 31, 2021 and 2020, respectively) and mainly 

related to: (i) PREU payables to tax authorities; (ii) other payables to tax authorities, relating to withholding 

tax due in relation to remuneration paid to agents and other professional service providers and VAT; (iii) 

provision for jackpot and VLT tickets to be validated, relating to amounts provided in respect of jackpots 

that had not yet been won and VLT tickets issued but not yet cashed by players who have 90 days to collect 

their winnings before they are paid over to the ADM as required by the concession; (iv) public gaming 

taxes, which relate to the gaming tax balance owing in respect of December 2022, which will be paid in 
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January 2023; (v) players’ online accounts, which relate to balances on players’ online accounts at the 

reporting date; (vi) distribution network guarantee payables, related to guarantees from third party operators 

who perform collection activities; and (vii) payables to employees. Other current and non-current liabilities 

as of December 31, 2022 include also €28.4 million related to the payables for the two-year extension of 

the Sports Franchise concessions of GBO Italy S.p.A. On October 27, 2022, GBO Italy S.p.A. paid the first 

instalment of €9.5 million, relating to the first year. As of December 31, 2022, other current and non-current 

liabilities also included (i) the payables for the tax claims relating to the 2013 and 2014 betting duties 

(“Imposta Unica”) notified to GBO Italy S.p.A. on June 6, 2022 and October 14, 2022, amounting in total 

to €32.1 million and (ii) €15.6 million related to the funding provided by Logispin Austria GmbH for tax 

payment notice. 

 Seasonality of Working Capital  

Working capital is affected by the timing of the Group’s collections and payments. In particular, 

0.5% of bets are deposited with the ADM on a bi-monthly basis as a security deposit to ensure compliance 

with certain service and quality requirements. The ADM security deposit is then released to the Group, in 

whole or in part, in the following year (usually in June or July), upon fulfilment of service level agreements 

(“SLAs”) and in proportion to the level of compliance achieved. 

 Non-Current Liabilities 

The following table presents a breakdown of non-current liabilities as of December 31, 2022, 2021 

and 2020: 

 As of December 31, 

 2022  
% of Net 

Invested 

Capital 

 2021  
% of Net 

Invested 

Capital 

 2020  
% of Net 

Invested 

Capital 
 (in € thousands) 

Employee benefits liabilities (17,979)   (1.0%)  (15,396)   (1.0%)  (11,725)   (1.7%) 

Provisions for risks and charges (27,845)   (1.5%)  (30,921)   (2.0%)  (22,114)   (3.3%) 

Deferred tax liabilities (net) (80,677)   (4.5%)  (78,864)   (5.1%)  (32,701)   (4.8%) 

Earn-out related to the Betflag Acquisition (46,450)   (2.6%)  -  0.0%  -  0.0% 

Total Non-Current Liabilities (172,951)   (9.6%)  (125,181)   (8.1%)  (66,540)   (9.8%) 

 

Employee benefits liabilities amounted to €17,979 thousand as of December 31, 2022, compared 

to €15,396 thousand and €11,725 thousand as of December 31, 2021 and 2020, respectively. This liability 

includes the estimated obligation, determined on the basis of actuarial techniques, for the severance 

payments to employees of Group Companies upon termination of employment. The increase in the period 

is mainly attributable to the change in the scope of consolidation following the acquisitions made by the 

Group. 

Provisions for risk and charges amounted to €27,845 thousand, €30,921 thousand and €22,114 

thousand, respectively, as of December 31, 2022, 2021 and 2020.  It mainly included: (i) provision for 

technological renewals, which represents periodic provisions made by the Group’s AWP and VLT 

concession-holders for technological and structural upgrades of the online network and other infrastructures 

used for gaming-related collection activities; and (ii) provision for legal disputes to cover estimated costs 

related to disputes, including labor-related disputes, with third parties. 

Deferred tax liabilities include the net balance of deferred tax assets and deferred tax liabilities, 

which are recognized as temporary differences between the carrying amount of an asset or liability in the 
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consolidated financial statements and its tax base. Deferred tax assets are mainly related to the provision 

for allowance for doubtful accounts, the effects of inclusion of the Acquired Lottomatica Business within 

the scope of consolidation and prior tax losses. Deferred tax liabilities mainly reflect the effects of the 

Acquired Lottomatica Business purchase price allocation process. 

Earn-out refers to the present value of the deferred purchase price component related to the Betflag 

Acquisition, depending on Betflag’s financial performance as of December 31, 2023 (and in particular on 

the improvement of Betflag’s EBITDA for the year ended December 31, 2022). 

 Description of Indebtedness  

The following table presents a breakdown of Net Financial Indebtedness – ESMA, calculated in 

accordance with paragraph 175 of the recommendations contained in ESMA 32-382-1138 released on 

March 4, 2021, for the periods indicated: 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

A. Cash(*) 219,238  125,009  145,814 

B. Cash equivalent -  -  - 

C. Other current financial assets 26,399  28,608  8,006 

D. Liquidity (A+B+C) 245,637  153,617  153,820 

E. Current financial debt 686  211  891 

F. Current portion of non-current financial debt 86,628  162,781  21,500 

G. Current Financial Indebtedness (E+F) 87,314  162,992  22,391 

of which guaranteed(**) 35,913  27,097  13,117 

of which unguaranteed 51,401  135,895  9,274 

H. Net Current Financial Indebtedness (G-D) (158,323)  9,375  (131,429) 

I. Non-current financial debt 387,167  341,105  52,163 

J. Debt instruments 1,543,390  1,197,965  633,102 

K. Non-current trade and other payables(***) 9,479 
 

- 
 

- 

L. Non-Current Financial Indebtedness (I+J+K) 1,940,036 
 

1,539,070 
 

685,265 

of which guaranteed(**) 1,543,390 
 

1,197,965 
 

633,102 

of which unguaranteed 396,646 
 

341,105 
 

52,163 

M. Net Financial Indebtedness - ESMA (H+L) 1,781,713 
 

1,548,445 
 

553,836 

 

(*) As of December 31, 2022, cash and cash equivalents did not include €15.6 million related to the funding provided by Logispin Austria GmbH 

for tax payment notice. 

(**) Guaranteed financial debt relates to the Existing Notes. 
(***) “Non-current trade and other payables” includes payables for the two-year extension of GBO Italy S.p.A.'s Sports Franchise concessions. 

 

 

No cash or cash equivalents have been provided as collateral, nor are such assets subject to lien 

and/or restricted. 

As of the Prospectus Date, the Group does not have any significant commitments related to 

acquisitions or capital expenditures. For information on the capital expenditures that the Group expects to 

incur over the period 2023-2027 and finance through existing liquidity, see “Forecast Data and Estimates”. 

The following table presents a reconciliation between the Net Financial Indebtedness – ESMA and 

the Net Debt, as monitored by the Group, as of December 31, 2022, 2021 and 2020. 

 As of December 31, 

 2022  2021  2020 
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 (in € thousands) 

Net Financial Indebtedness(a) 1,781,713 
 

1,548,445 
 

553,836 

Non-current financial assets(b) (31,070) 
 

(8,338) 
 

(5,171) 

Concessions payables (9,479) 
 

- 
 

- 

Earn-out related to Betflag Acquisition (46,450) 
 

- 
 

- 

Other non-current assets - 
 

- 
 

(1,512) 

Net Debt 1,694,714 
 

1,540,107 
 

547,153 

 

(a) See above for the calculation of “Net Financial Indebtedness-ESMA”. 
(b) Non-current financial assets is the item extracted from the consolidated statement of financial position included in the Consolidated 

Financial Statements under non-current financial assets, excluding partnership. 

 

The Group is leveraged and has significant debt service obligations, including the repayment of 

principal amounts upon maturity and liquidity requirements to periodically pay cash interest. As of 

December 31, 2022, the Group had Net Financial Indebtedness – ESMA of €1.781.713 thousand, which is 

16.6x the total shareholders’ equity. The ratio of Net Debt to Adjusted EBITDA was 3.7x as of December 

31, 2022 while, in the same period cash flow from operating activities (as reported in the cash flow 

statement) less cash finance expense was €332.6 million, the debt service coverage ratio was 3.1x and the 

fixed charge coverage ratio was 3.7x. Following the Offer, the Group expects to have a leverage ratio of 

2.4x Run-rate Adjusted EBITDA. 

The following table presents a breakdown of the Net Debt, as monitored by the Group, as of 

December 31, 2022, 2021 and 2020. 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Current financial liabilities(a) 87,314  162,992  22,391 

Non-current financial liabilities(a) 1,884,107  1,539,070  685,265 

Cash and cash equivalents (c) (219,238)  (125,009)  (145,814) 

Current and non-current financial assets(b) (57,469)  (36,946)  (13,177) 

Other non-current assets -  -  (1,512) 

Net Debt 1,694,714  1,540,107  547,153 

 

(a) Current and non-current financial liabilities is the item extracted from the consolidated statement of financial position included in the 

Consolidated Financial Statements under current and non-current financial liabilities, excluding Earn-out related to Betflag Acquisition 
amounting to €46.5 million as of December 31, 2022. 

(b) Current and non-current financial assets is the item extracted from the consolidated statement of financial position included in the 

Consolidated Financial Statements under current and non-current financial assets, excluding partnership. 
(c) As of December 31, 2022, cash and cash equivalents did not include €15.6 million related to the funding provided by Logispin Austria 

GmbH for tax payment notice. 

 

Net Debt amounted to €1,694,714 thousand as of December 31, 2022 (€1,540,107 thousand and 

€547,153 thousand as of December 31, 2021 and December 31, 2020, respectively) and mainly included 

the Existing Notes, recognized at the amortized cost of €1,543,390 thousand as of December 31, 2022 

(€1,197,965 thousand and €633,102 thousand as of December 31, 2021 and 2020, respectively).  

As of the Prospectus Date, Standard & Poor’s and Moody’s have rated the Issuer’s subsidiary 

Lottomatica S.p.A. “B” and “B1”, respectively. In particular, on March 3, 2023, Moody’s issued a rating 

on the Issuer of “B1” which reflected the strong performance for the year ended on December 31, 2022. 

The main assumptions of Moody’s “B1” rating of Lottomatica S.p.A. were, inter alia, Lottomatica S.p.A.’s 

geographical concentration in Italy, its exposure to concession renewal risks and the related cash outflow, 

and its presence in the retail gaming machine segment (with limited growth prospects and lower margins 

than the betting and online segments). Moody’s mentioned, inter alia, that the factors potentially leading 
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to a rating upgrade mainly relate to (i) the ability to maintain Moody's-adjusted leverage (as defined by 

Moody’s) below 3.5x on a sustained basis while preserving good liquidity and generating positive free cash 

flow; (ii) a more conservative financial policy and uses its cash to deleverage (iii) the growth of the EBIT 

margin above 20%. In contrast, according to Moody’s, the factors potentially leading to a rating downgrade 

mainly relate to: (i) Lottomatica S.p.A.’s operating performance weakens because of a change in regulatory 

and fiscal regime, including the terms of concession renewal; (ii) Moody’s-adjusted leverage increases to 

above 4.5x; (iii) deterioration of free cash flow and liquidity weakness; (iv) large transformative 

acquisitions that could lead to further integration risk and increase leverage, or undertakes further sizeable 

shareholder distribution. The rating outlook according to Moody’s is stable since it reflects the expectation 

of the Group’s further growth in all of its operating segments, resulting in a decrease in the Group’s 

Moody’s-adjusted leverage (assuming no further material debt-financed acquisition or shareholders 

distributions). Moreover, Moody’s assigned a ESG credit impact score of CIS-4 (highly negative), 

indicating also the adverse effect that such ESG rating might have on the credit risk, is mainly due to the 

social risks associated with customer relations and demographic and societal trends since in most European 

countries in particular in Italy where the company operates, the gaming industry is subject to an evolving 

and tightening regulatory environment aimed at protecting players. 22. 

On September 13, 2022 Standard & Poor’s issued a “B” rating on the 2025 Notes. The rating’s 

main assumptions were, inter alia, related to the regulatory uncertainty in Italy, particularly around future 

concession renewal, a slow down forecast of the real GDP growth in Italy, and the post COVID-19 rebound 

in betting and gaming activities. Standard & Poor’s report shows, inter alia, that the factors potentially 

leading to a rating upgrade mainly relate to (i) further growth also driven by an enlarged scale and growth 

in earnings, diversification of products, channels and earnings; and (ii) a Standard & Poor’s adjusted 

leverage (as defined by Standard & Poor’s) below 4x and free operating cash flow to debt increasing above 

10% on a sustainable basis. In contrast, according to Standard & Poor’s, the factors potentially leading to a 

rating downgrade mainly relate to the deterioration of credit metrics including: (i) heightened risk of default 

(ii) weak operating performance; and (iii) free operating cash flow after leases and earn-outs. The rating 

outlook according to Standard & Poor’s is stable. Moreover, Standard & Poor assigned an environmental 

credit indicator of E-2 (neutral), a social credit indicator of S-3 (moderately negative) and a governance 

credit indicator of G-3 (moderately negative) to Lottomatica S.p.A., indicating also the adverse effect that 

such ESG rating might have on the credit risk. In fact, like most gaming companies, Lottomatica S.p.A. is 

exposed to regulatory and social risks and the associated costs related to increasing player health and safety 

measures, prevention of money laundering, and changes to gaming taxes and laws. 23. 

 Current financial liabilities 

The following table presents a breakdown of current financial liabilities as of December 31, 2022, 

2021 and 2020. 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Payables for acquisitions 13,406  123,297  1,943 

Accrued interest on Existing Notes 35,913  27,097  13,117 

Accrued interest on Bondco Loan 23,375  -  - 

Payables for leasing 13,934  12,387  6,440 

Bank borrowings 605  131  810 

 

 

22 Moody's “Lottomatica S.p.A. Update following upgrade to B1” March 3, 2023. 

23Standard & Poor’s, “Italian Gaming Operator Lottomatica Rating Affirmed At 'B' On Proposed €350 Million New 

Notes; Outlook Stable”, September 13, 2022. 
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Interest Rate Swap 81  80  81 

Total Current financial liabilities 87,314  162,992  22,391 

 

Current financial liabilities amounted to €87,314 thousand, €162,992 thousand and €22,391 

thousand as of December 31, 2022, 2021 and 2020, respectively. In 2021, the item reflects the effect of the 

inclusion of the Acquired Lottomatica Business for €8,144 thousand. 

Current financial liabilities mainly included: 

● Payables for acquisitions, which includes the deferred purchase price for the Acquired Lottomatica 

Business as of December 31, 2021; 

● accrued interest on the Existing Notes; 

● current portion of the financial liabilities that arose as a result of the application of IFRS 16 to 

leased assets and mainly relate to offices, POS, the cloud, hardware and vehicles; and 

● short-term bank borrowings amounting to €605 thousand as of December 31, 2022 (€131 thousand 

and €810 thousand as of December 31, 2021 and 2020, respectively), mainly related to credit lines 

utilized by companies within the Group in their normal business activities. 

 Non-current financial liabilities 

The following table presents a breakdown of non-current financial liabilities as of December 31, 

2022, 2021 and 2020. 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Existing Notes 1,543,390  1,197,965  633,102 

Bondco Loan 250,000  252,934  - 

Bank borrowings 235  -  - 

Payables for leasing 54,281  56,620  19,969 

Payables for acquisitions 34,428  29,838  29,121 

Put option liability 1,773  1,713  2,012 

Interest Rate Swap -  -  1,061 

Earn out for Betflag Acquisition(1) 46,450  -  - 

Total Non-current financial liabilities 1,930,557(1)  1,539,070  685,265 

  (1) The liability related to the Earn out for the Betflag Acquisition is excluded from Net Debt at December 31, 2022 

Non-current financial liabilities amounted to €1,930,557 thousand, €1,539,070 thousand and 

€685,265 thousand as of December 31, 2022, 2021 and 2020, respectively. In 2021, the item reflects the 

effect of the inclusion of the Acquired Lottomatica Business for €27,022 thousand. 

For the analysis of cash disbursements by due date based on contractual repayment obligations as 

of December 31, 2022, please refer to Contractual Obligations and Commitments below. 

Existing Notes 

The item included (i) the Original 2025 Notes as of December 31, 2020 (ii) the Original 2025 Notes 

and the Additional 2025 Fixed Rate Notes as of December 31, 2021 and (iii) the Original 2025 Notes, the 



 

278 

 

Additional 2025 Fixed Rate Notes and the 2027 Notes as of December 31, 2022. The Existing Notes are 

recorded at amortized cost for all periods. See “Business - Material Agreements–Existing Notes” for 

information on the 2027 Notes, Additional 2025 Fixed Rate Notes and the Original 2025 Notes.  

Financial covenant 

The New Revolving Credit Facility will contain a financial covenant providing that the Group shall 

ensure that the Consolidated Senior Secured Debt Ratio in respect of each testing period shall not exceed a 

threshold to be set based on the Consolidated Senior Secured Debt Ratio as of the date of the New Revolving 

Credit Facility (with at least 40% of deterioration headroom and assuming a 50% funding under the New 

Revolving Credit Facility Agreement), which shall not be tested unless the aggregate outstanding amount 

of all loans under the New Revolving Credit Facility Agreement (subject to certain exceptions as set out in 

the New Revolving Credit Facility Agreement) exceeds 40% of the greater of (x) the Total Revolving 

Facility Commitments (as defined in the Revolving Credit Facility Agreement) at the date of the New 

Revolving Credit Facility Agreement and (y) the Total Revolving Facility Commitments outstanding on 

such a financial quarter. According to the New Revolving Credit Facility, the “Consolidated Senior Secured 

Debt Ratio” shall be calculated, at each testing date, as the ratio between (i) consolidated senior secured 

indebtedness for borrowed money minus cash and cash equivalents and (ii) EBITDA. Moreover, the bridge 

lenders under the Bridge Facility (if utilized) will benefit from substantially the same covenants and 

representations as are provided under the New Revolving Credit Facility Agreement. 

Bondco Loan 

Following the issuance of a senior secured bond on November 10, 2021, Gamma Bondco, a sister 

entity to Lottomatica Group, granted a loan to Gamma Midco (now Lottomatica Group) for a total principal 

amount of €250 million bearing interest at a fixed rate of 8.125% plus a margin (the “Bondco Loan”), 

payable on April 30 and October 30 of each year, starting from April 2023. The accrued interest outstanding 

as of December 31, 2022, amounted to €20,441 thousand (€2,935 thousand as of December 31, 2021).  

Payables for leasing 

This item includes the non-current portion of the financial liabilities that arose as a result of the 

application of IFRS 16 as described above. 

Payables for acquisitions 

This item includes the non-current portions of debt related to acquisitions of companies and 

business units for which the parties agreed to defer a portion of the consideration. As of December 31, 2022 

the liability mainly relates to the deferred purchase price for GoldBet and the earnout amount related to the 

Betflag Acquisition. As of December 31, 2021 and December 31, 2020 the liability mainly relates to the 

deferred purchase price for GoldBet.  

 Cash and cash equivalents 

Cash and cash equivalent amounted to €234,838 thousand as of December 31, 2022, €125,009 

thousand as of December 31, 2021, and €145,814 thousand as of December 31, 2020, respectively, and 

mainly relates to bank deposits and cash at POS. Cash includes cash in the machines (i.e. in the hoppers 

and change machines) owned by the Group and managed by Group Companies involved in gaming 

machines businesses, amounting to €7.2 million, €7.2 million and €1.5 million, respectively, as of 

December 31, 2022, 2021 and 2020. 



 

279 

 

 Current and non-current financial assets 

 The following table presents a breakdown of current financial assets as of December 31, 2022, 

2021 and 2020. 

 As of December 31, 

 2022  2021  2020 

 (in € thousands) 

Cash held by operators 24,238   23,040   6,385  

Escrow account 5,000   6,400   5,000  

Merchant accounts and restricted cash 2,676   3,892   1,431  

Partnership(1) 3,319   3,319   - 

Interest rate swap assets 23,595   1,498   - 

Convertible bonds investment 1,803   1,803   - 

Other investments 157   313   361  

Total current and non-current financial 

assets 
60,788   40,265   13,177  

(1) “Partnership” is excluded from Net Debt 

Current and non-current financial assets amounted to €60,788 thousand as of December 31, 2022 

(€40,265 thousand as of December 31, 2021, and €13,177 thousand as of December 31, 2020). In 2021, the 

item reflects the effect of the inclusion of the Acquired Lottomatica Business for €21,166 thousand. 

The item mainly included: 

● the cash held by operators, which relates to cash in machines (i.e., in the hoppers and change 

machines) owned by Gamenet S.p.A., LVR and Big Easy S.r.l; 

● interest rate swap assets, relating to the fair value of the derivative contract entered into to hedge 

the risk linked to a potential change in interest rates applied to the bond issued on July 23, 2020 

(fair value amounted to €23.6 million as of December 31, 2022,and €1.5 million as of December 

31, 2021) with a nominal value of €300 million that bear variable interest equal to the three-month 

EURIBOR rate; 

● the deposit of €5.0 million as of December 31, 2022, 2021 and 2020 made in the context of the sale 

and purchase agreement dated October 9, 2018 regarding the acquisition of GoldBet S.p.A., which 

will be released, if not used by the acquirer, 15 years and six months after the acquisition date. As 

of December 31, 2021, the item included also the escrow account relating to the deposit made by 

Big Easy S.r.l in the context of the acquisition of 100% of the shares in The Box S.r.l., which was 

released in December 2022; 

● merchant accounts and restricted cash, mainly relating to balances held as a guarantee by 

SafeCharge, a new electronic money provider made available to players to re-charge their gaming 

accounts; and 

● convertible bond investment relating to the acquisition on November 23, 2021, by Gamenet PRO 

S.r.l. of convertible bonds issued by the associate iPro Inc. (for a consideration of $2 million). 

The Group does not have a portfolio of financial instruments, with the exception of “interest rate swap 

assets” and “Convertible bonds investment” above mentioned and there are no impairment indicators as of 

December 31, 2022. 
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Total Shareholders’ Equity 

For a detailed description of the composition of the Group’s total shareholders’ equity and the 

related movements in the financial years and periods ended December 31, 2022, 2021 and 2020, please 

refer to the Consolidated Financial Statements included in this Prospectus. 

 Cash Flows  

The table below sets forth a summary of the Group’s consolidated statement of cash flows for the 

periods indicated: 

 Year ended 

December 31,   

Year ended 

December 31,  
 Period ended 

December 31, 
 2022  2021  2020 
 (in € thousands) 

A. Cash flow from operating activities  412,009  130,379  157,065 

B. Cash flow used in investing activities  (533,285)  (794,680)  (351,870) 

C. Cash flow from financing activities  231,105  643,496  340,619 

D. Net cash flow (A+B+C) 109,829  (20,805)  145,814 

E. Cash and cash equivalents at the beginning of the 

period 
125,009  145,814  - 

F. Cash and cash equivalents at the end of the 

period 
234,838  125,009  145,814 

G. Changes in cash and cash equivalents (F-E) 109,829  (20,805)  145,814 

 

 Cash Flow Information for the year ended December 31, 2022 and for the year ended December 

31, 2021 

 Cash Flow from Operating Activities 

Cash flow generated by operating activities was €412,009 thousand for the year ended December 

31, 2022, an increase of €281,630 thousand compared to €130,379 thousand for the year ended December 

31, 2021. 

Cash flow from operating activities, before the changes in net working capital, was €426,068 

thousand for the year ended December 31, 2022, an increase of €229,304 thousand compared to €196,764 

thousand for the year ended December 31, 2021. Such increase was substantially in line with the increase 

in Adjusted EBITDA (which increased by €232,235 thousand from €228,115 thousand for the year ended 

December 31, 2021 to €460,350 thousand for the year ended December 31, 2022) which was partially offset 

by the cash costs related to M&A and international activities, integration costs and other non-recurring 

income and expenses excluded from Adjusted EBITDA from €40,940 thousand for the year ended 

December 31, 2021 to €39,271 thousand for the year ended December 31, 2022. 

The cash flow from net working capital was €20,066 thousand for the year ended December 31, 

2022, compared to a cash outflow of €50,292 thousand for the year ended December 31, 2021 mainly driven 

by the increased volumes in the business and normal operating conditions following the recovery from the 

COVID-19 pandemic.   

 Cash Flow Used in Investing Activities 

Cash flow used in investing activities was €533,285 thousand for the year ended December 31, 

2022, a decrease of €261,395 thousand compared to €794,680 thousand for the year ended December 31, 

2021. 
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For the year ended December 31, 2022, cash flows used in investing activities were mainly related 

to: 

● a payment, on July 13, 2022, of the final tranche of the deferred price for the Acquired 

Lottomatica Business amounting to €125 million in advance of the final due date of September 

30, 2022; 

● a payment for the Betflag Acquisition of €295,450 thousand in November 2022; 

● recurring capital expenditure of €59,613 thousand mainly relating to refurbishment of the 

gaming halls and betting POS, AWP cabinets and motherboards, software development and 

software license costs;    

● extraordinary capital expenditure amounting to €45,335 thousand mainly relating to the 

development of software related to the Ipro platform, POS network optimization project capital 

expenditure and acquisition costs of other strategic investments and bolt on acquisitions; and 

● concession capital expenditure relating to the first instalment of the Sports Franchise 

concession which has been extended to December 2024.  

The decrease in year-on-year movement of €261,395 thousand in cash flow used in investing 

activities was mainly related to the business acquisitions. In particular, in 2021 cash outflows included 

€732,428 thousand related to the Lottomatica Business Acquisition (net of cash acquired) while cash 

outflows in 2022 amounted to €420,450 thousand, related to the Betflag Acquisition (net of cash acquired) 

and the payment of the final instalment for the acquisition of the Acquired Lottomatica Business.  

 Cash Flow from Financing Activities 

Cash flow from financing activities amounted to €231,105 thousand for the year ended December 

31, 2022, compared to cash generated for the year ended December 31, 2021, which was equal to €643,496 

thousand. 

For the year ended December 31, 2022, cash flow from financing activities mainly related to: 

● the net proceeds of €347,375 thousand from the issuance of the 2027 Notes; 

partially offset by: 

● net finance expenses paid of €79,405 thousand, mainly related to interest on the Existing 

Notes; 

● dividends payments of €19,341 thousand; 

● lease payments of €16,993 thousand. 

The year-on-year decrease in cash inflow (equal to €412,391 thousand) from financing activities 

was mainly attributable to the effects of the new notes issued in the respective years and the absence of 

shareholder contributions in the year ended December 31, 2022. In particular for the year ended December 

31, 2022, the net proceeds from the issuance of the 2027 Notes amounted to €347,375 thousand compared 

to €561,630 thousand of the net proceeds from the issuance the Additional 2025 Fixed Rate Notes in the 
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year ended December 31, 2021. In the year ended December 31, 2021, shareholders contributions amounted 

to €175 million. 

 Cash Flow Information for the year ended December 31, 2021 and for the Period Ended 

December 31, 2020 

 Cash Flow from Operating Activities 

Cash flow generated by operating activities was €130,379 thousand for the year ended December 

31, 2021, a decrease of €26,686 thousand compared to €157,065 thousand for the period ended December 

31, 2020. 

Cash flow from operating activities, before changes in net working capital, was €196,764 thousand 

for the year ended December 31, 2021, an increase of €95,728 thousand compared to €101,036 thousand 

for the period ended December 31, 2020, in line with the increase in Adjusted EBITDA (which increased 

by €118,493 thousand from €109,622 thousand for the period ended December 31, 2020 to €228,115 

thousand for the year ended December 31, 2021), partially offset by the monetary portion of cost related to 

M&A and international activities, integration costs and other non-recurring income and expenses excluded 

from Adjusted EBITDA from €12,483 thousand for the period ended December 31, 2020 to €40,940 

thousand for the year ended December 31, 2021.  

The cash outflow in net working capital was €50,292 thousand for the year ended December 31, 

2021, compared to a cash inflow of €61,259 thousand for the period ended December 31, 2020. The trend 

was mainly attributable to the increase in trade receivables and payables as a result of the increase in 

business volumes due to (i) the consolidation of the Acquired Lottomatica Business; (ii) the gradual 

relaxation of the COVID-19 pandemic preventive measures; and (iii) the impact of PREU payments of 

€58.9 million related to the previous year were deferred to 2021. 

 Cash Flow Used in Investing Activities 

Cash flow used in investing activities was €794,680 thousand for the year ended December 31, 

2021, an increase of €442,810 thousand compared to €351,870 thousand for the period ended December 

31, 2020. 

For the year ended December 31, 2021, cash flows used in investing activities were mainly related 

to: 

● investments amounting to €732,428 thousand related to the acquisition of the Acquired 

Lottomatica Business, net of cash and cash equivalents acquired; 

● investments amounting to €7,219 thousand related to the acquisition of the equity investment 

in iPro Inc.; 

● recurring capital expenditure of €41,613 thousand mainly related to gaming halls 

refurbishment, betting equipment, hardware, VLT cabinets, software development and 

software license costs;    

● extraordinary capital expenditure amounting to €20,637 thousand mainly related to the 

development of software related to the POS network optimization project and acquisition costs 

of other strategic investments and bolt on acquisitions; 
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The increase in year-on-year movement (equal to €442,810 thousand) in the cash flow used in 

investing activities was mainly related to the business acquisitions. In particular, cash outflow in the year 

ended December 31, 2021 included €732,428 thousand cash outflow related to the Acquired Lottomatica 

Business and in the year ended December 31, 2020 cash outflows included €308,713 thousand in relation 

to the Gamenet Acquisition. 

 Cash Flow from Financing Activities 

Cash flow from financing activities generated cash of €643,496 thousand for the year ended 

December 31, 2021, as compared to cash generated of €340,619 thousand for the period ended December 

31, 2020. 

For the year ended December 31, 2021, cash flow from financing activities were mainly related to: 

● the cash inflow related to the Additional 2025 Fixed Rate Notes (€561,630 thousand); 

● proceeds from Bondco Loan (€250,000 thousand); 

● the positive cash flow related to the capital injection provided by the shareholder Gamma 

Topco (€175,000 thousand);  

partially offset by: 

● the payment of interest on the bonds (€47.5 million); 

● the payment of other finance expenses (€21.7 million) mainly in relation to the bridge facility 

granted to the Group as an alternative line of credit to the bond issue; 

● dividends paid to the shareholder (being Gamma Topco) (€249,740 thousand); 

● lease payments of €12.1 million. 

The positive year-on-year cash inflow of €302,877 thousand from financing activities was mainly 

attributable to: 

● the net cash proceeds from the issuance of the Additional 2025 Fixed Rate Notes (€561.6 

million), compared to the cash proceeds from the issuance of the Original 2025 Notes (€634.0 

million), net of the cash outflow of €431.5 million relating to the full redemption in advance 

on July 23, 2020 of the notes issued on April 27, 2018;  

partially offset by: 

● higher net interest expenses paid of €31.3 million; 

● higher lease payment of €6.1 million; 

● lower cash flow relating to the shareholders contribution made by the sole shareholder 

amounting to €12.7 million. 
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 Capital Expenditure and Investments  

Capital expenditures are defined as investments for the period in property, plant and equipment and 

intangible assets. The following tables set forth the Group’s capital expenditures in property, plant and 

equipment and in intangible assets for the periods indicated: 

 
Year ended 

December 31, 
 Year ended 

December 31, 
 Period ended 

December 31, 

 2022  2021  2020 

 (in € thousands) 

Property, plant and equipment  38,697  35,242  15,029 

Intangible assets  80,773  24,292  13,257 

Capital Expenditures  119,470  59,534  28,286 

 

 
Year ended 

December 31, 
 Year ended 

December 31, 
 Period ended 

December 31, 

 2022  2021  2020 

 (in € thousands) 

Gaming Hardware 12,516  4,448  10,977 

Other assets  6,456  6,299  2,620 

Furniture  2,845  1,310  434 

Leasehold improvement  4,659  4,498  226 

Assets under development and payments on account  12,221  18,687  772 

Total 38,697  35,242  15,029 

Business combinations 9,552  60,476  50,296 

Total including business combinations 48,249  95,718  65,325 

 

 
Year ended 

December 31, 
 Year ended 

December 31, 
 Period ended 

December 31, 

 2022  2021  2020 

 (in € thousands) 

Software  10,378  6,094  2,867 

Concessions  38,008  52  78 

Trademarks  -  6  - 

Assets under development and other intangible assets 32,387  18,140  10,312 

Total 80,773  24,292  13,257 

Business combinations 6,075  34,408  265,126 

Total including business combinations 86,848  58,700  278,383 

 

 

The following is a description of the principal capital expenditures in property, plant and equipment 

and intangible assets for the above-mentioned periods. 

 Year ended December 31, 2022 

For the year ended December 31, 2022, capital expenditures were €119,470 thousand, of which 

€38,697 thousand related to investments in property, plant and equipment and €80,773 thousand related to 

investments in intangible assets. 

Investments in property, plant and equipment mainly related to: (i) €12.5 million for the purchase 

of IT equipment for the set-up of new betting POS; (ii) €6.5 million related to hardware upgrades (already 

initiated in prior years) and investments to switch technology for the corporate network connection, as well 
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as IT equipment to enable efficient remote working; (iii) leasehold improvements for €4.7 million mainly 

related to the refurbishment and rebranding of gaming halls; and (iv) €2.8 million mainly related to the 

purchase of furniture and fittings and down payments for the purchase of new gaming devices and other IT 

equipment for the set-up of new betting POS not yet in operation. 

Investments in intangible assets mainly related to: (i) €10.6 million for investments in NOE and 

entry fees; (ii) €10.4 million for the purchase of software licenses relating to the upgrade of the SAP 

enterprise resource planning (“ERP”) system; and (iii) additions to concessions for €38.0 million mainly in 

relation to the cost of the two-year extension of GBO Italy’s Sports Franchise concessions.  

 Year ended December 31, 2021 

For the year ended December 31, 2021, capital expenditures were €59,534 thousand, of which 

€35,242 thousand related to investments in property, plant and equipment and €24,292 thousand related to 

investments in intangible assets. 

Investments in property, plant and equipment mainly related to: (i) €4.4 million for the purchase of 

IT equipment for the set-up of new betting POS; (ii) €6.3 million related to hardware upgrades (already 

initiated in prior years) and to investments in switch technology for the corporate network connection, as 

well as IT equipment to enable efficient remote working; (iii) leasehold improvements for €4.5 million 

mainly related to the refurbishment and rebranding of gaming halls; and (iv) €18.7 million mainly related 

to the purchase of furniture and fittings and down payments for the purchase of new gaming devices and 

other IT equipment for the set-up of new betting POS not yet in operation. 

Investments in intangible assets mainly related to: (i) €13.2 million for investments in NOE and 

entry fees; (ii) €6.1 million for the purchase of software licenses relating to the upgrade of the SAP 

enterprise resource planning (“ERP”) system; and (iii) additions to assets under construction for €4.9 

million mainly related to software development during the period. 

 Period Ended December 31, 2020 

For the period ended December 31, 2020, capital expenditures were €28,286 thousand, of which 

€15,029 thousand related to investments in property, plant and equipment and €13,257 thousand related to 

investments in intangible assets. 

Investments in property, plant and equipment mainly related to: (i) €10.1 million for the substitution 

of AWP game cards (to adjust payout percentages); (ii) €1.3 million related to the purchase of new hardware 

equipment for betting halls; and (iii) €0.5 million for the purchase of the switch technology for corporate 

network connection, as well as IT equipment to enable efficient remote working. 

Investments in intangible assets mainly related to: (i) €6.0 million related to the development of 

new software (ii) €4.3 million related to investments in NOE and entry fees and (iii) €1.7 million related to 

the purchase of an exclusive-use software license relating to a betting application for mobile devices. 

 Contingent and Other Off-Balance Sheet Liabilities 

Guarantees provided to the ADM mainly relate to performance bonds indemnifying the ADM in 

the event that the Group fail to adequately perform its tax obligations under its concessions, amounting to 

€226,514 thousand as of December 31, 2022. 

Bank Guarantees to the ADM on behalf of Gamenet and LVR 
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UniCredit S.p.A. (“UniCredit”) has issued the following bank guarantees in connection with Gamenet’s 

VLT and AWP concession (together, the “Gamenet UniCredit Guarantees”): 

• two bank guarantees in favor of the ADM in order to guarantee, among others, the payment 

of PREU, the concession fee and the deposit due by Gamenet in favor of the ADM. The 

guarantees are recalculated on an annual basis in an amount equal to one-twelfth of the 

amount of PREU, the concession fee and the deposit accrued during the previous year. 

The aggregate amount of such guarantees is equal to €31.35 million as of December 31, 

2022. 

 

Bank Guarantees to the ADM on behalf of GoldBet (now GBO Italy) issued by UniCredit 

UniCredit has issued several bank guarantees in favor of the ADM in order to guarantee (totally 

or in conjunction with the guarantees issued by other financial institutions), the obligations of GoldBet 

(now GBO Italy) arising from the following GoldBet’s retail betting concessions (the “GBO Italy 

UniCredit Guarantees”; together with the “Gamenet Unicredit Guarantees”, the “Unicredit 

Guarantees”): 4504, 4341, 4098 and 4805. The amount of the GBO Italy UniCredit Guarantees equaled 

€14.13 million as of December 31, 2022. 

On May 6, 2021, Gamenet, GoldBet (now GBO Italy) and UniCredit, among others, signed an 

agreement (as amended and supplemented from time to time, lastly on November 14, 2022, the 

“Guarantee Facility Agreement”), based on which, among other things, UniCredit undertook to make 

available to Gamenet, GBO Italy (formerly, GoldBet) and LVR certain guarantee facilities, for an 

aggregate amount equal to €150 million minus the aggregate amount of any Guarantees at that time 

outstanding under any Facility minus the aggregate commitments at that time of the Lender under the 

Super Senior RCF (the “Guarantee Facilities”), for the purpose of (i) regulation the existing 

guarantees issued by UniCredit in favor of ADM under the same facility agreement and (ii) making 

available to Gamenet, GBO Italy and LVR certain guarantee facilities for the issuance of future 

guarantee in favor of ADM. 

The Guarantee Facility Agreement will expire on June 29, 2028, except for the Facility B3 (as 

defined therein) in relation to which the termination date will be December 31, 2025. 

The Guarantee Facilities are secured by the pledge over the balance of the bank account of 

Gamenet abovementioned and confirmed and extended to new obligations arising from the Guarantee 

Facility Agreement on May 10, 2021. In addition, the obligations arising from the Guarantee Facility 

Agreement are guaranteed by Gamenet. 

Revo Insurance (“Revo”) issued an insurance guarantee in favor of the ADM in order to 

guarantee, among others, the payment of PREU, the concession fee and the deposit due by LVR in 

favor of the ADM. The guarantee is recalculated on an annual basis in an amount equal to one-twelfth 

of the amount of PREU, the concession fee and the deposit accrued during the previous year. The 

amount of such guarantee is equal to €47.6 million as of December 31, 2022. 

 

Agreement Bank Guarantees to the ADM on behalf of GoldBet (now GBO Italy) issued by other 

financial institutions 

Intesa Sanpaolo S.p.A. (“Intesa”) issued one bank guarantee in favor of the ADM in order to 

guarantee, (in conjunction with the guarantee issued by other financial institutions), the obligations of 

GoldBet (now GBO Italy) arising from GoldBet’s retail betting concession number 4098 (the “GBO 

Italy Intesa Guarantee”). No objections can be made by Intesa against a request of enforcement by the 

ADM. The GBO Italy Intesa Guarantee is valid until December 31, 2022 (plus one year). The amount 

of the GBO Italy Intesa Guarantee equaled to €20 million as of December 31, 2022. 
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On July 19, 2016, Gamenet undertook to issue a corporate guarantee in favor of Intesa to 

counter guarantee the GBO Italy Intesa Guarantee for an amount up to €20 million as of December 31, 

2022 (plus one year). 

The GBO Italy Intesa Guarantee has been replaced, starting from January 1, 2023, with a new 

insurance guarantee issued by Atradius Credit Insurance (“Atradius”). Atradius issued one bank 

guarantee in favor of the ADM in order to guarantee, (in conjunction with the guarantee issued by other 

financial institutions), the obligations of GoldBet (now GBO Italy) arising from GoldBet’s retail betting 

concession number 4098 (the “GBO Italy Atradius Guarantee”). The GBO Italy Atradius Guarantee is 

valid for the entire duration of the GBO Italy concession and for the one-year period of mandatory 

management provided for therein and has been recently extended until December 31, 2024 (plus one 

year) to allow GBO Italy to continue operating under the expired concession until a new betting 

concession is granted. 

Riverstone Insurance (“Riverstone”) issued several insurance guarantees in favor of the ADM 

in order to guarantee the obligations of GoldBet (now GBO Italy) arising from the following online 

and retail betting concession/agreement (the “GBO Italy Riverstone Guarantees”): online concession 

15226 and Agreement 72000. The GBO Italy Riverstone Guarantees relating to the retail concession 

are valid for the entire duration of the concessions, plus one year, and have been extended until 

December 31, 2024 (plus one year) to allow GBO Italy to continue operating under the expired 

concessions until new betting concessions are granted. On the other hand, the GBO Italy Riverstone 

Guarantee relating to the online concession is valid until December 31, 2023 (plus one year). The 

amount of the GBO Italy Argo Riverstone was equal to €61.2 million as of December 31, 2022. 

Pursuant to the terms of the GBO Italy Riverstone Guarantees, GBO Italy is required to reimburse Argo 

of any sum paid to the ADM as principal, interest or other expense upon first demand. 

As of December 31, 2022, the unilateral co-obligation letters entered into by Gamenet to 

counter guarantee the GBO Italy Argo Guarantees equaled to €61.2 million. 

 

Bank Guarantees to the ADM on behalf of Lottomatica Scommesse (now, GBO Italy) 

As a consequence of the Lottomatica Business Acquisition, the existing guarantees issued by 

certain financial institutions in the interest of Scommesse (now, GBO Italy) have been replaced by new 

guarantees, as detailed below. 

Deutsche Bank S.p.A. issued two bank guarantees in favor of the ADM in order to guarantee 

the obligations of Scommesse (now, GBO Italy) arising from Scommesse’ retail betting concession 

number 4032 (now, 4098) and Scommesse’s online concession number 15017. These two bank 

guarantees in favor of the ADM are valid for the entire duration of the concessions (December 31, 2024 

plus 1 year for the retail betting concession, and December 31, 2023 plus 1 year for the online 

concession). The aggregate amount of such guarantees was equal to €22.5 million as of December 31, 

2022. 

SACE BT S.p.A. issued one insurance guarantee in favor of ADM in order to guarantee the obligations 

of Scommesse (now, GBO Italy) arising from Scommesse’ retail betting concession number 4502, now 

4504  (the “GBO Italy SACE Guarantee”). The GBO Italy SACE Guarantee is valid for the entire 

duration of the GBO Italy concession (December 31, 2024), plus one year. The amount of this guarantee 

was €15.2 million as of December 31, 2022. 

 

Guarantee Facility Agreement between Scommesse and Banco BPM S.p.A. 

On June 22, 2022, the Issuer, GBO Italy, LVR and Gamenet, as borrowers, and Banco BPM 

S.p.A., as lender, entered into an Italian law governed guarantee facility agreement, establishing a 
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€20,000,000 guarantee facility, which could be utilized (until withdrawal by the lender) by the 

borrowers. Such guarantee facility has replaced the facility made available by Banco BPM S.p.A. on 

May 10, 2021, to Scommesse (now, GBO Italy) and LVR (upon its accession to the agreement 

regulating such facility). 

Bank Guarantees to the ADM on behalf of Gamenet and LVR 

Banco BPM S.p.A. (“Banco BPM”) has issued the following bank guarantees in connection with LVR 

and Gamenet’s VLT and AWP concession (together, the “Banco BPM Guarantees”): 

• one bank guarantee in favor of the ADM in order to guarantee, among others, the payment of 

the amounts due by Gamenet to the ADM for the grant of the VLT and AWP concession, the 

correct functioning of the network for the online management of lawful game through AWP 

and VLT and the observance of the technical and infrastructural capability for the entire 

duration of the concession. The amount of such guarantee is equal to €6 million as of December 

31, 2022. 

• one bank guarantee in favor of the ADM in order to guarantee, among others, the payment of 

the amounts due by LVR to the ADM for the grant of the VLT and AWP concession, the 

correct functioning of the network for the online management of lawful game through AWP 

and VLT and the observance of the technical and infrastructural capability for the entire 

duration of the concession. The amount of such guarantee is equal to €6 million as of December 

31, 2022. 

Bank Guarantees to the ADM on behalf of Battistini Andrea S.r.l. 

Banco BPM has issued a bank guarantee in favor of the ADM arising from Bingo’s concession. 

The guarantee in favor of the ADM is valid for the entire duration of the concessions (December 31, 

2023 plus 2 year). The aggregate amount of such guarantees was equal to €516 thousand as of 

December 31, 2022. 

Insurance Guarantee to the ADM on behalf of Betflag 

Bene Assicurazioni S.p.A. issued one insurance guarantee in favor of ADM in order to 

guarantee the obligations of Betflag S.p.A. arising from Scommesse’s online concession number 15007 

(the “Betflag Bene Assicurazioni Guarantee”). The Betflag Bene Assicurazioni Guarantee is valid for 

the entire duration of the GBO Italy concession (December 31, 2023), plus one year. The amount of 

this guarantee was €1.89 million as of December 31, 2022. 

 Contractual Obligations and Commitments 

The following table set forth the Group’s contractual obligations as of December 31, 2022, based 

upon the periods in which payments are due. The information in this table reflects, in part, the 

management’s estimates of the contractual maturities of the Group’s obligations, which may differ 

significantly from the actual maturities of these obligations: 
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As of 

December 

31, 2022 

 < 1 year  2-5 years   > 5 years 

 

Total 

 (in € thousands) 

Existing Notes 1,579,303  96,269  1,841,997  -  1,938,266 

Bondco Loan 273,375  43,313  314,943  -  358,256 

Lease payable 68,215  15,492  54,937  5,998  76,427 

Other Current and non-current financial 

liabilities 
96,978  14,092  82,538  5,000  101,630 

Trade payables 98,996  98,996  -  -  98,996 

Other Current and non-current liabilities 316,362  290,469  25,893  -  316,362 

Total 2,433,229  558,631  2,320,308  10,998  2,889,937 

 

The figures in the tables above represent future principal capital and interest cash flows (non-

discounted) based on contractual maturity dates. The Group expects to meet such contractual 

obligations through the liquidation of financial assets, as well as through cash flows from operating 

activities and other available cash. 

 Financial Risk Management 

The Group is exposed to the following risks: market risk (interest rate risk), credit risk and liquidity 

risk. The Group is not involved in transactions that expose it to currency risk. 

The Group’s objective is to maintain a balanced approach to managing its financial exposure by 

matching assets and liabilities and achieving operational flexibility using liquidity generated by current 

operating activities and bank loans. 

The Group’s ability to generate liquidity from operations together with its borrowing capacity 

enables it to satisfy its operational requirements to fund working capital, invest and meet its financial 

obligations. 

Treasury and financial risk management are centralized within the Group. Specifically, the central 

finance function is responsible for evaluating and approving forecast financial requirements, monitoring 

trends and taking corrective action as necessary. 

The following paragraphs provide qualitative and quantitative information relating to the Group’s 

exposure to the financial risks. 

 Market Risk 

 Interest Rate Risk 

 The effect of interest rate changes on the variable component of financial payables and liquidity 

may result in higher/lower finance income/charges. Following the issue of the 2025 Floating Rate Notes in 

September 2020, the Group was exposed to interest rate risk in relation to the €300 million aggregate 

principal amount of 2025 Floating Rate Notes that bear interest equal to the three-month EURIBOR rate 

(with a 0% floor) plus 6%. 

In order to hedge the risk relating to possible movements in the interest rate of the aforementioned 

notes, on August 12, 2020, the Group entered into a derivative contract with UniCredit S.p.A. for a notional 

value of €300 million. The contract protects against the risk linked to a general increase in interest rates by 

exchanging the bond’s three-month EURIBOR rate with a contractually determined fixed interest rate 
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(0.1262% calculated quarterly, with the first period commencing on October 15, 2020, and a termination 

date of July 15, 2025). Such hedging transaction is accounted for as a cash flow hedge in accordance with 

IFRS 9. 

The 2025 Floating Rate Notes bear, and the Existing Revolving Credit Facility Agreement, the 

New Revolving Credit Facility Agreement and the Bridge Facility will bear (if utilized) floating rates of 

interest linked to EURIBOR. LIBOR, EURIBOR and other interest rates or other types of rates and indices, 

which are deemed to be “benchmarks,” are the subject of ongoing national and international regulatory 

reform. Following the implementation of any such reforms, the manner of administration of benchmarks 

may change, with the result that they may perform differently than in the past and that there may be 

increased costs as a result of complying with such regulations, or benchmarks could be eliminated entirely, 

which could require an adjustment to the terms and conditions regarding any debt linked instrument, or 

there could be other consequences which cannot be predicted. 

 Interest Rate Risk Sensitivity Analysis 

With regard to interest rate risk associated with a possible change in the interest rate of the 2025 

Floating Rate Notes, it is considered likely that the impact of any change in such rate will not be materially 

significant as the effects of changes in rates and the aforementioned hedging instrument will be equal and 

opposite. 

 Credit Risk 

Credit risk represents the Group’s exposure to the risk of potential losses resulting from the non-

fulfillment of obligations by counterparties. 

The collection of wagers by POS and nominated third parties may generate credit risk for the 

Group, as the failure of, or losses incurred by, one or more members of the distribution network or the 

interruption of relations with any of them for whatever reason can have a negative impact on the Group’s 

results, business activities, financial conditions and future prospects. The Group mitigates such risk by 

obtaining bank and/or insurance guarantees. 

Trade receivables are recognized net of provisions, calculated on the basis of the risk of non-

fulfillment of obligations by counterparties, in turn based on information available regarding the 

counterparty’s solvency and historical data. Provisions are made against individually significant receivables 

for which an objective risk of partial or total non-collection is identified. See paragraph “Net Trade Working 

Capital” for further details about aging analysis of (current and non-current) trade receivables. 

 Liquidity Risk  

Liquidity risk is the risk that, owing to an inability to access new funds or sell assets, the Group is 

unable to meet its payment obligations, leading to a negative impact on results if the Group is then obliged 

to incur additional costs to meet its obligations or deal with insolvency. 

The Group manages this risk by seeking to establish a financial structure that, consistent with its 

business objectives and defined limits, ensures sufficient liquidity, while minimizing the related opportunity 

cost, and maintains an appropriate balance in terms of duration and composition of debt. 
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 SIGNIFICANT AND CRITICAL ACCOUNTING POLICIES, JUDGMENTS, 

ESTIMATES AND ASSUMPTIONS  

The preparation of the financial statements requires the use of accounting estimates which, by 

definition, tend to differ from the actual results. The Group also exercises judgements in applying the 

accounting policies. For a description of the Group’s critical accounting judgments and key sources of 

estimation uncertainty, see Note 2.4.20 of the Consolidated Financial Statements. 
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FORECAST DATA AND ESTIMATES 

On February 9, 2023 the Board of Directors approved the Group’s business plan for 2023-2027 

(the “Business Plan” or the “Plan”). The section below includes: 

(i) certain estimates of the Group’s performance for the three months and the twelve months ended March 

31, 2023 based on the consolidated preliminary results for such period (the “Estimates”). The 

information included in the Estimates is subject to completion during the process of the preparation 

of the interim financial statements for the three months ended March 31, 2023, which will be approved 

by the Board of Directors and published by the end of May 2023 

(ii) certain forecast information of the Group for the year ending December 31, 2023 (the “2023 

Forecast”) and mid-term guidance covering the period from 2024 to 2027 (the “Mid Term 

Guidance” and together with the 2023 Forecast, the “Forecast Data”) extracted from the Plan. The 

Forecast Data includes, among others, estimates in respect of the Group’s future performance.  

Estimates 

The following section sets forth the consolidated preliminary results for the three months ended March 31, 

2023. 

● Bets of €7.3 billion for the three months ended March 31, 2023 a 33% increase compared to the 

same period in 2022 (a 19% increase pro forma for the Betflag Acquisition): 

o a 70% increase in bets in the Online segment compared to the same period in 2022 (a 33% 

increase pro forma for the Betflag Acquisition), 

o a 22% increase in bets in the Sports Franchise segment compared to the same period in 

2022, and 

o a 5% increase in bets in the Gaming Franchise segment compared to the same period in 

2022. 

● Revenues of approximately €421 to 423 million for the three months ended March 31, 2023, a 19 

to 20% increase compared to the same period in 2022 (a 15% increase pro forma for the Betflag 

Acquisition): 

o a 40% increase in revenues in the Online segment compared to the same period in 2022 (a 

20% increase pro forma for the Betflag Acquisition), 

o an 18% increase in revenues in the Sports Franchise segment compared to the same period 

in 2022, and 

o a 10% increase in revenues in the Gaming Franchise segment compared to the same period 

in 2022. 

● Adjusted EBITDA of approximately €155 to 156 million, for the three months ended March 31, 

2023, a 24 to 25% increase compared to the same period in 2022 (a 15 to 16% increase pro forma 

for the Betflag Acquisition). 

 

o Online Adjusted EBITDA accounts for approximately 50% of Adjusted EBITDA for the 

three months ended March 31, 2023. 

 

● Run-rate Adjusted EBITDA of approximately €531 to 532 million for the twelve months ended 

March 31, 2023, including €13 million of run rate realization of synergies from the Lottomatica 
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Business Acquisition already implemented during 2022 which are expected to be fully realized by 

the end of 2023 and excluding €6 million (gross of integration costs) of synergies expected to be 

realized from the Betflag Acquisition, which are primarily related to supply chain efficiencies. The 

actions to achieve such synergies have not been taken yet. 

 

 

● Net Financial Debt of approximately €1,610 million and cash of €273 million at March 31, 2023. Net 

Financial Debt / Run-rate Adjusted EBITDA of approximately 3.0x 

 

● In the three months ended March 31, 2023, the Group maintained its number one position in iSports 

in Italy with a market share of 18.1%, compared to 17.3% and 17.2% in the year ended December 

31, 2022 and the three months ended March 31, 2022 respectively (based on GGR), and achieved 

the number one position in iGaming in Italy with a market share of 18.9% compared to 17.2% and 

16.6% in the year ended December 31, 2022 and the three months ended March 31, 2022 

respectively (based on GGR). 

Forecast Data  

Introduction 

The Group’s management prepared the Business Plan in accordance with the accounting standards 

used by the Company to prepare the Consolidated Financial Statements, namely, EU IFRS.  

Strategic approaches underlying the preparation of the Business Plan 

The Business Plan was developed with a focus on continuing to drive growth by utilizing the Group’s 

distinctive assets and capabilities, which include, but are not limited to: 

• A leading omnichannel platform; 

o drive cross-selling across the online and franchise channels and offer a seamless customer 

experience; 

o extend the omnichannel model, for example, by rolling out the omnichannel approach 

across the Better brand; 

o leverage the omnichannel strategy and the optimization of the brand positioning with the 

objective of reaching a diversified customer base, capturing a higher portion of the share 

of Online bets and drive higher ARPU; and 

o deliver leading customer experience through seamless use of the online and franchise 

channels for customer engagement, a unified, comprehensive product offering across both 

channels, development of the Group’s POS with full omnichannel capabilities and a fully 

digitalized customer journey. 

• A portfolio of well-recognized, trusted brands with complementary positioning and a wide 

demographic reach; 

o continuation of the multi brand strategy with a focus on a capturing a broad customer 

demographic, adapting to changing consumer demands and preferences through the 

Group’s portfolio of brands that cover a wide array of customer segments with distinct 

positioning and limited customer overlap between them.  
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• The largest retail network in Italy, with one-third of the retail market captured and the largest 

geographical coverage in the Sports Franchise and Gaming Franchise segments; 

o capturing the upside opportunities of the franchise model in the Sports Franchise and 

Gaming Franchise segments, improve productivity, continue to provide value added 

services to improve the customer experience and floor management and, where 

appropriate, consummate selective, small accretive acquisitions of gaming halls and retail 

Betting Shops that are not owned by major operators yet.  

• A broad and high-quality product portfolio 

o continue innovating and broadening the Group’s product offering through the development 

of new products, the addition of new games to cater to changing customer demands and 

tastes and have fast time-to-market for propositions through both partnering with top 

gaming providers, which the Group can integrate directly on its platform, and in-house 

development. 

• A proprietary technology platform, which enables the Group to deliver products and services and 

drive innovations to offer a compelling user experience 

o maintain and grow a cutting-edge and efficient technology platform; and 

o leverage data analytics, in-house product development and enhanced security protection. 

• A well tested M&A platform with a proven ability to work towards consolidating the market and 

progressively integrating the key elements of the gaming value chain through selective horizontal 

and vertical integration;  

o further horizontal and vertical consolidation as well as bolt-on acquisitions as additional 

levers of growth in order to further integrate key elements of the gaming value chain, 

capture a higher proportion of the gaming value chain and internalize margins 

• ESG, AML, compliance and responsible gaming at the core of the Group’s business  

o an ESG strategy with a specific focus on responsible gaming, risk management strategy 

and operations, ensuring full regulatory compliance leveraging advanced technological 

solutions such as the use of Artificial Intelligence (AI) and Robotic Process Automation to 

strengthen AML controls. 

A summary of the main assumptions underlying the preparation of the Business Plan distinguishing between 

those of a general nature, i.e. discretionary and dependent on the initiatives of management, and those of a 

hypothetical nature, linked to the trend of uncontrollable variables, is provided below. 

 

Main assumptions used to prepare the Business Plan 

Main general and hypothetical assumptions used to prepare the Business Plan 

The Business Plan was prepared on the basis of a number of general and hypothetical assumptions 

regarding forecasts of future events and actions that will not necessarily occur and that depend in large part 

on external factors that the Group cannot control or can only partly control, including, inter alia, the current 

macroeconomic scenario and changes in the relevant regulatory framework applicable to the Group (the 

“General and Hypothetical Assumptions”) and assumptions of a discretionary nature which the Group 
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has full or partial influence over (the “Discretionary Assumptions” and, together with the General and 

Hypothetical Assumptions, the “Assumptions”). 

This section briefly describes the main General and Hypothetical Assumptions  used by the Group’s 

management to prepare the Forecast Data based on its knowledge, experience and determinations. 

Market growth   

 

The Business Plan assumes continued growth in the markets in which the Group operates and in 

particular in Online and Sports Franchise segments. Market projections estimate that Bet in the Addressable 

Market in Italy is expected to grow at an approximately 10% CAGR between 2023 and 2027, reaching 

€184.9 billion in 2027 from €111.4 billion in 2022. The total Addressable Market GGR is expected to grow 

at an approximately 6% CAGR between 2023 and 2027, reaching €18.7 billion in 2027 from the €13.7 

billion in 2022. Between 2023 and 2027, Italian Online market GGR is expected to grow at an 

approximately 13% CAGR reaching €7.0 billion in 2027, Sports Retail market GGR is expected to grow at 

an approximately 3% CAGR between 2023 and 2027 reaching €1.6 billion in 2027, and Gaming Retail 

market GGR is to grow at an approximately 3% CAGR reaching €10.1 billion in 2027.24 

    

The following table sets forth the market projections in terms of GGR for the Italian gaming market:  

 

 2022-2023 

Estimated Growth 

2023-2027  

Estimated CAGR 

Online 15% 13% 

Sports Retail 7% 3% 

Gaming Retail 6% 3% 

Source: 2022A figures based on Prisma S.p.A. (MAG). 2023E-2027E based on average estimates from Prisma S.p.A. (MAG) and 

H2GC. 

 
 

The growth in the Italian gaming market in terms of GGR is determined by the following factors: 

 

Online 

Italian Online market GGR is expected to benefit from a double-digit growth between 2023 and 

2027, driven by: 

(i) Accelerated digital adoption influenced by the COVID-19 pandemic (Italy is currently 

lagging in comparison to other European countries); 

(ii) Room for growth of the online penetration, also considering other more mature markets 

(e.g. UK, Nordic Countries); 

(iii) Favorable macroeconomic context and projected increasing leisure spending, supporting 

demand and growth in spending per player; 

 

 

24 Company information based on Prisma S.p.A. (MAG), H2GC. The estimates consider macro-economic trends 

including also inflationary trends 
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(iv) Omnichannel players expected to increase the share of Online bets as compared to retail 

going forward; 

(v) Client base evolving towards omnichannel / online paradigm; 

(vi) Increasingly “online-friendly” infrastructural landscape (greater broadband coverage, 

improved security in digital transactions); 

(vii) Improved proposition from operators (e.g., in betting cash-out feature, multi-bet, player 

props), with overall enhancement of gaming experience; and  

(viii) Greater availability and opportunity to play for customers, attributable to increasingly 

attractiveness of the gaming proposition. 

 

Sports Retail 

Sports Retail market GGR is expected to grow at mid-single digit CAGR between 2023 and 2027, 

mainly driven by:  

(i) Favorable macroeconomic context and projected increasing leisure spending, supporting 

demand and growth in spending per player; 

(ii) Enhanced retail customer experience also supported by new technologies (for example, 

automation); 

(iii) Wide events offering in 2023, due to calendars re-shuffle caused by 2022 World Cup; 

(iv) Increased offering from operators for both Sports (i.e., number of markets available) and 

Virtual (average channels per operator reached 6-8 today as compared to 3-4 in 2019); 

(v) Potential further products expansion (e.g., in case of “relaxing” of events per day limits), 

with continuous improvement in quality and quantity of contents; and 

(vi) Players shifting away from grey market due to increased level of law enforcement 

 

Gaming Retail 

Gaming Retail market GGR is estimated to grow at low-single digit CAGR between 2023 and 

2027, mainly influenced by: 

(i) Favorable macro-economic context and projected growing leisure spending, supporting 

demand and growth in spending per player; 

(ii) Introduction of health card reader and COVID-19 pandemic negatively impacted the 

market, setting a new “normal” level of demand; 

(iii) Low spending compared to the high entertainment offered, attracting customers to play 

gaming machines; 

(iv) For AWP, increasing number of players returning to retail shops after pandemic 

(phenomenon deeply rooted in Italian market); and 
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(v) For VLT, attractive payouts and effective gaming formats (e.g., Arcade), leading to higher 

spending per player. 
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Group leadership position  

The Business Plan assumes the ability of the Group to maintain, in a competitive landscape similar 

to the current one, a leadership position in the main target markets. 

Pandemic and Geopolitical stability  

The Business Plan is based on the assumption that there will be no new public emergency caused 

by the COVID-19 pandemic that could lead, for example, to the reintroduction of new government 

restrictions that would result in network closures or restrictions impacting the ability to operate the gaming 

business under normal conditions. Furthermore, the Plan assumes slowdown in inflation and stable 

macroeconomic conditions such that there will be no contraction in demand or spending capacity of 

customers and there will be no material inflationary impact on costs.  

The Business Plan is based on the assumption that the conflict between Russia and Ukraine remains 

confined to the area currently affected and that the geopolitical situation will stabilize. The assumption is 

that the war currently underway and sanctions with Russia will not have a significant impact on the Group’s 

financial performance, considering also that the Group does not currently have business activities or 

interests in Russia or Ukraine and does not have any suppliers located in such countries.    

Regulatory environment 

The Business Plan assumes no changes in the applicable statutory and regulatory framework. 

Specifically: (i) PREU rates applicable to AWP and VLT bets will remain unchanged at 24% and 8.6%, 

respectively; (ii) the flat-rate tax on sports and non-sports fixed-odds betting, applied on the margin between 

bets made and related payouts, will remain at 20% for physical sports betting and 24% for online sports 

betting; (iii) minimum payout levels set for AWP, VLT and virtual betting products will remain unchanged; 

(iv) the concession fee and security deposit payable to the ADM in relation to bets placed using AWP and 

VLT machines (ADI segment) will remain unchanged at 0.3% and 0.5%, respectively; (v) there will be no 

changes to the mechanism whereby the security deposit relating to the previous year is returned to 

concession holders in the event that certain performance levels are achieved; and (vi) the concession fee 

payable to the ADM will remain unchanged.  

Finally the Business Plan assumes the renewal of all the concessions that were extended or expired 

on the Prospectus Date based on the conditions set forth in the Italian Stability Law of 2023.  In particular, 

the concessions are currently operated under a prorogation regime, whose validity was extended until 

December 31, 2024.  It has been assumed that such conditions will remain in place for the period of the 

Business Plan. See “Risk Factors - The Group may be unable to renew all or some of its expired betting 

concessions, which could negatively affect its business” for further information on the conditions and 

payments due pursuant to the Italian Stability Law of 2023.   

Main discretionary assumptions used to prepare the Business Plan 

This section shows the main Discretionary Assumptions used by the Group’s management to 

develop the Business Plan which are, at least in part, attributable to actions that can be controlled by the 

Company’s Board of Directors and its management. 

If any of the following assumptions do not occur or do not occur in the manner and with the timing 

predicted by the Group’s management, the goals and expected results may not be achieved or may be only 
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partially achieved. As a result, there may be discrepancies, which could be material, between the Business 

Plan and the figures actually achieved. 

The Discretionary Assumptions used to estimate the expected trends for the main products, of each 

of the three strategic business segments in which the Group operates, are analyzed below. 

GGR 

The following table sets forth the Business Plan assumptions for the trend in GGR of the 

Lottomatica Group compared to those of the market referred above.  

 2022-2023 

Estimated Growth 

2023-2027  

Estimated CAGR 

 Market Lottomatica Group Market Lottomatica Group 

Online 15% 14%-18% 13% 

Broadly in line with 

market projections(1) 
Sports Retail 7% 14-18% 3% 

Gaming Retail 6% 0-5% 3% 

(1) Based on average of projections 2024-2027 by Prisma S.p.A. (MAG) and H2 Gambling Capital 

Based on the above growth rates assumed in the Business Plan, the contribution of Online and 

Sports Franchise operating segments to consolidated revenues will increase, while the contribution of 

Gaming Franchise will decrease. 

Online  

The Business Plan estimates growth in the range of 14%-18% for Online GGR of the Lottomatica 

Group in 2023 and growth broadly in line with the market in the period between 2024 to 2027. The growth 

is expected to be driven by the characteristics described above and the benefits generated by the 

omnichannel strategy.  

Sports Franchise 

The Business Plan estimates growth in the range of 14-18% in 2023 for Sports Franchise GGR of 

the Lottomatica Group and growth in line with market projections for the period 2024-2027 driven by the 

combination of market growth and optimization of best performing points of sale through new technologies 

(for example, through Project PoS). As a result of Project PoS, growth is expected to be higher than that of 

market projections in 2023 and 2024, and broadly in line from 2025 onwards. Management believes that 

Project PoS is expected to contribute an additional €15 million of Adjusted EBITDA on a run-rate basis 

starting from 2025, which is incremental to the market-led organic growth. 

Gaming Franchise 

The Business Plan estimates growth in the range of 0%-5% for Gaming Franchise GGR of the 

Lottomatica Group in 2023 and growth in line with market projections for the period 2024-2027, in which 

VLT growth is expected to remain stronger than the one of the AWP segment. Overall, the Business Plan 

continues expects a moderate recovery compared to pre-COVID levels. 

Group historical performance compared to the market 
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Historically, the Group has outperformed the market in the Online segment, with a track-record of 

steady growth through a combination of organic and inorganic growth, transforming the business from a 

retail-only operator to a national leading omnichannel player. The following table shows the Group’s CAGR 

in terms of GGR by market segment for the years between 2019 and 2022 (pro forma for the Betflag 

Acquisition) compared to the market level: 

 

Segment Group CAGR 

 

Prisma SpA (MAG)(*) 

Online 39% 28% 

Sports Retail 2% 1% 

Gaming Retail (6%) (6%) 

(*) Source: Prisma S.p.A. (MAG). 

 

The following table shows the Group’s CAGR in terms of GGR by market segment for the years 

between 2019 and 2022 (pro forma for the Betflag Acquisition) compared to the Group’s projections for 

2022-2023 

 

Segment Group CAGR 2019-2022 

2022-2023 

Estimated Growth 

Online 39% 14%-18% 

Sports Retail 2% 14-18% 

Gaming Retail (6%) 0-5% 

 

Gaming taxes 

Gaming taxes by product are estimated to be substantially unchanged compared to 2022. 

Costs 

Operating costs are expected to be substantially stable across all segments during the period 2023 

to 2027. In particular, based on the nature of the supply chain costs and the cost profile, more than 80% of 

the operating cost base is variable (such as distribution network compensation (which includes the 

remuneration to the PoS operators within the supply chain, calculated as a percentage of the revenue 

generated by the PoS) platform and content costs (which refers to the costs of the licenses on gaming 

platforms for online, VLTs and virtual retail products) and concession fees paid to the ADM (for gaming 
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machines these are calculated as percentage of bets) since they are based on a percentage of bets or revenues. 

In the Business Plan period, it is assumed that these costs will continue to have the same incidence on bets 

or revenues. Further, the remaining portion of the costs mainly relate to personnel costs and other operating 

costs which are generally fixed in nature. It is assumed that such costs will not substantially change 

throughout the period from 2023 to 2027. The run rate effect of the synergies, already implemented in 2022 

and related to the Lottomatica Business Acquisition, are expected to be fully realized in 2023, with an 

expected positive impact on Adjusted EBITDA of €21 million, while the synergies from the Betflag 

Acquisition are expected to be realized by 2024 (of which €2 million is expected to be realized in 2023).  

Group Capex 

While the Group expects to incur one off growth capital expenditure of approximately €30 million in 

2023 related to the Project PoS referred to above for the Sports Franchise segment, the recurring capital 

expenditure is estimated to be substantially stable. The Business Plan assumes that the Group does not need 

to access new loans in order to finance these investments. 
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Forecast Data 

The Forecast Data, derived from the Business Plan and prepared using the previously described 

assumptions, are set forth in the table below. 

 2022 Pro Forma 2023 Forecast  Mid Term (2024-2027) 

Revenues €1,457 million €1,570 – €1,670 million  In line with market projections, 
with respect to the three 

operating segments.(4) 

Adjusted EBITDA(1)  

 

€497 million (34%(2)) of which: 

Online €231 million (59%(2)) 

Sports Franchise €99 million (29%(2)) 

Gaming Franchise €168 million (23%(2)) 

 

Adjusted EBITDA of €550-€570 million  

of which: Online Adjusted EBITDA of 

€275 million(3) or more 

 Adjusted EBITDA Margin 

driven mainly by mix, may 

change subject to operating 

leverage 

▪ Online: 58% or higher  

▪ Sports Franchise: ~29% 

▪ Gaming Franchise: ~20-23% 

Capital expenditure (7) 

Recurring  

Concession 

One off growth 

Deferred consideration 

 

€60 million (5) 

€9.5 million (5) 

€17.1 million (5) 

  n.a. 

 

€65 million 

€45 million 

€30 million (Project PoS) 

€35 million (Goldbet Acquisition) 

  

€65-70 million per year 

€50 million per year (6) 

n.a. 

€50 million in 2024 (Betflag 

Acquisition) 

(1) The Group defines Adjusted EBITDA as net profit/(loss) for the period adjusted for: (i) income tax expense; (ii) finance 

income; (iii) finance expenses; (iv) share of profit/(loss) of equity accounted investments; (v) depreciation, amortization 

and impairments; (vi) costs related to M&A and international activities; (vii) integration costs (comprising expenses on 

corporate restructuring and redundancy); and (viii) other income and expenses that, in view of their nature, are not 

reasonably expected to recur in future periods.  

(2) Pro Forma Adjusted EBITDA Margin 

(3) Assuming a sports payout in line with historical three year average. 

(4) Based on average of projections 2024-2027 by Prisma S.p.A. (MAG) and H2 Gambling Capital. 

(5) Actual for the year ended December 31, 2022 

(6) Pursuant to the Italian Stability Law of 2023, all the concessions held by the Group are managed under a prorogation 

regime until December 31, 2024. Such concessions are subject to the payment of extension concession fees for the years 

2023 and 2024, respectively equal to €45 million and €60 million. The Business Plan assumes that the concessions will 

continue to be used under the prorogation regime with an estimated annual cost of approximately €50 million. In the 

event concessions are tendered, for example for a nine-year period, the Group estimates, based on previous experience 

and currently available information, a total upfront payment of approximately €452 million paid in two equal annual 

installments. In such a scenario, the Group would expect to fund such payments with a combination of existing liquidity, 

including available cash and access, to the extent required, to draw down its New Revolving Credit Facility and/or issue 

new debt. In the event of the nine-year tender and the assumed upfront payments, the Group still expects to maintain the 

target leverage range of 2.0x-2.5x Adjusted EBITDA. 

(7) The Group expects to finance the capital expenditure presented in the Forecast Data with existing liquidity.  
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Sensitivity Analysis  

A sensitivity analysis was conducted based on payout. In particular: 

an increase/decrease of 1% in the estimated sports betting and online payouts in 2023, would result in a 

decrease/increase of €19.9 million in Adjusted EBITDA. 
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Statement regarding the Company’s Forecast Data and Estimates 

 

The Forecast Data and the Estimates were prepared on the basis that they are: (i) comparable with 

the financial information for past fiscal years; and (ii) consistent with the accounting practices of the 

Company and the Group. 

The operating information concerning the trend in the Group’s income, as well as the other 

information available as of the Prospectus Date, confirm the validity of the underlying assumptions of the 

Forecast Data provided above. 

The Group believes that the Forecast Data were prepared based on reasonable and reliable 

assumptions, in accordance with rational criteria for quantifying the income figures on which the Forecast 

Data are based. 

The preparation of the Forecast Data is based on, among others, certain assumptions concerning 

future events that management expects to occur, and the actions management intends to take; such events 

and actions may not actually realize, as they depend substantially on variables which management cannot 

control, and may involve situations that management cannot predict. As a result, the estimates in the 

Forecast Data are, by definition, uncertain and may materially differ from and fall short of those projected 

or implied in the estimates. 
  

Data used in the Forecast Data is based on assumptions regarding the Group’s operations and 

results that are based on management's current expectations regarding future events and are, therefore, 

subject to significant uncertainties that could cause the Group’s actual results to differ materially. These 

uncertainties include, among other things, changes in the macroeconomic condition and the relevant market 

context. In particular, the achievement of 2023 Forecast Data is subject to significant uncertainties, also 

including that (i) growth rates in Online and Sports Franchise are expected to be higher than those of 

market projections (ii) growth rates in Sports Franchise and Gaming Franchise are higher those of 

historical periods. Should any of these uncertainties realize or any of the key assumptions prove to be 

inaccurate, the Group’s actual results or events would likely differ materially from those expressed or 

implied in the estimates. Therefore, there can be no assurance that the estimates will eventually prove to be 

accurate. Prospective investors should be aware that the realization of the estimates set forth in the 

Forecast Data may be difficult or impossible due to a number of factors, including factors outside of the 

Group’s control and the control of management. 

 
Potential investors should not place undue reliance on the estimates, which are based on 

assumptions as of the date of the Prospectus. These cautionary statements should be considered in 

connection with any written or oral forward-looking statements that the Group may issue in the future. 

Unless required by applicable laws and regulations, the Company does not undertake any obligation to 

publish any revisions to such forward-looking statements after the First Trading Date to reflect later events 

or circumstances. In particular, if the Company does not achieve, or reasonably believe that it will not 

achieve, the expected results included in the Estimates and Forecast, it is expected to release a notice with 

a profit warning, on the basis of the Market Abuse Regulation. 
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MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE 

GENERAL 

This section gives an overview of the material information concerning the Board, the Group’s 

employees and its corporate governance. It is based on and discusses relevant provisions of Italian law as 

in effect on the Prospectus Date and the Post-IPO by-laws as these will be in effect as of the First Trading 

Date. The full text of the Post-IPO by-laws (in Italian, and an unofficial English translation thereof) is 

available free of charge on the Company’s website. 

The Company is a joint-stock company (società per azioni) organized under the laws of Italy and 

managed by its board of directors (Consiglio di Amministrazione) (the “Board of Directors”). The Board 

of Directors, within the limits prescribed by Italian law, has the power to delegate its general authority to 

an executive committee or one or more managing directors. The Board of Directors determines the powers 

of the Chief Executive Officer. In addition, the Italian Civil Code requires the Company to have a board of 

statutory auditors (Collegio Sindacale) (the “Board of Statutory Auditors”), which functions as a 

supervisory body. 

BOARD OF DIRECTORS 

The Company’s Board of Directors is the executive body of the Company and is responsible for 

managing the Company in accordance with applicable laws, constitutional documents and shareholder 

resolutions. The Board of Directors supervises the general course of business and is responsible for the 

continuity of the Company and the business connected with it. The principal functions of the Board of 

Directors are to carry out the Company’s business and to legally represent the Company in transactions 

with third parties. Pursuant to the Post-IPO by-laws, the legal representation of the Company and corporate 

signature are vested in the Chairman of the Board of Directors and, in case of his absence or impediment, 

in the Vice Chairman, if appointed. The Managing Directors, if appointed, can also represent the Company 

within the limits of their powers. For further information on the composition of the Company’s Board of 

Directors, see “Directors”. 

DIRECTORS 

The Board of Directors in charge as at the Prospectus Date was appointed by the Company’s 

ordinary shareholders’ meeting of February 9, 2023 and will remain in office until the earlier of (i) the First 

Trading Date or (ii) a period of three financial years through the approval of the financial statements as of 

December 31, 2025. 

As at the Prospectus Date, the Board of Directors comprises the following members with evidence 

of the respective office held and the main personal data: 

Name and Surname Position Place and date of birth First appointment 

date within the 

Group 

Andrea Moneta ..........................  Chairman  Napoli (Italy), September 1, 

1965 

December 16, 2019  

Guglielmo Angelozzi .................  Director, Chief Executive 

Officer 

Guardiagrele (Italy), 

December 21, 1972 

August 1, 2014 
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John Paul Maurice Bowtell  .......  Director Altrincham (Great Britain), 

May 2, 1968 

December 16, 2019  

Michele Rabà  ............................  Director Roma, (Italy), May 5, 1984 December 16, 2019 

Michael Ian Saffer  ....................  Director Watford (Great Britain), 

February 16, 1992 

December 16, 2019  

Yulia Shakhova  ........................  Director Barnaul (Russia), 

February 28, 1993 

June 15, 2021  

Catherine Renee Anne 

Guillouard 

Director Cannes (France), January 23, 

1965 

October 7, 2022  

On February 27, 2023, the Company’s ordinary shareholders’ meeting resolved on the composition 

of the Board of Directors that will take office as of the First Trading Date, subject to the notice of resignation 

by the certain members of the Board of Directors in office as of the Prospectus Date.  

Pursuant to Article 13 of the Post-IPO by-laws, the Company will be managed by a Board of 

Directors composed by a minimum of 7 and a maximum of 15 members as resolved by the Company’s 

ordinary shareholders’ meeting. The rules providing for the members of the Board of Directors being 

appointed according to a criterion ensuring a balance between genders, pursuant to applicable laws and 

regulations, have been implemented in the Company’s Post-IPO by-laws. 

The composition of the Board of Directors as at the First Trading Date already complies with the 

rules set out in Article 147-ter, paragraph 1-ter of the Consolidated Financial Act concerning the balance 

between genders; since this adjustment was made on a voluntary basis, it shall not be taken into account for 

the calculation of the six consecutive terms of office envisaged as a period of application of the rules on 

balance between genders, and the obligation to comply with these regulatory obligations will apply only 

upon the first renewal of the corporate bodies after the First Trading Date. 

As at the First Trading Date, the Board of Directors comprises the following members, who will 

remain in office until the approval of the financial statements as of December 31, 2025, with evidence of 

the respective office held and the main personal data. 

Name and Surname Position Place and date of birth 

First appointment 

date within the 

Group 

Andrea Moneta .........................  Non-Executive Chairman 

 

Napoli (Italy), September 1, 

1965 

December 16, 2019  

Guglielmo Angelozzi ................  Chief Executive Officer Guardiagrele (Italy), 

December 21, 1972 

August 1, 2014 

John Paul Maurice Bowtell  ......  Non-Executive Director  Altrincham (Great Britain), 

May 2, 1968 

December 16, 2019  

Michele Rabà  ...........................  Non-Executive Director Roma, (Italy), May 5, 1984 December 16, 2019 
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Michael Ian Saffer  ...................  Non-Executive Director Watford (Great Britain), 

February 16, 1992 

December 16, 2019  

Yulia Shakhova  .......................  Non-Executive Director Barnaul (Russia), 

February 28, 1993 

June 15, 2021 

Catherine Renee Anne 

Guillouard  ................................  

Non-Executive Director Cannes (France), January 23, 

1965 

October 7, 2022 

Augusta Iannini ........................  Non-Executive Director 

and Independent 

Director(*) 

L’Aquila (Italy), January 20, 

1950 

February 27, 2023 

Gaia Mazzalveri ........................  Non-Executive Director 

and Independent 

Director(*) 

Sondrio (Italy), May 14, 1970 February 27, 2023 

Marzia Mastrogiacomo .............  Non-Executive Director 

and Independent 

Director(*) 

Rome (Italy), August 8, 1970 February 27, 2023 

Nadine Farida Faruque .............  Non-Executive Director 

and Independent 

Director(*) 

Berna (Switzerland),  

November 8, 1960 

February 27, 2023 

 

(*) Independent Director pursuant to art. 147-ter, paragraph 4, and art. 148, paragraph 3 of the Consolidated Financial Act and art. 2 of the 

Corporate Governance Code. 

The independence requirements of the Directors, set out in art. 147-ter, paragraph 4, art. 148, 

paragraph 3 of the Consolidated Financial Act and art. 2 of the Corporate Governance Code have been 

preliminarily verified by the Company’s Board of Directors on February 27, 2023 and will be subsequently 

verified by the Board of Directors that will take office as of the First Trading Date.  

To the best of the Company’s knowledge, the members of the Board of Directors—as detailed in 

their CVs and in the additional information contained in this paragraph—comply with the requirements of 

integrity as set out in Article 147-quinquies of the Consolidated Financial Act, failing which they would 

fall from office. 

As far as the Company is aware, its independent Directors have not held offices over the last three 

financial years, directly or indirectly, in the Company, its shareholders and its direct and indirect 

shareholders. Additionally, to the best of the Company’s knowledge, its independent Directors (i) have not 

had significant employment, financial or other professional relationships, with the Company, its subsidiary 

or companies subject to common control or parties related to the Group, directly or indirectly, through third 

party companies or firms, at any time during the last three years, and (ii) are not and have not been 

significant representatives, either of the Company and/or its subsidiary. The Company’s Board of Directors 

positively verified the independence and integrity requirements of the independent director appointees who 

will take office on the First Trading Date, which will be further assessed by the Board of Directors taking 

office as of the First Trading Date. 
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Set out below are brief biographies of the Directors who will be in office as of the First Trading 

Date: 

 Andrea Moneta is a senior advisor for Italy and operating partner financial services at Apollo since 

2015. In these capacities, he promotes and coordinates Apollo’s businesses in the Italian market, and serves 

on the board of directors of the portfolio companies of Apollo, including Athora Italy  (where he serves as 

executive vice chairman). Before joining Apollo, Mr. Moneta worked, among other positions, as CEO 

EMEA for Aviva Plc, CEO CEE and Group CFO for UniCredit, and head of strategic planning for the 

European Central Bank. Mr. Moneta has held executive and non-executive board positions in more than 35 

listed and non-listed companies across several jurisdictions in Western European, Central and Eastern 

Europe and the Middle East. He holds honors degrees in Politics and Economics (magna cum laude) and in 

Business Administration from University Federico II. Additionally, Mr. Moneta is qualified as chartered 

accountant (Dottore Commercialista) from the Italian Ministry of University and Research and accounting 

auditor (Revisore Contabile) from the Italian Ministry of Justice. 

Guglielmo Angelozzi joined Lottomatica in August 2014 as Chief Executive Officer. He was the 

Chairman of the Association of Gaming State Concessionaires (ACADI), which is part of Confindustria, 

from July 2015 to May 2018 and previously served as vice chairman of this association. Mr. Angelozzi 

served as CEO and senior vice president of gaming machines and online in a number of subsidiaries of 

Lottomatica (currently known as IGT). Prior to that, he also served as a consultant in Bain & Company, 

where he managed several projects in the entertainment, media, ICT and pharmaceuticals sectors, and in 

Andersen Consulting (currently known as Accenture) where he worked in a number of consulting projects 

in the government (international institutions) and ICT sectors. Mr. Angelozzi graduated magna cum laude 

with a master’s degree in computer science engineering at University of Bologna and achieved a master’s 

degree in business administration from Bocconi University in Milan. 

John Paul Maurice Bowtell is an experienced director with highly relevant industry experience, 

having spent eight years in the gaming sector serving as chief financial officer for GVC Holdings Plc, 

Europe’s largest gaming business, after the acquisition of Ladbrokes Coral Group Plc, where for three years 

he was the president at subsidiary Eurobet, one of Italy’s largest gaming businesses. Prior to that, Mr. 

Bowtell was chief finance officer of First Choice Holidays PLC and became chief financial officer of TUI 

Travel PLC after its merger with First Choice Holidays PLC in 2007. He previously held a number of senior 

positions with Centrica, WHSmith and Forte. Mr. Bowtell is currently a senior advisor to Alchemy, a 

special situations private equity fund, and he chairs a number of their businesses. He is a chartered 

accountant and holds a M.A. from Cambridge University.  

Michele Rabà is a Partner at Apollo having joined in 2010. Since he joined Apollo, Mr. Rabà has 

been involved in various private equity transactions, including Gala Coral, Braas Monier, Watches of 

Switzerland, Nova KMB d.d., Oldenburgische Landesbank AG, Gamenet, Lottomatica, Allwyn AG 

(formerly known as Sazka Entertainment AG) and Ingenico Group. Mr. Rabà currently also serves as a 

director of Poseidon Holdco S.A.S., Jewel UK Watch Holdings Limited, Reno De Medici S.p.A., Allwyn 

AG, and Oldenburgische Landesbank. Mr. Rabà is a former board member of Watches of Switzerland, 

Gamenet, Nova KBM d.d., and KBS Banka d.d.. Prior to joining Apollo, Mr. Rabà was with Goldman 

Sachs International in the Financial Institutions Group within the Investment Banking Division, based in 

London. Mr. Rabà graduated from Bocconi University where he earned both his BA in Financial Institutions 

and Markets and his MSc in Finance. In 2019, Mr. Rabà was selected by Private Equity News and Financial 

News as one of the 25 rising stars of European private equity. 

Michael Ian Saffer is a Principal in the London Private Equity team at Apollo, having joined in 

2015. Prior to joining Apollo, he was a member of the M&A group at Credit Suisse in London. Mr. Saffer 

has been involved in various private equity transactions, including Oldenburgische Landesbank (formerly 

known as Bremer Kreditbank AG), Catalina Holdings (Bermuda) Limited, Aspen Insurance Holdings 
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Limited and Covis Group S.à r.l. Mr. Saffer is currently also on the board of directors of Aspen Insurance 

Holdings Limited and Covis Group S.à r.l. Mr. Saffer graduated from the University of Nottingham with a 

BSc in economics. 

Yulia Shakhova joined Apollo in 2018 and is a Principal in the Private Equity team at Apollo. Prior 

to that time, Ms. Shakhova was a member of the Financial Institutions Group at Citigroup Global Markets 

from March 2015 to February 2018, spending time both in London and New York. Ms. Shakhova is 

currently also on the board of directors of Poseidon Holdco S.A.S. and Summit Leasing Slovenia Holdco 

d.o.o. Ms. Shakhova graduated from London School of Economics with a First Class Honors BS degree in 

Banking and Finance and received her Master’s degree in Finance/Asset Management from Brandeis 

International Business School. 

Catherine Renee Anne Guillouard started her career at the Ministry of Finance, French Treasury 

working for the Africa Zone Department - CFA and later in the Office of Banking Affairs. She also held 

the position of Chief Financial Officer and member of the Group Executive Committee at Eutelsat, a leading 

satellite in Europe, the Middle East and Africa. Subsequently, Mrs. Guillouard joined Rexel as Chief 

Financial Officer and Group Senior Vice President. From May 2014 to February 2017, she was Deputy 

Chief Executive Officer. Appointed in 2017 by decree of the President of the French Republic, she has 

been, up to September 2022, Chairwoman and CEO of RATP, a French public industrial and commercial 

body at the head of one of the major industrial groups active in the public transport sector. Previously, she 

has been a board member of Technicolor, Aéroport de Paris and Engie. Currently, Mrs. Guillouard is a 

board member of Airbus as well as Chairwoman of the Audit Committee and member of the Ethics, 

Compliance, Sustainability Committee. She was  a board member of KPN as well as Chairwoman of the 

Audit Committee and member of the Governance, Strategy Committee. She has been appointed chairperson 

of the Ingenico board on September 30, 2022.  

Augusta Iannini served as judge in Italy. During her career within the judicial system she has held 

numerous relevant positions, including those of investigating judge and judge for preliminary 

investigations. She has also served in the Ministry of Justice as Deputy Chief of the Cabinet, Director 

General of Criminal Justice, and Head of the Department of Justice Affairs. From 2012 to 2020, she served 

as vice president of the Data Protection Authority where she served as Vice President. She is author of 

numerous papers and attended several conferences. In 2009 she was awarded the Bellisario Prize for Justice. 

She holds positions as a member of boards of companies and public officer appointed by the administrative 

authority, with the power to issue administrative measures. She is chairman of the advisory board of the 

Lottomatica Foundation. 

Marzia Mastrogiacomo is a business executive with over 25 years’ experience with multinational 

and national companies in different industries for complexity and stakeholders: FMCG, Financial and 

Payment Services, Regulated Markets and Concessions cooperating with Public Administrations. She was 

CEO of Lottoitalia S.r.l. and Lotterie Nazionali S.r.l. (two gaming concessionaires part of IGT) where she 

was responsible for “Lotto” and “Gratta & Vinci” businesses. In recent years, after taking a specific training 

at business schools of Cambridge and Berkeley, Ms. Mastrogiacomo has been mastering Sustainability, 

Innovation and Digital Transformation impacts and opportunities. She is strategic consultant with specific 

focus on the integration of ESG issues in business strategies, organizations, and corporate operational 

processes. From January 10, 2022 to March 31, 2023 Marzia Mastrogiacomo provided certain consultancy 

services to Lottomatica relating to ESG matters. Her professional relationship with the Group was 

terminated on March 31, 2023. Considering the termination of this professional relationship, and the non-

significant compensation paid for such role (according to the Group’s policy on independence 

requirements), the Board of Directors considered that the past relationships with the Group did not 

compromise the independence requirements.  
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Nadine Farida Faruque graduated in 1987 from the University of Bern School of Law with the 

title of Fuersprecher (lawyer)and in 1990 with an LLM (Masters in Law) at Duke University School of Law 

(North Carolina). Admitted to the Swiss Bar Association since November 1987 and to the New York Bar 

Association since 1991. She was an associate with Reid & Priest in New York from September 1990 to 

December 1991, a legal consultant for Faruque LTD in Karachi (Pakistan) from January 1992 to August 

1992, a senior associate partner elect at Baer & Karrer in Zurich from September 1992 to February 1998; 

the general counsel and Head of Continental Europe of Merrill Lynch International, London from March 

1998 to September 2008, general counsel and group compliance officer of the Unicredit Group and member 

of the Unicredit Group management board as well as member of the group's risk committee and credit 

committee from October 2008 to November 2014. From December 2014 to March 2016, she held the roles 

of global head of compliance and generalbevollmaechtigte of Deutsche Bank AG Frankfurt as well as a 

member of the group executive committee, group risk committee, group reputational risk committee, and 

the global incident management committee. She was also a member of the Supervisory Board and the Risk 

Committee of Luminor AB from January 2019 to July 2019. Since April 2018 Ms. Faruque has been 

industrial consultant of EQT Partners for compliance and regulatory matters on specific projects. She was 

elected as a member of the board of directors of Banco BPM S.p.A. on 4 April 2020 and as a member of 

the internal controls, risks and sustainability committee on 7 April 2020. 

Gaia Mazzalveri has more than 25 years of experience in Financial Institutions and Financial 

Markets. Ms Mazzalveri has an important track record in mergers and acquisitions in the Financial 

Institutions sector, having assisted all the main financial, banking and insurance companies, private equity 

funds, companies operating in the para-Banking sector, Banking Foundations and institutions particularly 

in Italy involved in M&A, ECM and DCM transactions, as well as operating in some industrial sectors. Ms 

Mazzalveri was Co-Head of Investment Banking at Equita Sim, Assistant to the Chief Executive Officer at 

Banco Popolare, Executive Director at Morgan Stanley, Head of FIG at Mediobanca and Senior Associate 

at Ernst & Young. She was also a member of the Board of Directors of Atlantia, Datalogic, Alba Leasing, 

Bormioli Rocco and Esperia SGR. In 2020 Ms. Mazzalveri joined Vitale&Co. S.p.A. as partner.  

Certain corporate governance practices that are required for Italian listed companies and that the 

Company adopted on February 27, 2023 will come into effect on the First Trading Date. The newly-adopted 

measures provide, among other things, a slate voting mechanism to appoint members of the Board of 

Directors, pursuant to article 147-ter of the Consolidated Financial Act, and the Board of Statutory Auditors, 

pursuant to article 148 of the Consolidated Financial Act, to permit minority shareholder with the highest 

number of votes to appoint one director, one statutory auditor and one alternate statutory auditor, and to 

have the chairman of the Board of Statutory Auditors be appointed by the minority shareholders. These 

provisions will be applied at the first renewal of the Board of Directors and the Board of Statutory Auditors, 

respectively, following the First Trading Date. The current members of the Board of Directors and Board 

of Statutory Auditors will remain in office until the shareholders’ meeting called to approve the Company’s 

financial statements for the year ending December 31, 2025. In the context of the renewal of the 

administrative body following the First Trading Date, the Board of Directors in office as of the Prospectus 

Date will have the possibility to submit a list of candidates to be appointed as new members of the Board 

of Directors. If pursuant to the Post-IPO by-laws, should the Board of Directors in office as of the 

Prospectus Date decide to submit such list, the Board of the Directors will take into account, inter alia, any 

market practice that may be established, as well as any positions expressed by Consob (including, in 

particular, Consob’s opinion expressed as of January 21, 2022). 

In addition, the Post-IPO by-laws which will become effective as of the First Trading Date provide 

that the directors to be elected shall reflect gender balance, in accordance with provisions under article 147-

ter, paragraph 1-ter of the Consolidated Financial Act. Pursuant to such provisions, which will apply from 

the first reappointment of the Board of Directors, the less represented gender will account for at least one-
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fifth of Directors for the first reappointment of the Board of Directors, and at least two-fifths of Directors 

for the following five consecutives mandates. 

On March 15, 2023, the Board of Directors resolved to grant, effective from the First Trading Date, 

to the Chief Executive Officer Guglielmo Angelozzi (i) general powers of representation of the Company, 

such as, inter alia, representing the Company before judicial authorities, representing the Company and 

managing relationships with any governmental authority, with Italian, foreign, international and 

supernational bodies or organisations, labour inspectorates and trade union representatives.; (ii) powers 

regarding administration, finance and tax matters including, among others, entering into banking transaction 

whether incurring debt or making intercompany loans, entering into bank credit facilities, for a maximum 

amount of €10 million per single agreement, entering into intra-group banking transactions without any 

amount limitation, transferring receivables through pro-soluto and pro-solvendo agreements for a maximum 

amount of €2 million, entering into, amending and terminating financing agreements for a maximum amount 

of €2 million per single agreement etc.); (iii) commercial powers to negotiate, enter into, amend, supplement, 

renew and/or terminate, on behalf of the Company, contracts receivable and payable, connected with the day 

to day management of the Company, for a maximum amount of €2 million per single agreement; (iv) powers 

regarding labor and personnel matters, such as the power to perform all the activities that in his capacity as 

"Employer", is required to perform, pursuant to Legislative Decree 81/2008, with regard to the protection of 

workers' health and safety in the workplace); (v) powers regarding environmental matters, such as, inter alia, 

carrying out with public administrations, institutes, bodies and private offices all the activities pursuant to 

Legislative Decree No. 152/2006 and other environmental laws, operating with full decision-making and 

spending autonomy, within the limit of €2 million. The foregoing powers must be exercised within the limits 

imposed and in accordance with, and within the limits set forth in, the annual budget and/or business plan 

approved from time to time by the Company's Board of Directors as well as in compliance with the Board of 

Directors' exclusive jurisdiction over reserved matters pursuant to the Post-IPO by-laws. 

As of the Prospectus Date, none of the members of the Board of Directors, have family relationship 

with other members of the Board of Directors within the meaning of applicable Italian law, nor do any such 

relationships exist between any members of the Board of Directors and the members of the Board of 

Statutory Auditors or any of the members of the Senior Management Team  

To the best of the Company’s knowledge, none of the members of the Board of Directors, as o f  

the Prospectus Date, have been convicted of the crimes of fraud or criminal bankruptcy, nor have they been 

associated with receivership or winding-up procedures during the performance of their offices, nor have 

they been subject to official charges and/or penalties by public or supervisory authorities (including the 

designated professional associations) in the performance of their offices, nor have they been barred from 

holding administrative, managerial or supervisory offices or from holding executive or managerial offices 

at other companies, in the last five years.  

From January 10, 2022 to March 31, 2023 the independent director, Marzia Mastrogiacomo, 

provided certain consultancy services for an overall remuneration equal to €110,000. In particular, Marzia 

Mastrogiacomo has supported the Group in reviewing the Group’s ESG strategy, identifying specific ESG 

programs (e.g. HR/D&I, Responsible Gaming and Carbon Strategy), defining targeted projects and 

planning specific activities, obtaining a rating by Sustainalytics, as well as in communicating the 

Company’s ESG related matters. Any professional relationship was terminated and ended on March 31, 

2023, and the Company and the Group will not have any further professional relationship as long as Marzia 

Mastrogiacomo serves as independent director. On February 27, 2023 the Board of Directors considered 

that the past relationships with the Group did not compromise the independence requirements pursuant to 

Article 148, par. 3, lett. c) of the Italian Financial Act and the recommendation of the Corporate Governance 

Code of Borsa Italiana S.p.A. as well as the Company’s policy to assess the independence requirements, in 

light of (i) the amounts received being below the €200,000 threshold for past professional relationships and 

(ii) the termination of such professional relationship which the Company does not expect to renew.  
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The independent director Augusta Iannini is and is expected to continue to be a member of the 

Advisory Board of Fondazione Lottomatica, considering the non-significant compensation paid on an 

annual basis for such role equal to €35,000, on February 27, 2023, the Board of Directors considered that 

the past relationships with the Group did not compromise the independence requirements pursuant to 

Article 148, par. 3, lett. c) of the Italian Financial Act and the recommendation of the Corporate Governance 

Code of Borsa Italiana S.p.A. as well as the Company’s policy to assess the independence requirements. 

BOARD COMMITTEES 

On February 27, 2023, the Board of Directors (which will remain in force as of the Prospectus 

Date), in compliance with the recommendations on corporate governance contained in the Corporate 

Governance Code, resolved to establish, effective as of the First Trading Date: 

• a Control and Risks Committee, pursuant to Articles 1 and 6 of the Corporate Governance Code, by 

approving the committee’s operating rules (the “Control and Risks Committee”); 

• an Appointments and Remuneration Committee, pursuant to Articles 4 and 5 of the Corporate 

Governance Code, by approving the committee’s operating rules (the “Appointments and 

Remuneration Committee”); 

• a Related Party Transactions Committee, pursuant to the Related Party Regulation (Regolamento Parti 

Correlate) adopted by Consob with resolution no. 17221 of March 12, 2010, as subsequently amended 

with resolution no. 22144 on December 22, 2021 (the “Related Party Transactions Committee”); 

and 

• an ESG Committee, by approving the committee’s operating rules (the “ESG Committee”). 

On the basis of what was discussed at the meeting of the Board of Directors held on March 15, 

2023 the Board of Directors (which will remain in force as of the Prospectus Date) resolved to appoint 

following members whose mandate will become effective as of the First Trading Date: 

• Gaia Mazzalveri and Augusta Iannini, directors who possess the independence requirements set forth 

by the Consolidated Financial Act and the Corporate Governance Code, and John Paul Maurice 

Bowtell, as members of the Control and Risks Committee; the Board has verified that John Paul 

Maurice Bowtell has adequate experience in accounting and finance or risk management; 

• Nadine Farida Faruque and Marzia Mastrogiacomo, directors who possess the independence 

requirements set forth by the Consolidated Financial Act and the Corporate Governance Code, and 

Michele Rabà as members of the Appointments and Remuneration Committee; the Board has verified 

that Michele Rabà has adequate experience in financial or remuneration policy; 

• Augusta Iannini,Gaia Mazzalveri and Nadine Farida Faruque, directors who possess the independence 

requirements set forth by the Consolidated Financial Act and the Corporate Governance Code, as 

members of the Related Party Transactions Committee;  

• Marzia Mastrogiacomo, Nadine Farida Farouque and Catherine Renee Anne Guillouard directors who 

possess the independence requirements set forth by the Consolidated Financial Act and the Corporate 

Governance Code, as members of the ESG Committee, appointing Marzia Mastrogiacomo as 

Chairman of the ESG Committee. 

The Board of Directors meeting held on March 15, 2023 also resolved to appoint, effective as of the 

First Trading Date, Gaia Mazzalveri as Chairman of the Control and Risks Committee, Nadine Farida 
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Faruque as Chairman of the Appointments and Remuneration Committee, Augusta Iannini as Chairman of 

the Related Party Transactions Committee and Marzia Mastrogiacomo as Chairman of the ESG Committee. 

The Control and Risks Committee, in assisting the Board, in accordance with the provisions of 

Article 6 of the Corporate Governance Code, has the function, inter alia, of: (i) assessing the correct use of 

accounting principles; (ii) assessing the suitability of periodic financial and information to correctly 

represent the company’s business model, strategies, the impact of its activities and the performance 

achieved; (iii) expressing opinions on specific aspects inherent to the identification of the main corporate 

risks and supporting the decisions of the Board of Directors related to management of risks; (iv) reviewing 

periodic and particularly significant reports prepared by the internal audit function; (v) reporting to the 

board of directors, at least at the time of the approval of the annual and half-yearly financial report, on the 

activities carried out as well as on the adequacy of the internal control and risk management system; and 

(vi) supervising the adoption and implementation of a privacy policy to ensure the compliance of the Group 

with GDPR, EU Regulation 679/2016 and other relevant pieces of legislation. 

The ESG Committee is charged in particular with supporting the Board as regards, inter alia, (i) 

promoting the dissemination of a culture of sustainability in the Group; (ii) defining the goals in term of 

sustainability and the actions to be taken in order to achieve the same; (iii) monitoring the progress of the 

actions taken for the achievement of the sustainability goals relating to the Company’s business and 

subsidiaries having regard to the interests of the stakeholders; (iv) reviewing the sustainability report; and 

(v) assessing the suitability of periodic non-financial information to correctly represent the Company’s 

business model, strategies, the impact of its activities and the performance achieved. 

In support of the Company’s internal control and risk management system, in addition to the 

Control and Risks Committee, Recommendation 32 of the Corporate Governance Code stipulates that the 

Chief Executive Officer, is responsible for establishing and maintaining the internal control and risk 

management system. On February 27, 2023, the Board of Directors appointed the Chief Executive Officer, 

Guglielmo Angelozzi, to the position of director in charge of the internal control and risk management 

system to carry out the functions listed in recommendation 34 of the Corporate Governance Code, effective 

as of the First Trading Date.  

On February 27, 2023, also in support of the Company’s internal control and risk management 

system, the Company established, effective as of the First Trading Date, the function of internal audit 

manager, as listed in Recommendation 36 of the Corporate Governance Code, by appointing, with the 

favorable opinion of the Board of Statutory Auditors, Francesco Lauria as internal audit manager. 

Furthermore, in consideration of the organizational needs of the Company, the operating methods 

and the size of its Board, the Company has established a single Appointments and Remuneration Committee 

pursuant to Articles 4 and 5 of the Corporate Governance Code, with investigative, advisory and proposal-

making functions to the Board itself. The Appointments and Remuneration Committee performs all the 

tasks, both with regard to appointment and remuneration of directors, assigned to it by the Corporate 

Governance Code under Recommendation 19 and Recommendation 25 respectively. The establishment of 

this Committee ensures the broadest information and transparency on the compensation due to the Chief 

Executive Officer and senior management, as well as the respective determination methods.  

Market Abuse Procedures 

On February 27, 2023, the Board of Directors resolved to adopt with effect from the date of the 

admission to listing request: 

• the procedure for the handling of inside information and for the creation and keeping of the register 

of the people who have access to inside information (the “MAR Procedure”), aimed at regulating 
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the management and handling of inside information by the Company and its subsidiaries, as well as 

the creation and keeping by the Company of the register of the people who, based on their work or 

professional activities or functions carried out, have access to inside information; 

• the procedure for the management of disclosure obligations deriving from the internal dealing 

regulations pursuant to Article 19 of the MAR Regulation and 114, paragraph 7, of the Consolidated 

Financial Act Article 152-quinquies.1 et seq. of the Company’s Regulations (the “Internal Dealing 

Procedure”), with the aim of defining (i) the rules for fulfilling the obligations to inform the Group, 

Consob and the market about significant transactions involving financial instruments issued by the 

Company or other financial instruments linked to them, carried out, also through third parties, by the 

members of the Company’s management and control bodies and the senior managers with regular 

access to inside information, significant shareholders and persons closely associated with them, as 

well as (ii) the related restrictions. 

In compliance with the provisions of Article 70, paragraph 8, and Article 71, paragraph 1-bis, of 

the Issuers Regulations, the Company waived the obligation set out in paragraph 6 of Article 70 and 

paragraph 1 of Article 71 concerning the publication o f  an information document drafted in compliance 

with Annex 3B o f  the Issuers Regulations, respectively in case of merger, spin-off or capital increase 

by contribution in kind and in case of acquisition or disposal transactions, by notifying Consob, Borsa 

Italiana and the public at the time of the application for admission to trading of the Company’s Shares on 

Euronext Milan. 

Related Party Transactions Procedure and Related Party Transactions Committee 

On February 27, 2023, the Company’s Board of Directors adopted, effective as of the First Trading 

Date, a draft Related Party Transactions Procedure (the “RPT Procedure”) in accordance with the Related 

Party Regulation (Regolamento Parti Correlate) adopted by Consob with resolution no. 17221 of March 12, 

2010, as subsequently amended with resolution no. 22144 on December 22, 2021. See “Related Party 

Transactions”. 

As soon as possible following the First Trading Date, the draft will be submitted to the Related 

Party Transactions Committee for its opinion and to the Board of Directors for its approval. The RPT 

Procedure sets out the rules applicable to the approval process for major and minor material related party 

transactions. Transactions exempted from the RPT Procedure include (i) transactions with a limited value, 

(ii) certain resolutions relating to the remuneration of corporate bodies, directors with special 

responsibilities and remuneration plans linked to financial instruments, (iii) transactions in the ordinary 

course of business of the Company and entered into at prevailing market conditions. 

For the period in which the Company is deemed a “recently listed company” (i.e. from the First 

Trading Date until the approval of the financial statements for the second year following the year of Listing), 

the simpler approval procedure for minor material related party transactions will apply to all related party 

transactions. Such procedure requires, before a related party transaction is approved, the Related Party 

Transactions Committee to provide a reasoned, non-binding opinion on the Company’s interest in the 

transaction being concluded and whether the contemplated terms and conditions are fair and reasonable. 

In accordance with the RPT Procedure, the Related Party Transactions Committee is composed of 

three members, Augusta Iannini as chairman, Gaia Mazzalveri and Nadine Farida Faruque, appointed by 

the Board of Directors on March 15, 2023, effective as of the First Trading Date. The Related Party 

Transactions Committee carries out the functions and duties provided by the Related Party Regulation and 

the regulations in force from time to time. 
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Manager charged with preparing a company’s financial reports 

On February 27, 2023, the Issuer’s Board of Directors appointed Laurence Lewis Van Lancker, as 

manager charged with preparing a company’s financial reports, whose appointment will be effective as of 

the First Trading Date (the “Manager Charged”), recognizing in the latter a person suitable to hold this 

position, also in view of the professionalism requirements set forth in Article 20 of the Post-IPO by-laws, 

pursuant to which the Manager Charged shall be an expert in administration, finance and control and 

possess the integrity requirements established for directors. 

Pursuant to Article 154-bis of the Consolidated Financial Act, the Manager Charged is responsible 

for: 

• making the written declaration for the documents and communications of the Company, which have 

been disseminated in the market and regard information on accounts including mid-year reports 

attesting their conformity against document results, books and accounts records; and 

• putting in place appropriate administrative and accounting procedures for preparing the annual 

accounts report and, where provided for, the consolidated accounts and every other disclosure of a 

financial nature; 

• confirming, with a special report on the annual, half-yearly and, where applicable, the consolidated 

financial statements: (i) the adequacy and effective application, during the period of reference of the 

documents, of administrative and accounting procedures for preparing the annual accounts report 

and, where provided for, the consolidated accounts and every other disclosure of a financial nature; 

(ii) that the documents were prepared in compliance with applicable international accounting 

standards recognized by the European Community pursuant to European Parliament and Council 

Regulation no. 1606/2002 of July 19, 2002; (iii) the correspondence between the documents and 

related bookkeeping and accounting records; (iv) the suitability of the documents to truthfully and 

correctly represent the financial position of the issuer and the group of companies included in the 

scope of consolidation; (v) for the annual and consolidated financial statements, that the directors’ 

report contains a reliable analysis of the business outlook and management result, the financial 

position of the issuer and group companies included in the scope of consolidation, and a description 

of the main risks and uncertain situations to which they are exposed; and (vi) for the simplified half-

yearly report, that the interim directors’ report contains a reliable analysis of the information pursuant 

to paragraph 4 of article 154-ter of the Consolidate Financial Act. 

Model 231 

As of the Prospectus Date, the Company has adopted the organizational and management model 

indicated in Legislative Decree 231/2001 (“Model 231”) for the purpose of creating a rules system aimed 

at preventing illicit acts that may be considered potentially significant in application of this Decree and 

have consequently constituted, on February 27, 2023, a supervisory body as indicated in Article 6, 

paragraph 1, letter b), of Legislative Decree 231/2001 (the “Supervisory Body”), effective as of the First 

Trading Date. 

The Company’s Model 231 aims to: 

• assure conditions of fairness and transparency in the conduct of the Company’s business 

and activities, to protect its position and image as well as the expectations of its employees; 

and 
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• raise the awareness of the Company’s staff, in carrying out their activities, and ensure that 

they behave in a correct and straightforward manner, such as to prevent the risk of 

committing the crimes set out in Legislative Decree 231/2001. 

Model 231 is composed of: (a) a general section including topics concerning, among other things, 

the validity period and application of Legislative Decree 231/2001, the composition and functioning of the 

Supervisory Body, and the penalty code that will be applied in the case of a breach of the standards of 

conduct indicated in Model 231; and (b) the special sections, containing the general principles of conduct 

and the control protocols for each instance of breach considered to be significant. 

The Supervisory Body is composed of three members, Francesca Rosetti, Valentina Lazzareschi 

and Stefano Baduini, appointed by the Company’s Board of Directors on February 27, 2023. The 

Supervisory Body meets the applicable requirements of autonomy, independence, professionalism and 

continuity of action. The Supervisory Body is responsible for, among others: (i) supervising the adequacy 

of Model 231, i.e. to ensure that the Company’s conduct complies with Model 231, including by carrying 

out periodic checks, and to check that the Model 231 is consistent with (a) the Company’s procedures 

implementing the Model itself and (b) the Code of Ethics; (ii) assessing the effectiveness of the Model 231, 

i.e. verifying, also in view of the evolution and changes that have taken place at corporate level, that the 

Model 231 prepared is concretely suitable to prevent the occurrence of the offences set out in the Decree 

231, as subsequently amended and integrated; and (iii) assessing the opportunity to propose updates or 

amendments to Model 231, in order to adapt it to changes in the corporate structure and to regulatory 

changes, also by means of a periodic check of the areas at risk of crime. 

The Supervisory Body holds meetings periodically, examines cases and issues that have arisen also 

with regard to updating and/or amending the Model 231, drafts minutes of its meetings and keeps the 

minutes in a special book at Company’s registered office. The Supervisory Body reports to the Company’s 

Board of Directors and its Board of Statutory Auditors on an annual basis. If the seriousness of the alleged 

event justifies it, the Supervisory Body will immediately inform the Company’s Board of Directors and, if 

necessary, the Company’s Board of Statutory Auditors. 

The Board of Directors assigns to the Supervisory Body the resources deemed appropriate for the 

performance of the assigned tasks. 

The internal control system outlined in Model 231, which has been adopted by the Company’s 

Italian subsidiaries Lottomatica S.p.A., GBO Italy S.p.A., Lottomatica Videolot Rete S.p.A., Gamenet 

S.p.A., Gnetwork S.r.l., Billions Italia S.r.l., Jolly Video Giochi S.r.l., Rosil Sport S.r.l., Valtellina Giochi 

S.r.l., Big Easy S.r.l., Slottery S.r.l., The Box S.r.l., Giocaonline s.r.l., New Matic s.r.l., is completed by the 

Company’s Code of Ethics, which identifies its reference values, highlighting the rights, duties and 

responsibilities of all those who, in any capacity, work within or collaborate with the Company.  

Code of Ethics 

The Company has adopted a code of ethics (the “Code of Ethics”) which states the rules of conduct 

that must be followed by directors, statutory auditors, executives, employees, consultants and shareholders 

of the Group and, in general, all persons acting in Italy or abroad for or on behalf of the Group or who have 

business relationships with the Group, each in the context of his, her or its own functions and 

responsibilities. 

Declaration of compliance with corporate governance provisions 

In light of the corporate governance measures described hereinabove, as of the First Trading Date, 

the Company’s corporate governance system will comply with the relevant provisions contained in the 
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Consolidated Financial Act, applicable regulatory provisions, and the Corporate Governance Code and, 

more generally, with the statutory and regulatory provisions applicable to listed companies in Italy. 

BOARD OF STATUTORY AUDITORS 

Pursuant to Article 24 of the Post-IPO by-laws the Board of Statutory Auditors comprises three 

Effective Auditors and two Alternate Auditors.  

On March 15, 2023, the Company’s ordinary shareholders’ meeting resolved to appoint, effective 

as of the First Trading Date and subject to the notice of resignation by the Board of Statutory Auditors in 

office as of the Prospectus Date, the Company’s Board of Statutory Auditors to take office as of the First 

Trading Date and to remain in office until the approval of the financial statements as of December 31, 2025.  

The following table sets out the members of the Company’s Board of Statutory Auditors, which 

will remain in office until the approval of the financial statements as of December 31, 2025, with the 

indication of the office held by them: 

Name and Surname Position Place and date of birth 

First 

appointment date 

within the Group 

Andrea Lionzo  Chairman of the Board of 

Statutory Auditors 

Vicenza (Italy), September 13, 

1969  

March 15, 2023 

Giancarlo Russo Corvace Effective Auditor Taranto (Italy), 27 January 1953  March 15, 2023 

Veronica Tibiletti Effective Auditor Parma (Italy), September 17, 

1978 

March 15, 2023 

Angela Frisullo Alternate Auditor Gagliano del Capo (LE) (Italy), 

15 June 1985 

March 15, 2023 

Alberto Incollingo Alternate Auditor Rome (Italy), March 24, 1966 March 15, 2023 

Certain corporate governance practices that are required for Italian listed companies and that the 

Company adopted on February 27, 2023, will come into effect on the First Trading Date. The newly-

adopted measures provide, among other things, a slate voting mechanism to appoint the members of the 

Board of Statutory Auditors pursuant to article 148 of the Consolidated Financial Act. All members of the 

Board of Statutory Auditors comply with the independence requirements set out in Article 148, paragraph 

3 of the Consolidated Financial Act and Article 2 of the Corporate Governance Code. On March 15, 2023, 

the Board of Directors verified positively - also based on the documentation produced - that all Statutory 

Auditors comply with the requirements of integrity and professionalism, as well as the independence 

requirements set out in Article 148, paragraph 3 of the Consolidated Financial Act, the Ministerial Decree 

n. 162/2000 and Article 2 of the Corporate Governance Code. 

The requirements of independence, integrity and professionalism, as well as compliance with the 

rules relating to the accumulation of offices of the members of the Board of Statutory Auditors will be re-

assessed on the First Trading Date. 

The members of the Board of Statutory Auditors in office on the First Trading Date possess the 

requisites of professionalism provided for by Article 1 of the Ministerial Decree n. 162/2000 that follow: 

(i) at least two auditors a n d  one alternate auditor are registered in the register o f  auditors a n d  
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have exercised the legal control of accounts for a period of not less than three years; or (ii) are chosen from 

among those who have gained an overall experience o f  at least three years in the exercise of 

(a) administration or  control activities or  managerial duties in joint-stock companies that have a share 

capital of not less than two million euros, or (b) professional or tenured university teaching activities in 

legal, economic, financial and technical-scientific subjects, strictly related to the business of the company, 

or (c) managerial functions in public bodies or public administrations operating in the credit and financial 

sectors and insurance or in any case in sectors strictly related to that of the business; (iii) have not 

performed, for at least 18 months, in the period between the two years preceding the adoption of the relative 

measures and the one in progress, administration, management or control functions in companies: 

(a) subject to bankruptcy, compulsory administrative liquidation or to equivalent procedures; (b) operating 

in the sector credit, financial, securities and insurance subject to extraordinary administration procedures; 

(iv) no provision has been adopted against them to cancel them from the single national register of 

stockbrokers provided for in Article 201, paragraph 15, of Legislative Decree 24 February 1998, no. 58, 

and stockbrokers who are excluded from trading on a regulated market. 

The provisions of law and regulations that provide that the members of the Board of Statutory 

Auditors be elected according to criteria that ensures gender balance have been incorporated into the Post-

IPO by-laws. 

The composition of the Board of Statutory Auditors as at the First Trading Date already complies 

with the rules set out in Article 148, paragraph 1-bis of the Consolidated Financial Act concerning the 

balance between genders. Since this adjustment was made on a voluntary basis, this shall not in any case 

be taken into account for the purposes of calculating the six consecutive mandates provided for as the period 

of application of the law on gender balance, and the requirement to comply with these regulatory obligations 

will apply only upon the first renewal of the corporate bodies after the First Trading Date. 

Set out below are brief biographies of the Statutory Auditors who will be in office as of the First 

Trading Date:  

Andrea Lionzo an associate professor of accounting at the School of Banking, Finance and 

Insurance Sciences of Università Cattolica del Sacro Cuore, Milan (Italy), where he is also a member of the 

Department of Economic and Business Management Sciences. He obtained a PhD in Business 

Administration from Cà Foscari University and a Master in Business Administration with honors from 

Fondazione CUOA. Before the PhD, he obtained a bachelor’s degree with honors in Business 

Administration from the University of Verona. Before joining Università Cattolica del Sacro Cuore, Andrea 

was Assistant Professor and Associate Professor of Accounting at the Department of Business 

Administration of University of Verona. He focuses his research on financial accounting, accounting for 

financial institutions, corporate governance and corporate valuation. He authored and co-authored several 

books and articles on these topics. He is a member of the EFRAG Academic Panel, of the IFRS Group of 

OIC (the Italian accounting standards setter) and of the Board of the OIBR Foundation, an Italian Business 

Reporting Body. Mr. Lionzo is a member of SIDREA (Società Italiana dei Docenti di Ragioneria e di 

Economia Aziendale), where he, previously, was also a member of the board of directors . He is currently 

a member of Accademia Italiana di Economia Aziendale (AIDEA), European Accounting Association 

(EAA), and American Accounting Association (AAA). Furthermore, Mr. Lionzo is a member of the 

Academy of the London Stock Exchange Group. 

Giancarlo Russo Corvace is enrolled in the order of chartered accountants and accounting experts 

of Rome and in the register of auditors. Mr. Corvace serves as a member of the board of statutory auditors 

of Reno de Medici S.p.A., Italiaonline S.p.A., Acea Energia S.p.A., Feralpi Holding S.p.A. and Feralpi 

Siderurgica S.p.A.. Moreover, he was involved in the A.S. Roma S.p.A. IPO, privatization of Aeroporti 

Roma S.p.A., transfer of Biondi-Santi S.p.A. and other restructuring and project financing transactions. He 
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graduated in economics from the Libera Università degli Studi Sociali of Rome and holds a master’s in 

business administration from University of Turin. 

Veronica Tibiletti is an associate professor of Business Economics at the University of Parma after 

obtaining a degree in Economics and Business and a PhD in Determination and Communication of Value 

in Companies at the University of Parma. She teaches Business Economics and Corporate Sustainability at 

the University of Parma and is the author of numerous publications in national and international journals 

on corporate governance and sustainability. She is a speaker at conferences, particularly on ESG issues. 

She is a member of the order of chartered accountants and accounting experts of Parma and of the Register 

of Auditors. Ms. Tibiletti is an expert of corporate governance, with a focus on Organisation, Management 

and Control Models pursuant to Legislative Decree 231/2001 and ESG. She is a member of the control 

bodies and member of the supervisory board of several companies.  

 Angela Frisullo currently serves as a member of the board of statutory auditors for Pastiglie Leone 

S.r.l., ARA 1965 S.p.A. and Industria Compensati Colorno S.r.l. In addition, Ms. Frisullo also serves as 

auditor for Maller S.r.l. and Organizzazione Scientifica Lavoro S.r.l. She is a member of the order of 

chartered accountants and accounting experts of Parma and of the Register of Auditors. She holds a 

bachelor’s degree with honors in business economics and a master’s degree in business and administration 

at University of Parma.  

Alberto Incollingo is an associate professor of Business Economics of the University of Naples. 

Mr. Incollingo teaches also Management and control at LUISS University of Rome where, since 2007, he 

also serves as director of the master’s degree in Management, Accounting, Auditing and Control. From 

2004 to 2008 he taught Corporate Finance at the “Guardia di Finanza Academy”. He is currently a member 

of AIDEA (Accademia Italiana di Economia Aziendale) and of SIDREA (Società Italiana dei Docenti di 

Ragioneria e di Economia Aziendale). 

To the best of the Company’s knowledge, none of the members of the Board of Statutory Auditors 

have a familial relationship with other members of the Board of Statutory Auditors, the Board of Directors 

or the Company’s Senior Management within the meaning of applicable Italian law. 

To the best of the Company’s knowledge, none of the members of the Board of Statutory Auditors 

had financial or professional relationships - either directly or indirectly, through third party companies or 

professional offices - with the Company, its Group or companies controlling the Company or subject to 

joint control, during the last three financial years. 

As of the Prospectus Date, none of the members of the Board of Statutory Auditors in office have 

been convicted of the crimes of fraud or criminal bankruptcy, nor have they been associated with 

receivership or winding-up procedures during the performance of their offices, nor have they been subject 

to official charges and/or penalties by public or supervisory authorities (including the designated 

professional associations) in the performance of their offices, nor have they been barred from holding 

administrative, managerial or supervisory offices at the company or from holding executive or managerial 

offices at other companies, in the last five years. 

To the best of the Company’s knowledge, as of the Prospectus Date none of the Statutory Auditors 

exceeds the limits under Italian law on the number of offices held. 
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SENIOR MANAGEMENT TEAM 

The following persons comprise the senior management team (“Senior Management Team”), 

with the indication of the office held by them as at the Prospectus Date: 

Name and Surname Position Place and date of birth 

Guglielmo Angelozzi .......................  Chief Executive Officer Guardiagrele (Italy), December 21, 

1972 

Laurence Lewis Van Lancker ..........  Chief Financial Officer London (Italy), May 16, 1976 

Alessandro Fiumara .........................  Managing Director Betting and 

Digital Italy 

Genova (Italy), March 8, 1981 

Gennaro Schettino ...........................  Chief External Relations & 

Communication Officer 

Torre Annunziata (Italy), November 

6, 1955 

Biographies 

Guglielmo Angelozzi see “Directors”. 

Laurence Lewis Van Lancker joined the Lottomatica Group in September 2021, where he currently 

serves as Chief Financial Officer. Before joining the Lottomatica Group, he was at Credit Suisse from 2006 

to 2021, last in his role as co-head of technology, media and telecom investment banking for EMEA and, 

prior to that, he was head of Credit Suisse’s TMT M&A practice and Gaming franchise in EMEA. Mr. Van 

Lancker also worked at Value Partners Management Consulting in Italy from 2000 to 2004. He graduated 

in Electronic Engineering at La Sapienza University, Rome and has a Master in Business Administration 

from IE Business School. 

 Alessandro Fiumara joined the Lottomatica Group in 2012, where he currently serves as Managing 

Director Betting and Digital Italy as well as a CEO of GBO Italy and chairman and CEO of Betflag. During 

his first five years in the Lottomatica Group, he covered several roles in different countries, including the 

head of strategic planning and control, director of industrial planning and director of the CEO Office. In 

2017, Mr. Fiumara started working in the sport betting business, taking care of product development, 

marketing and retail. He became the head of sport betting in 2019 and the CEO of Scommesse in 2020. 

Before joining the Lottomatica Group, Mr. Fiumara spent two years in the strategy and business 

development department of PosteMobile, the MVNO of Poste Group, and seven years in business 

consulting in McKinsey & Company and Bain & Company. He graduated cum laude with a degree in 

Business Administration from LUISS University of Rome in 2003. 

Gennaro Schettino joined the Lottomatica Group in 2015, where he currently serves as Chief 

External Relations & Communication Officer. He is currently the chairman of the board of directors of 

Gamenet and GBO Italy. From 2013 to 2015, he was Head of External Relations VP Director for IGT-

Lottomatica. From 2004 to 2013 and from 1987 to 1999, Mr. Schettino worked for La Repubblica as Editor 

in Chief. Prior to that, he served as External Relations VP Director for Alitalia and as journalist and Editor 

for ANSA and La Repubblica. Mr. Schettino graduated with a degree in Economics and Social Sciences 

from Bocconi University in Milan in 1980. 

As of the Prospectus Date, none of the members of the Senior Management Team have family 

relationship with other members of the Senior Management Team within the meaning of applicable Italian 
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law, nor do any such relationships exist between any members of the Senior Management Team and the 

members of the Board of Directors or any of the members of the Board of Statutory Auditors. 

To the Company’s knowledge, none of the members of the Senior Management Team have been 

convicted of the crimes of fraud or criminal bankruptcy, nor have they been associated with receivership or 

winding-up procedures during the performance of their offices, nor have they been subject to official 

charges and/or penalties by public or supervisory authorities (including the designated professional 

associations) in the performance of their offices, nor have they been barred from holding executive or 

managerial offices or any other companies, in the last five years. 

GENERAL INFORMATION ABOUT THE DIRECTORS, THE MEMBERS OF THE BOARD OF 

THE STATUTORY AUDITORS AND THE SENIOR MANAGEMENT TEAM 

The table below sets out the names of all companies and partnerships of which a Director, a member 

of the Board of the Statutory Auditor or a member of the Senior Management Team has been a member of 

the administrative, management or supervisory bodies, or shareholders, at any time in the previous five 

years, indicating whether or not the individual is still a member of the administrative, management or 

supervisory bodies or shareholder, as at the Prospectus Date. 

Name and Surname Company Office / Stake held Status 

Managers 

Guglielmo Angelozzi 

GGM S.p.A. Chairman and CEO Active 

GBO S.p.A. 
Chairman and CEO (formerly sole 

Director) 
Active 

Lottomatica S.p.A. (former 

Gamenet Group S.p.A.) 
CEO Active 

Gamenet S.p.A. Chairman and CEO Inactive 

GBO Italy S.p.A. (former 

Lottomatica Scommesse S.p.A., 

Goldbet S.p.A. and Intralot Italia 

S.p.A.) 

Chairman and CEO Inactive 

Thinkabout S.r.l. Director Inactive 

Lottomatica Videolot Rete S.p.A. Chairman and CEO Inactive 

Laurence Lewis Van Lancker 

Gamenet S.p.A. Director Inactive 

GBO Italy S.p.A. (former 

Lottomatica Scommesse S.p.A., 

Goldbet S.p.A. and Intralot Italia 

S.p.A.) 

Director Inactive 

Lottomatica Videolot Rete S.p.A. Director Inactive 

GGM S.p.A. Director Inactive 

Alessandro Fiumara 

Betflag S.p.A. Chairman and CEO Active 

GBO Italy S.p.A. (former 

Lottomatica Scommesse S.p.A., 

Goldbet S.p.A. and Intralot Italia 

S.p.A.) 

CEO Active 

GBO S.p.A. Director Active 

Gennaro Schettino 

Gamenet S.p.A. Chairman Active 

GBO Italy S.p.A. (former 

Lottomatica Scommesse S.p.A., 

Goldbet S.p.A. and Intralot Italia 

S.p.A.) 

Chairman Active 
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Name and Surname Company Office / Stake held Status 

Intralot Holding Services S.p.A. Director Inactive 

Lottomatica Videolot Rete S.p.A. 
Chairman of the Board of 

Directors 
Inactive 

 

Name and Surname Company Office / Stake held Status 

Directors 

Andrea Moneta Societa' Agricola Cannemele - 

Societa' Semplice  

Shareholder  Active 

Athora Italia S.p.A.  Vice Chaiman of the Board of 

Directors 

Active 

Reno De Medici Spa  Chairman of the Board of Directors Active  

La Storica Tonnara S.r.l. Shareholder Active 

Director Active 

Sistus S.r.l. Shareholder Active 

Director Active 

Fabbrica Casalinghi S.r.l.  Shareholder Active 

I.E.C. Trading Srl Shareholder Active 

Epic Holding S.p.A. Shareholder 

Director 

Active 

Active 

Gamma Midco S.p.A. Chairman of the Board of Directors Active 

Rimini Topco S.p.A. Chairman of the Board of Directors Active 

Lottomatica S.p.A. Chairman of the Board of Directors Active 

Gamma Bidco S.p.A. Chairman of the Board of Directors Inactive 

Rimini Bidco S.p.A. Chairman of the Board of Directors Inactive 

HDI Italia S.p.A. Chairman of the Board of Directors Inactive 

Azimut Direct S.p.A. Director Inactive 

Guglielmo Angelozzi See above 

John Paul Maurice Bowtell Ylda S.p.A. Shareholder Active 

Gamma Midco S.p.A. Director Active  

Lottomatica S.p.A. Director Active  

Michele Rabà Reno De Medici S.p.A. Director  Active  

Gamma Midco S.p.A.  Chief Executive Officer  Inactive  

Lottomatica S.p.A.  Director  Active  

Gamma Bidco S.p.A. Chief Executive Officer Inactive 

Rimini Topco S.p.A. Director Inactive 

Rimini Bidco S.p.A. Director Inactive 

Michael Ian Saffer Gamma Midco S.p.A.  Chief Executive Officer Inactive  

Lottomatica S.p.A.  Director  Active  

Gamma Bidco S.p.A. Chief Executive Officer  Inactive 

Gamma Midco S.p.A.  Director  Active  

Lottomatica S.p.A.  Director  Active  

Yulia Shakhova Gamma Midco S.p.A. Director Active 

Lottomatica S.p.A. Director Active 

Catherine Renee Anne 

Guillouard 

Gamma Midco S.p.A.  Director  Active  

Lottomatica S.p.A.  Director  Active  

Augusta Iannini  

Policlinico San Donato S.p.A. Director Active 

Snam S.p.A. Director Active 

Ospedale San Raffaele S.r.l.  Director Active 
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Ambiente Guidonia S.r.l. Director Active 

Futura 14 S.r.l. Shareholder Active 

Futura Agricola 2015 – Società 

Agricola A R.L. 

Shareholder Active 

Autotrasporti Pigliacelli S.p.A. Director Inactive 

Orofin S.p.A. Director Inactive 

Futura 14 S.r.l. Director Inactive 

Futura Agricola 2014 – Società 

Agricola A R.L. 

Shareholder Inactive 

Gaia Mazzalveri 

Vitale & Co S.p.A.  Director Active 

Vitale & Co Holding S.p.A. Director Active 

Vitale & Co Holding S.p.A. Shareholder Active 

Datalogic S.p.A. Director Inactive 

Atlantia S.p.A. Director Inactive 

Marzia Mastrogiacomo 

Orientafuturo S.r.l. Shareholder Active 

Lottoitalia S.r.l. Chief Executive Officer Inactive 

Lotterie Nazionali S.r.l. Chief Executive Officer Inactive 

Nadine Farida Faruque Banco BPM S.p.A. Director Active 

 

Name and Surname Company Office / Stake held Status 

Statutory Auditors  

 

 

Andrea Lionzo Schenker Italiana S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Lactalis Italia S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Federlegno Arredo Eventi S.p.A. Chairman of the Board of Statutory 

Auditors 

Inactive 

Nuova Castelli e Cairati S.p.A.  Chairman of the Board of Statutory 

Auditors 

Inactive 

Payden Global Società di 

Intermediazione Mobiliare per 

Azioni  

Director Inactive 

Casearia Gentile S.r.l. Chairman of the Board of Statutory 

Auditors 

Inactive 

Member of the Board of Statutory 

Auditors 

Inactive 

Acquirente Unico S.p.A. Alternate Auditor Inactive 

Fridle Group S.r.l. Member of the Board of Statutory 

Auditors 

Active 

Cereal Docks S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Effeci S.r.l. Member of the Board of Statutory 

Auditors 

Active 

Palladio Group S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Assix S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Effe Holding S.r.l. Member of the Board of Statutory 

Auditors 

Active 

Fimei S.p.A. Chairman of the Board of Statutory 

Auditors 

Inactive 
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Name and Surname Company Office / Stake held Status 

Rossini Investimenti S.p.A. Chairman of the Board of Statutory 

Auditors 

Inactive 

Immobiliare Il Tricolore S.r.l. Chairman of the Board of Statutory 

Auditors 

Inactive 

Niuko – Innovation & Knowledge 

S.r.l. 

Member of the Board of Statutory 

Auditors 

Inactive 

Chairman of the Board of Statutory 

Auditors 

Inactive 

Pujol Italia S.r.l. Auditor Inactive 

Volkswagen Mobility Services 

S.p.A. 

Member of the Board of Statutory 

Auditors 

Inactive 

Volkswagen Financial Services 

S.p.A. 

Member of the Board of Statutory 

Auditors 

Inactive 

Eisler Capital (IT) S.r.l. Chairman of the Board of Statutory 

Auditors 

Inactive 

Eurogateaway S.r.l. Member of the Board of Statutory 

Auditors 

Inactive 

Sisma S.p.A. Director Inactive 

Lionzo S.r.l. Shareholder Active 

Giancarlo Russo Corvace Acciaierie di Calvisano S.p.A. Member of the Board of Statutory 

Auditors 

Inactive 

Agro Ittica Lombarda S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Feralpi Holding S.p.A. Chairman of the Board of Statutory 

Auditors 

Inactive 

Pas-fin S.r.l. Chairman of the Board of Directors Active 

Director Active 

Feralpi Siderurgica S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Nuova de.fi.m S.p.A. Member of the Board of Statutory 

Auditors 

Inactive 

Feralpi Farm S.r.l. Member of the Board of Statutory 

Auditors 

Active 

Caleotto S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Arlenico S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Dmedia Group S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Netweek S.p.A. Chairman of the Board of Statutory 

Auditors 

Inactive 

Reno de Medici S.p.A. Chairman of the Board of Statutory 

Auditors 

Inactive 

Prima TV – S.p.A. Member of the Statutory Auditors Active 

Itnet S.r.l. Chairman of the Board of Statutory 

Auditors 

Active 

Italiaonline S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Modes S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

AC Holding S.r.l. Member of the Board of Statutory 

Auditors 

Inactive 



 

325 

 

Name and Surname Company Office / Stake held Status 

Rimini Topco S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

ACEA Energia S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

ACEA Innovation S.r.l. Chairman of the Board of Statutory 

Auditors 

Active 

Presider S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Banca Ifigest S.p.A. Shareholder Active 

Veronica Tibiletti Milltex S.p.A. Chairwoman of the Board of 

Statutory Auditors 

Active 

Member of the Board of Statutory 

Auditors 

Active 

Fondazione Cassa di Risparmio di 

Parma e Piacenza 

Member of the Board of Statutory 

Auditors 

Active 

AGI S.p.A. Auditor Active 

Forma Futuro Società consortile a 

responsabilità limitata 

Auditor  Inactive 

Overmach S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Auditor Active 

Overmach Usato S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Auditor Active 

Overmach Holding S.r.l. & C. 

s.a.p.a. 

Alternate Auditor Inactive 

Four Investments S.r.l. Member of the Board of Statutory 

Auditors 

Active 

Scuola Cattolica – Società 

Cooperativa Sociale 

Member of the Board of Statutory 

Auditors 

Active 

RE Food S.p.A. Director Inactive 

Recos S.p.A. Member of the Board of Statutory 

Auditors 

Inactive 

Mat 3D S.r.l. Director Inactive 

R.A.M. Alternate Auditor  Active 

Ferretti International Holding 

S.p.A. 

Alternate Auditor Inactive 

Protea S.p.A. Alternate Auditor Active 

Auditor Active 

Ferretti S.p.A. Alternate Auditor Inactive 

Zago S.p.A. Alternate Auditor Active 

Parmazerosei S.p.A. Alternate Auditor Inactive 

Samcem S.p.A. Member of the Board of Statutory 

Auditors 

Inactive 

C.R.N. S.p.A. Alternate Auditor Inactive 

Clessidra Capital Credit Società di 

Gestione del Risparmio S.p.A. 

Member of the Board of Statutory 

Auditors 

Inactive 

BPER Banca S.p.A. Alternate Auditor Inactive 

Immobiliare Mariano S.p.A. Shareholder Inactive 

Angela Frisullo R.A.M. S.p.A.  Alternate Auditor Active 

Iren Mercato S.p.A. Alternate Auditor Inactive 

Organizzazione Scientifica Lavoro 

S.r.l. 

Auditor Active 
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Name and Surname Company Office / Stake held Status 

Industria Compensati Colorno S.r.l. Member of the Board of Statutory 

Auditors 

Inactive 

Compagnia Generale Ripreseaeree 

S.p.A. 

Alternate Auditor Active 

Overmach Usato S.p.A. Alternate Auditor Active 

 Auditor Active 

Overmach S.p.A. Alternate Auditor Active 

 Auditor Active 

Overmach Holding S.r.l. Alternate Auditor Active 

ARA 1965 S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Recos S.p.A. Alternate Auditor Active 

Pastiglie Leone S.r.l. Member of the Board of Statutory 

Auditors 

Active 

Samcem S.p.A. Alternate Auditor Inactive 

Ospedali Privati Riuniti S.r.l. Alternate Auditor Inactive 

Fiorete Group S.r.l.  Alternate Auditor Inactive 

Sandei S.r.l. Auditor Inactive 

Mount Fuji S.r.l. Auditor Inactive 

Alberto Incollingo Francia Holding S.p.A. Chairman of the Board of Directors Active 

Continentale Italiana S.p.A.  Chairman of the Board of Statutory 

Auditors 

Active 

Mares S.r.l. Chairman of the Board of Statutory 

Auditors 

Active 

S.S. Lazio S.p.A. Chairman of the Supervisory Board Active 

 Member of the Supervisory Board Active 

Petrol Fuel S.p.A. Member of the Board of Statutory 

Auditors 

Active 

Vale Finanziaria S.r.l. Member of the Board of Statutory 

Auditors 

Active 

De.Co. Deposito Comune società 

consortile a responsabilità limitata 

Member of the Board of Statutory 

Auditors 

Active 

Openim S.r.l. Member of the Board of Statutory 

Auditors 

Active 

Q8 Quaser S.r.l. Member of the Board of Statutory 

Auditors 

Active 

3 Emmegi S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

KRI S.p.A. Chairman of the Board of Statutory 

Auditors 

Active 

Food Mart S.r.l. Member of the Board of Statutory 

Auditors 

Inactive 

Eurohotels 2000 S.r.l. Sole Director Inactive 

Roma Servizi per la Mobilità S.r.l. Chairman of the Board of Statutory 

Auditors 

Inactive 

Gala Logistica S.r.l. Chairman of the Board of Statutory 

Auditors 

Inactive 

Centro per il Rilancio 

dell’Innovazione e dello Sviluppo 

S.r.l.  

Shareholder Active 
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Name and Surname Company Office / Stake held Status 

LFPS Consulting S.r.l. Shareholder Active 

The business address of the Directors, the members of the Statutory Auditors and the Senior 

Management Team is Rome, via degli Aldobrandeschi 300. 

REMUNERATION INFORMATION 

After the Settlement Date, at the first due date, the Issuer shall approve the Report on the 

remuneration policy and compensation paid, pursuant to Article 123-ter of the Consolidated Financial Act 

and, until such policy is approved, the remuneration will be determined in line with the past practice of the 

Group and any changes to the remuneration already resolved upon by the Company’s shareholders’ meeting 

and/or Board of Directors must be approved in compliance with the RPT Regulation.  

Remuneration of the Board of Directors 

The table below sets out the compensation paid to members of the Board of Directors, in office 

as of the Prospectus Date, during the year ended December 31, 2022. 

Name Office 

Compensatio

n for position 

held 

(in €) 

Compensati

on from the 

Company's 

subsidiaries 

(in €) 

Overall 

compensation 

within the 

Group 

Andrea Moneta .............................  Chairman  12,500 150,000 162,500 

Guglielmo Angelozzi ....................  Chief Executive Officer None  1,618,760.94
(*) 

1,618,760.94(*) 

John Paul Maurice Bowtell  ..........  Director None 100,000 100,000 

Michele Rabà  ...............................  Director None None None 

Michael Ian Saffer  .......................  Director None None None 

Yulia Shakhova  ...........................  Director None None None 

Catherine Renee Anne Guillouard Director None 150,000 150,000 

(*) The compensation paid in 2022 includes: (i) €886,394 as gross salary as executive paid by Lottomatica S.p.A.; (ii) €665,700 as bonus paid by 

Lottomatica S.p.A.; and (iii) €66,666.68 paid by Lottomatica S.p.A. as Director and Chief Executive Officer. Since May 2022 the annual gross 

compensation is formed by: (i) €1,000,000 as fixed component; (ii)  €1,000,000 of a management by objective bonus. The fixed component, will 
be split, effective from the First Trading Date, as: €70,000 as board member of Lottomatica Group, €180,000 as CEO of Lottomatica Group and 

€750,000 as executive of the Group.  

The table below shows the gross annual remuneration attributed to the members of the Board of 

Directors in office as of the First Trading Date as resolved by the Board of Directors on March 15, 2023: 
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Name Office 

Compensati

on for 

position 

held 

(in euros) 

Andrea Moneta .....................................................  Non-Executive Chairman  300,000 

Guglielmo Angelozzi ............................................   Chief Executive Officer 250,000(*) 

John Paul Maurice Bowtell ...................................  Non-Executive Director 70,000 

Michele Rabà  .......................................................   Non-Executive Director 70,000 

Michael Ian Saffer  ...............................................   Non-Executive Director 70,000 

Yulia Shakhova ....................................................  Non-Executive Director 70,000 

Catherine Renee Anne Guillouard ........................   Non-Executive Director 70,000 

Augusta Iannini ....................................................  Non-Executive Director and Independent 

Director(**) 

70,000 

Marzia Mastrogiacomo .........................................  Non-Executive Director and Independent 

Director(**) 

70,000 

Gaia Mazzalveri ....................................................  Non-Executive Director and Independent 

Director(**) 

70,000 

Nadine Farida Faruque .........................................  Non-Executive Chairman and Independent 

Director(**)  

70,000 

(*) Since May 2022 the annual gross compensation is formed by: (i) €1,000,000 as fixed component; (ii) €1,000,000 of a management 

by objective bonus. The fixed component, will be split, effective from the First Trading Date, as: €70,000 as board member of Lottomatica Group, 

€180,000 as CEO of Lottomatica Group and €750,000 as executive of the Group. 
 

(**) Independent Director pursuant to art. 147-ter paragraph 4 and art. 148, paragraph 3 of the Consolidated Financial Act and art. 2 of 
the Corporate Governance Code. 

 

Moreover, on March 15, 2023 the Board of Directors resolved, with the favorable opinion of the 

Board of Statutory Auditors: (i) to grant an additional total compensation of €52,500 to the members of the 

ESG Committee, of which a total of €32,500 gross per year to the chairman of the ESG Committee, and 

€10,000 to each other member of the related committee; (ii) to award a further total remuneration of €42,500 

to the members of the Remuneration Committee, of which €22,500 gross per year to the chairman of the 

Remuneration Committee, and €10,000 to each other member of the related committee; (iii) to grant an 

additional total compensation of €42,500 to the members of the Related Parties Committee, of which a total 

of €22,500 gross per year to the chairman of the Related Parties Committee, and €10,000 to each other 

member of the related committee and (iv) to grant an additional total compensation of €67,500 to the 

members of the Risks and Controls Committee, of which a total of €37,500 gross per year to the chairman 

of the Risks and Controls Committee, and €15,000 to each other member of the related committee.  

As of the Prospectus Date, except as indicated with respect to the Group’s stock option plan, which 

was adopted on March 15, 2023 during the ordinary shareholders’ meeting of the Issuer and effective from 

the First Trading Date (the “SOP”) and except for the abovementioned management by objective bonus of 
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the Chief Executive Officer of the Group, no member of the Board of Directors is the beneficiary of 

incentive plans in relation to the position held within the Board of Directors. 

No bonuses are expected to be paid to the Directors in connection with the completion of the Offer. 

Remuneration of the Board of Statutory Auditors 

The table below sets out the compensation paid to members of the Board of Statutory Auditors in 

office as of the Prospectus Date during the financial year ended December 31, 2022.  

Name Office 

Compensati

on for 

position 

held 

(in €) 

Compensati

on from the 

Company's 

subsidiary 

(in €) 

Overall 

compensati

on within 

the Group 

Maurizio De Magistris .................  Chairman of the Board of 

Statutory Auditors 

7,500 45,000 52,500 

Andrea Collalti ............................  Effective Auditor 3,750 40,000 43,750 

Francesca Di Donato ...................  Effective Auditor 3,750 116,000 119,750 

Giovanni Parisi ............................  Alternate Auditor None None None 

Federica Maria Izzo .....................  Alternate Auditor None 5,000 5,000 

On March 15, 2023, the Company’s ordinary shareholders’ meeting resolved to appoint, effective 

as of the First Trading Date and subject to the notice of resignation by the Board of Statutory Auditors in 

office as of the Prospectus Date, the Company’s Board of Statutory Auditors to take office as of the First 

Trading Date and to remain in office until the approval of the financial statements as of December 31, 2025. 

The table below sets out the compensation paid to members of the Board of Statutory Auditors, entering 

into office as of the First Trading Date, during the financial year ended December 31, 2022. 

Name Office 

Compensati

on for 

position 

held 

(in €) 

Compensati

on from the 

Company's 

subsidiary 

(in €) 

Overall 

compensati

on 

Andrea Lionzo  ............................  Chairman of the Board of 

Statutory Auditors 

70,000 - 70,000 

Giancarlo Russo Corvace ............  Effective Auditor 60,000 - 60,000 

Veronica Tibiletti .........................  Effective Auditor 60,000 - 60,000 

Angela Frisullo ............................  Alternate Auditor None - None 

Alberto Incollingo .......................  Alternate Auditor None - None 
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On March 15, 2023, the ordinary shareholders’ meeting set the gross annual remuneration of the 

Board of Statutory Auditors entering into office as of the First Trading Date, at a total amount of €190,000, 

of which €70,000 gross per year for the Chairman and €60,000 for each Effective Auditor. 

Remuneration of the Senior Management Team 

The total of remuneration paid to the members of the Senior Management Team (see “Senior 

Management Team”) by the Group in the year ended on December 31, 2022 amounted to approximately 

€3.7 million inclusive of €400,000 as one-off payment. 

As of December 31, 2022, €159,432.20 was set aside or accrued by the Company to provide for 

pension, retirement or similar benefits of the members of the Senior Management Team. 

The main non-monetary benefits paid to Senior Management Team include the use of the telephone 

and company car, accident insurance, life insurance, supplementary health insurance and D&O policy, as 

well as the reimbursement of all expenses incurred during missions or business trips. 

Amounts set aside or accumulated for the payment of pensions, severance indemnities or similar 

benefits 

As of December 31, 2022, for the payment of pensions, severance indemnities or similar benefits, 

taken together, in favour of the members of the Board of Directors, the Group has not set aside any amounts. 

The Senior Management Team has severance packages, which imply the payment of a compensation in 

case of early termination of the employment relationship, equal in amount to €8,184,000 for which the 

Group has not set aside any amount. 

INCENTIVE PLANS 

On March 15, 2023, the ordinary shareholders’ meeting of the Issuer resolved upon the adoption, 

effective from the First Trading Date of a long term incentive plan aiming to align the interests of the 

Company with those of directors and key managers over the medium-long term. The long term incentive 

plan will include a stock option plan (the “SOP”), which provides for the assignment on an annual basis 

over a three-year period of option rights granting the right to subscribe Shares, has the following objectives: 

(i) align the interests of the Beneficiaries (as defined hereinafter) with those of the shareholders and 

investors and with the strategic plan of the Group as a whole; and (ii) incentivize the long-term retention of 

the Beneficiaries (as defined hereinafter). This section sets out the main features of the SOP including 

details of the performance conditions which will apply for the first options to be assigned following the 

First Trading Date. 

Long Term Incentive Plan - Stock Option Plan 

The main features of the SOP are reported below.  

Beneficiaries 

After consulting the Appointments and Remuneration Committee, the Board of Directors will 

identify the beneficiaries of the SOP among the Executive Directors and the Senior Management Team and 

other key executives, as identified from time to time by the Board of Directors considering the importance 

of their position within the Group in connection with the growth of the Issuer and of the Group (the 

“Beneficiaries” or a “Beneficiary”). 

Main features 
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Pursuant to the SOP, the Beneficiaries will be entitled to receive free of charge, and up to a certain 

number, option rights, granting the right to subscribe the Shares according to a 1:1 ratio (i.e. each option 

grants the right to subscribe 1 (one) Share) at a determined price (the “Options”), provided that the 

Beneficiaries are still employees or directors of the Issuer or its subsidiaries (the “Relationship”) at the 

time of the exercise of the Options. 

The Options will be granted annually over the term of the SOP with the first Options to be assigned 

following the First Trading Date. The right to exercise the Options will be subject to a three-year vesting 

period (the “Vesting Period”).  

The Options granted to each Beneficiary may be exercised after the end of the relevant Vesting 

Period. 

The shares resulting from the exercise of the Options will be subject to the following holding 

period: 

• 20% of the shares received by each Beneficiary will be subject to a one year holding period from 

the end of the Vesting Period; 

• 20% of the shares received by each Beneficiary will be subject to a two year holding period from 

the end of the Vesting Period. 

Upon advice from the Appointments and Remuneration Committee, the Board of Directors may 

impose performance conditions (the “Performance Targets”) to be met by the Beneficiary in order for the 

Options to vest. The performance measurement period for Performance Targets will ordinarily be three 

years. If there is a commercial need and it is considered appropriate, upon consulting the Appointments and 

Remuneration Committee, the Board of Directors may vary, substitute or waive the Performance Targets 

provided that, in the opinion of the Board of Directors, the new performance conditions are reasonable and 

not materially less or more difficult to satisfy than the original conditions (except in the case of waiver). 

The level of vesting may be adjusted upwards or downwards if the level of vesting resulting from the 

application of applicable performance conditions is not, in the opinion of the Board of Directors upon advice 

from the Appointments and Remuneration Committee, a fair and accurate reflection of business 

performance.  

For the first Options to be assigned following the First Trading Date for the first year, the 

Performance Targets will include:  

• cumulative EBITDA measured over a three-year performance period;  

• relative total shareholder return compared to gaming sector peers measured over a three-year 

performance period;  

• relative total shareholder return compared to FTSE MIB index measured over a three-year 

performance period;  

• ESG (relative position of the Group's Sustainalytics rating within the global gaming industry which 

will be measured at the end of the three-year performance period and may act as an adjuster to the 

overall level of vesting under the SOP). 

The level of vesting will depend on the extent to which the Performance Targets are met.  
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The first Options to be assigned following the First Trading Date for the first year will grant the 

Beneficiaries – provided that the Performance Targets are met – the right to subscribe Shares for an amount 

of up to 2 million shares assuming all conditions are met and all the Performance Targets are reached. 

New Performance Targets for future Options will be considered by the Board of Directors upon 

advice from the Appointments and Remuneration Committee. 

With reference to the first Options assigned following the First Trading Date for the first year, the 

Shares will be subscribed at the price (the “Strike Price”) equal to:  

• the Offer Price of the Shares sold in the context of the Offer (the “IPO Price”), for Beneficiaries 

already part of the Group and new joiners hired within 60 trading days from the First Trading Date; 

or  

• the arithmetic average price at which the Shares were traded during the 30 (thirty) business days 

preceding the hiring of other new joiners, for new joiners hired within 6 months from the First 

Trading Date (the “Average Price”).  

The Strike Price for future Options will be calculated as the arithmetic average price at which the 

Shares were traded during the 30 (thirty) business days preceding the grant date. 

Once Options have vested and become exercisable, the Options will remain exercisable for up to 5 

years from the grant date of the Options. Options not exercised will be revoked. 

Good Leaver and Bad Leaver 

To be entitled to request the conversion of the Options into Shares, each Beneficiary shall be in a 

Relationship at the time of the exercise of the Options, and shall not have received any dismissal and/or 

termination letter from the Issuer or from any of its subsidiaries, or his/her Relationship shall not have 

been terminated. The SOP also provides for customary “good leaver” and “bad leaver” provisions. 

Moreover, the SOP sets forth specific provisions for the discontinuance of the employment and 

directorship relationships, including inter alia, the events of: (i) unpaid leave; (ii) early pension or 

retirement pension; (iii) disability pension and (iv) death. 

Acceleration Clause 

The SOP provides that, in case of: (i) change of control of the Issuer; (ii) a launch of a takeover 

and/or exchange bid regarding the Shares, (iii) a delisting of the Shares from the Euronext Milan market 

and (iv) the occurrence of other particular circumstances, the Beneficiaries are entitled to request the early 

assignment of a number of shares to be determined pro rata temporis. In such cases, the Board of Directors 

shall establish, after consultation with the Appointments and Remuneration Committee, terms and 

conditions for the early exercise of the Options. 

Implementation of the SOP 

On March 28, 2023, the Issuer’s extraordinary shareholders’ meeting resolved, among other things, to grant 

to the Board of Directors, effective from the First Trading Date and for five years from the date of the 

resolution, the power to increase the share capital pursuant to Article 2443 of the Italian Civil Code, 

including in one or more tranches, to serve future incentive plans regarding ordinary shares of the Company, 

whose beneficiaries will be identified by the Board of Directors, for a maximum amount of up to 5% of the 

Issuer’s share capital as of the First Trading Date including any share premium(with dilution on a gross 
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basis, before the Strike Price is paid), by issuing new Shares without par value, with the exclusion of pre-

emption rights pursuant to Article 2441, fifth and eighth paragraph of the Italian Civil Code. 

Short Term Incentive Plan – MBO 

In order to align the management by objective system (“MBO”) with the best practices of listed 

gaming peers as well as to boost the Company's over-performance on EBITDA target, on April 19, 2023 

the Board of Directors approved an over-performance remuneration system to be applied to the current 

MBO system. 

The remuneration of the over-performance will cost, assuming the current personnel perimeter, up 

to a maximum of €2.6 million per year (in any case the over-performance bonus will be within the limit of 

100% of the MBO for the CEO, from 50% to 75% for C-level executives and from 10% to 25% for the 

other current beneficiaries of the MBO system) and it will be triggered by a significant over-performance 

over the assigned targets, as identified on a yearly basis by the Board of Directors with the advice of the 

Appointments and Remuneration Committee. 

In addition, part of the over-performance bonus may be paid through the assignment of Company’s 

Shares, using the share capital increase serving the Company’s incentive plans approved by the Issuer’s 

extraordinary shareholders’ meeting on March 28, 2023 and resolving, among other things, to grant to the 

Board of Directors, effective from the First Trading Date and for five years from the date of the resolution, 

the power to increase the share capital pursuant to Article 2443 of the Italian Civil Code, including in one 

or more tranches, to serve future incentive plans regarding ordinary shares of the Company for a maximum 

amount of up to 5% of the Issuer’s share capital as of the First Trading Date including any share premium 

by issuing new Shares without par value, with the exclusion of pre-emption rights pursuant to Article 2441, 

fifth and eighth paragraph of the Italian Civil Code. Such Shares may also be subject to a lock-up period. 

The MBO system and the related over-performance mechanism do not require any changes to the 

employment agreements of the beneficiaries, and they will be implemented pursuant to an internal policy 

which may be revoked or suspended at any time, on the basis of the Company’s performance. 

OTHER INFORMATION 

Employment or management agreement 

As of the Prospectus Date, there are no agreements entered into by members of the Board of 

Directors, by members of the Board of Statutory Auditors or by members of the Senior Management Team 

providing for benefits upon termination of employment. 

Potential conflicts of interest and other information 

Other than the circumstances as described below, there are no potential conflicts of interests 

between the personal interests or other duties of Directors, members of the Board of Statutory Auditors or 

members of the Senior Management Team on the one hand and their duties to the Company on the other 

hand. 

Specifically, certain key management personnel, (including certain directors of the Group, the 

Chief Executive Officer Guglielmo Angelozzi, the Non-Executive Chairman Andrea Moneta and the Non-

Executive Director John Paul Maurice Bowtell), hold, in aggregate, 5.31% of the Selling Shareholder’s 

share capital. Moreover, some of the members of the Board of Directors hold corporate offices in, or have 

employment relationships with, Apollo. In particular: (i) Andrea Moneta, the Chairman of the Issuer’s 

Board of Directors, is a senior advisor for Italy and operating partner financial services at Apollo and serves 

also as a director of the Selling Shareholder; (ii) Michele Rabà, a non-executive director of the Issuer, is a 
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partner at Apollo; (iii) Michael Ian Saffer, a non-executive director of the Issuer, is a principal at Apollo 

and serves also as director of the Selling Shareholder; (iv) Yulia Shakhova, a non-executive director of the 

Issuer, is a principal at Apollo.  

The Company does not expect that the circumstances described above will have any material 

impact on the performance of the duties the Directors have towards the Company. Other than these 

circumstances, the Company is not aware of any other circumstance that may lead to a (potential) conflict 

of interest between the private interests or other duties of Directors and their duties towards the Company. 

Except as described above, as of the Prospectus Date none of the Directors, Statutory Auditors or 

members of the Senior Management Team hold any shares or option over the Company’s shares. 

Other than as disclosed in “Shareholders -Shareholders’ Agreements”, there are no arrangements 

or understandings with the Selling Shareholder, customers, suppliers or others, pursuant to which any 

Director was selected as a member of a management body of the Company.  

Liability of Directors 

Under Italian law, Directors may be liable towards the Company for damages in the event of 

improper or negligent performance of their duties. They may be jointly and severally liable for damages 

towards the Company for infringement of the Post-IPO by-laws or of certain provisions of the Italian Civil 

Code. In addition, they may be liable towards third parties for infringement of certain provisions of the 

Italian Civil Code. In certain circumstances, they may also incur additional specific civil, administrative 

and criminal liabilities. 

Insurance 

Directors are insured under a D&O insurance policy taken out by the Company against damages 

resulting from their conduct when acting in their capacities as Directors. 

EMPLOYEES 

The table below provides an overview of the total number of employees the Group employed in 

Italy as of December 31, 2022, 2021 and 2020, subdivided by main categories.  

Employees 

As of December 

31, 2022 

As of December 

31, 2021 As of December 31, 2020 

Executives ............................................................. 41 37 31 

Middle Managers .................................................. 170 144 78 

White collar  ......................................................... 1,201 867 522 

Blue collar............................................................. 183 139 105 

Total ...................................................................... 1,595 1,187 736 

The table below provides an overview of the total number of employees the Group employed as of 

December 31, 2022, 2021 and 2020, subdivided by contract term.  
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Employees 

As of December 31, 

2022 

As of December 31, 

2021 

As of December 31, 

2020 

Flexible term (1) ......................................................  1,448 1,101 691 

Fixed term (2) .........................................................  147 86 45 

Total ......................................................................  1.595 1,187 736 

 

(1) refers employee that do not have a predetermined end date under their employment contract. 

(2) refers to employee that do have a predetermined end date under their employment contract. 

  

The number of employees reported includes both permanent and fixed-term employees used by the 

Group in the conduct of its business. 

As at the Prospectus Date, the total number of employees of the Group has not changed significantly 

from the number indicated as of December 31, 2022. 

The table below provides an overview of the total numbers of employees the Group employed as 

of December 31, 2022, 2021 and 2020, subdivided by department.  

Employees 

As of December 

31, 2022 

As of December 31, 

2021 

As of December 31, 

2020 

“Direzione” ...................................................................  1 2 1 

External Relations & Communication ..................  3 2 2 

Group Integration ..................................................  7 5 1 

Internal Audit ........................................................  4 3 2 

HR & Organization ...............................................  17 14 11 

Operations & Technology .....................................  377 345 152 

Finance, Administration & Control ......................  88 80 64 

Betting & Digital Italy ..........................................  388 181 109 

Purchasing & Shared Services ..............................  18 18 17 

Global Digital Business ........................................  0 80 73 

Street Operations ..................................................  220 119 115 

Omnichannel Retail & Direct Product ..................  285 139 75 

Business Legal ......................................................  41 46 24 

VLT ......................................................................  59 57 29 

AWP & Direct Distribution ..................................  73 85 48 

Office Assistant ....................................................  9 6 6 

Legal & Corporate Affairs ....................................  5 6 6 

Process Excellence ................................................  0 0 1 
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Employees 

As of December 

31, 2022 

As of December 31, 

2021 

As of December 31, 

2020 

Total .....................................................................  1,595 1,187 736 

The table below shows the change in the total number of employees the Group employed as of 

December 31, 2022, 2021 and 2020, subdivided by segment. 

Employees by Segment 

As of December 31, 

2022 

As of December 31, 

2021 

As of December 31, 

2020 

Online ......................................................................  195 80 73 

Sports Franchise....................................................  193 181 109 

Gaming Franchise .................................................  637 400 267 

Total .....................................................................  1,025 661 449 

The table below provides the development of the total numbers of employees the Group employed 

as of December 31, 2022, 2021 and 2020, subdivided by geographical area.  

Employees December 31, 2022 December 31, 2021 December 31, 2020 

Italy ......................................................................  1,594 1,186 736 

Europe..................................................................  1 1 0 

Total ....................................................................  1,595 1,187 736 

CORPORATE GOVERNANCE CODE 

The Corporate Governance Code was approved by the Italian Corporate Governance Committee, a 

committee promoted by issuers’ associations (ABI, ANIA, Assonime, Confindustria), the Italian Stock 

Exchange (Borsa Italiana S.p.A.) and investors’ association (Assogestioni) and is composed of top 

representatives of the promoters, of the listed companies and of the asset management companies, in 

January 2020. The Corporate Governance Code applies to the Company as the Company’s Shares will be 

listed on Euronext Milan on the First Trading Date. 

The Corporate Governance Code is based on a ‘comply or explain’ principle. Accordingly, 

companies are required to disclose in their report of the board of directors whether or not they are complying 

with the various best practice provisions of the Corporate Governance Code that are addressed to the 

managing/executive directors or, if applicable, the supervisory/non-executive directors of the company. If 

a company deviates from a best practice provision in the Corporate Governance Code, the reason for such 

deviation must be properly explained in its directors’ report. 

On the Settlement Date, the Company will comply with the principles of the Corporate Governance 

Code. 
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PRINCIPAL AND SELLING SHAREHOLDER 

Shareholding structure 

Shareholder as of the Prospectus Date 

As of the Prospectus Date, the Company’s entire share capital, amounting to €50,000 and 

represented by no. 200,000,000 shares without nominal value, is held, according to the entries in the 

shareholders’ register and other information available to the Company, by the entity listed in the table 

below: 

Direct Shareholder’s 

Controlling Person 

Direct Shareholder 

Number of 

Shares 

% Share Capital 

held by Direct 

Shareholder % Voting Rights 

David Sambur * Gamma Topco S.à r.l 200,000,000 100% 100% 

*David Sambur, in his role as senior partner at Apollo, is the sole member of Gamma Management LLC, an entity formed 

for purpose of indirectly controlling and managing the Issuer. By virtue of being the sole member of Gamma Management LLC, 

Mr. Sambur controls Gamma Management LLC and, indirectly, holds the voting and dispositive control (to be exercised at his 

discretion on the basis of his powers and role) with respect to the Issuer. Each of Gamma Management LLC and Mr. Sambur 

disclaims beneficial ownership of, or pecuniary and / or economic interest in, any shares of the Issuer. 

As of the Prospectus Date, the Issuer is 100% owned and controlled by Gamma Topco S.à r.l. 

(“Gamma Topco”), a limited liability company (société à responsabilité limitée) incorporated under the 

laws of the Grand Duchy of Luxembourg, with registered office in Luxembourg at 2, avenue Charles de 

Gaulle, L-1653 Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg Trade and 

Companies Register under number B260204. On or after the First Trading Date, Gamma Topco will 

contribute the entire share capital of the Issuer that is owned by Gamma Topco following the Offer to its 

wholly-owned subsidiary Gamma Intermediate S.à r.l. (“Gamma Intermediate”), a limited liability 

company (société à responsabilité limitée) incorporated under the laws of the Grand Duchy of Luxembourg, 

with registered office at 2, avenue Charles de Gaulle, L-1653 Luxembourg, Grand Duchy of Luxembourg, 

and registered with the Luxembourg Trade and Companies Register under number B275973 in exchange 

for an issuance of additional shares in the share capital of Gamma Intermediate to Gamma Topco. Following 

such contribution and exchange, Gamma Topco will promptly commence the first steps in the process of 

its voluntary liquidation. 

94.69% of the entire share capital of Gamma Topco is owned and controlled by Gamma Parent 

SCSp (“Gamma Parent”), a special limited partnership (société en commandite spéciale) governed by the 

laws of the Grand Duchy of Luxembourg, with registered office at 2, avenue Charles de Gaulle, L-1653 

Luxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg register of commerce and 

companies under number B 260778. The remaining share capital of Gamma Topco is owned by certain key 

management personnel, including certain directors, of the Group.  

While the economic (but not the voting) interest in Gamma Parent (and therefore, indirectly, in the 

Issuer) is owned by investment funds (comprised of several entities some with legal personality and some 

without and each comprised of hundreds of passive limited partners), managed by subsidiaries of Apollo 

(NYSE: APO), regardless on the nature of the investment funds, on the basis of the limited partnership 

agreement, the entire voting and controlling power of Gamma Parent is owned by Gamma Management 

LLC (“Gamma Management”), a limited liability company formed pursuant to the Cayman Islands 

Limited Liability Companies Act, as amended from time to time, with registered office at c/o Walkers 

Corporate Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-9008, Cayman Islands. The sole 

member of Gamma Management is David Sambur, a senior partner at Apollo. By virtue of being the sole 
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member of Gamma Management, Mr. Sambur controls Gamma Management and, indirectly, holds the 

voting and dispositive control with respect to the Issuer. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

100% of the voting 
and controlling 

power; de minimis 
economic interests 

Apollo Global Management, Inc. 

(Delaware) 

Gamma Topco S.à.r.l. 

(Luxembourg) 

Gamma 

GP LLC 

(Cayman) 

David Sambur* 

 

Gamma 

Management LLC 

(Cayman) 

Apollo Investment funds 

Gamma 

Parent SCSp 

(Luxembourg) 

Lottomatica Group S.p.A. 

(Italy) 

Management 

personnel of 

the Group 

Gamma Intermediate S.à.r.l. 

(Luxembourg) 

On or after the First Trading Date, Gamma Topco S.à 

r.l. will contribute the entire share capital of 

Lottomatica Group S.p.A. that is owned by Gamma 

Topco S.à  r.l. following the Offer to its wholly-owned 

subsidiary Gamma Intermediate S.à r.l. in exchange 

for an issuance of additional shares in the share capital 

of Gamma Intermediate S.à r.l. to Gamma Topco S.à 

r.l.. 

Control management 

LP 

Only economic  

interests 

GP 

General manager 

powers; only de 

minimis economic interests 
interests LP 

100% 
 

94.69% 

5.31% 

100% 

100% 

100% 
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*David Sambur, in his role as senior partner at Apollo, is the sole member of Gamma Management LLC, an entity formed for 

purpose of indirectly controlling and managing the Issuer. By virtue of being the sole member of Gamma Management LLC, Mr. 

Sambur controls Gamma Management LLC and, indirectly, holds the voting and dispositive control (to be exercised at his discretion 

on the basis of his powers and role) with respect to the Issuer. Each of Gamma Management LLC and Mr. Sambur disclaims 

beneficial ownership of, or pecuniary and / or economic interest in, any shares of the Issuer. 

 Each of Gamma Management and Mr. Sambur disclaims beneficial ownership of or pecuniary and 

/ or economic interest in any shares of the Issuer. 

Apollo is a high-growth, global alternative asset manager. In its asset management business, Apollo 

seeks to provide its clients excess return at every point along the risk-reward spectrum from investment 

grade to private equity with a focus on three investing strategies: yield, hybrid, and equity. For more than 

three decades, Apollo’s investing expertise across its fully integrated platform has served the financial 

return needs of its clients and provided businesses with innovative capital solutions for growth. Through 

Athene, its retirement services business, Apollo specializes in helping clients achieve financial security by 

providing a suite of retirement savings products and acting as a solutions provider to institutions. Apollo’s 

patient, creative, and knowledgeable approach to investing aligns its clients, businesses it invest in, its 

employees, and the communities it impacts, to expand opportunity and achieve positive outcomes. As of 

December 31, 2022, Apollo had approximately $548 billion of assets under management.  

Selling Shareholder and Shareholders as of the Settlement Date 

Gamma Topco owns 100% of the Company’s share capital prior to the Offer. 

Minimum price of the Offer Price Range 

At the minimum price of the Offer Price Range, if the Over-Allotment Option is exercised in full, 

Gamma Topco will offer 29,444,444 Existing Offer Shares comprising up to maximum additional 

10,000,000 Shares. 

The tables below show the number and percentage of issued and outstanding Shares that the 

shareholders will offer and sell and continue to hold in a scenario where the Over-Allotment Option is not 

exercised and in a scenario where the Over-Allotment Option is fully exercised. 

 No Over-Allotment Option Exercise 

 

 Number of Offer 

Shares sold 

 

Number of Shares 

post- settlement(*) 

 

% of Shares post-

settlement 

 

% of voting rights  

 

 

  

Gamma Topco S.à r.l. .....  19,444,444 180,555,556 71.8% 71.8% 

Faro Games - 4,408,190 1.8% 1.8% 

Market(*) - 66,666,666 26.5% 26.5% 

Total ..............................  66,666,666 251,630,412 100% 100% 

(*) Assuming that the New Faro Shares are issued as of the First Trading Date. 

 Full Over-Allotment Option Exercise 

 

 Number of Offer 

Shares sold 

 

Number of Shares 

post- settlement(*) 

 

% of Shares post-

settlement 

 

% of voting rights  
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Gamma Topco S.à r.l. ...  29,444,444 170,555,556 67.8% 67.8% 

Faro Games - 4,408,190 1.8% 1.8% 

Market(*) - 76,666,666 30.5% 30.5% 

Total .............................  76,666,666 251,630,412  100% 100% 

(*) Assuming that the New Faro Shares are issued as of the First Trading Date. 

The Offer Shares excluding the Over-Allotment Shares constitute 26.5% of the Shares. Assuming 

the Over-Allotment Option is exercised in full, the Offer Shares and the Over-Allotment Shares will 

constitute 30.5% of the Shares. 

On the Settlement Date, the Selling Shareholder will hold 71.8% of the Shares and it will be able 

to exercise 71.8% of the voting rights in respect of the Shares. 

Maximum price of the Offer Price Range 

At the Maximum price of the Offer Price Range, if the Over-Allotment Option is exercised in full 

the Selling Shareholder will offer 24,090,909 Existing Offer Shares comprising up to maximum additional 

8,181,819 Shares. 

The tables below show the number and percentage of issued and outstanding Shares that the 

shareholders will offer and sell and continue to hold in a scenario where the Over-Allotment Option is not 

exercised and in a scenario where the Over-Allotment Option is fully exercised. 

 No Over-Allotment Option Exercise 

 

 Number of Offer 

Shares sold 

Number of Shares 

post- settlement(*) 

% of Shares post-

settlement 

% of voting rights  

 

  

Gamma Topco S.à r.l. .....  15,909,090 184,090,910 75.9% 75.9% 

Faro Games - 4,061,443 1.7% 1.7% 

Market(*) - 54,545,453 22.5% 22.5% 

Total ..............................  54,545,453 242,697,806 100% 100% 

(*) Assuming that the New Faro Shares are issued as of the First Trading Date. 

 Full Over-Allotment Option Exercise 

 

 Number of Offer 

Shares sold 

 

Number of Shares 

post- settlement(*) 

 

% of Shares post-

settlement 

 

% of voting rights  

 

 

  

Gamma Topco S.à r.l. .....  24,090,909 175,909,091 72.5% 72.5% 

Faro Games - 4,061,443 1.7% 1.7% 

Market(*) - 62,727,272 25.8% 25.8% 

Total ..............................  62,727,272 242,697,806  100% 100% 

(*) Assuming that the New Faro Shares are issued as of the First Trading Date. 

The Offer Shares excluding the Over-Allotment Shares constitute 22.5% of the Shares. Assuming 

the Over-Allotment Option is exercised in full, the Offer Shares and the Over-Allotment Shares will 

constitute 25.8% of the Shares. 
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On the Settlement Date, the Selling Shareholder will hold 75.9% of the Shares and it will be able 

to exercise 75.9% of the voting rights in respect of the Shares. 

The Company is not aware of any arrangements the operation of which may at a subsequent date 

result in a change of control of the Company. The rights and obligations of shareholders, including minority 

shareholders, are governed by applicable laws and regulations. 

Controlling shareholders 

As of the Prospectus Date, the Selling Shareholder exercises control over the Company pursuant to 

Article 2359 paragraph 1, item 1) of the Italian Civil Code and Article 93 of the Consolidated Financial 

Act, directly holding 100% of the Company’s share capital. David Sambur, by virtue of being the sole 

member of Gamma Management, which controls Gamma Parent which in turn controls the Selling 

Shareholder, indirectly, holds the voting and dispositive control with respect to the Issuer. For further 

information, please see “ Shareholding structure”.  

Following the Offer, the Selling Shareholder is expected to continue to exercise control over the 

Company pursuant to Article 93 of the Consolidated Financial Act. Moreover, on or after the First Trading 

Date, Gamma Topco will contribute the entire share capital of the Issuer that is owned by Gamma Topco 

following the Offer to its wholly-owned subsidiary Gamma Intermediate, in exchange for an issuance of 

additional shares in the share capital of Gamma Intermediate to Gamma Topco. 

For further information on the composition of the Company’s share capital, please see “Principal 

and Selling Shareholder”. 

Shareholders’ Agreements 

As of the First Trading Date there will be no shareholders’ agreements relating to the Issuer. 

Moreover, as of the First Trading Date, there will be no agreements that may result in a change of control 

of the Issuer at a later date. 



 

342 

 

RELATED PARTY TRANSACTIONS 

Overview 

The transactions that the Group entered into with related parties (“Related Parties”, such 

transactions, “Related Party Transactions”), identified in accordance with the criteria defined in IAS 24 

“Related Party Disclosures”, are mainly of a commercial and financial nature and are performed under 

normal market conditions. 

Although the Related Party Transactions are performed under normal market conditions, there is 

no guarantee that, if they were concluded between or with third parties, such third parties would have 

negotiated and entered into such contracts, or performed the operations provided for therein, under the same 

conditions and using the same methods. 

Pursuant to the RPT Regulations, on February 27, 2023, the Board of Directors revolved to adopt, 

with effect as of the Trading Date and subject to the favorable opinion of the Related Parties Transactions 

Committee, a procedure for related party transactions (the “RPT Procedure”) in order to establish rules 

for identifying, conducting due diligence on, approving and performing related party transactions. The 

procedure will be submitted again to the Board of Directors for final review and approval, in light of the 

aforementioned opinion of the Related Parties Transactions Committee, at the earliest opportunity after the 

Trading Date. It should be noted that, subsequent to the First Trading Date, the contracts underlying the 

Related Party Transactions can be renewed by following the safeguards set forth in the RPT Procedure, 

even in the case of automatic renewal and amendments. 

The following sections provide details on the impact of Related Party Transactions on the income 

statements for the years ended December 31, 2022 and 2021 and for the period ended December 31, 2020, 

and on the financial position as of December 31, 2022, 2021 and 2020. The information has been extracted 

from the Consolidated Financial Statements. 

During the period between December 31, 2022 and the Prospectus Date, the Group has not entered 

into any Related Party Transactions that are unusual in nature or material in amount other than transactions 

that are of an ongoing nature and/or are discussed below. 

Related Parties Transactions 

 

The Group currently has relationships with the following Related Parties: 

• Gamma Bondco S.à r.l., a wholly-owned subsidiary of the Selling Shareholder, and 

• companies over which the Group exercises significant influence (“Associates”). 

The following table provides details of the impact of Related Party Transactions on the Group’s 

consolidated financial position as of December 31, 2022, 2021 and 2020. 

 
 As of December 31, 
 2022   2021   2020 

 

Non-

current 

financial 

liabilities 

  

Current 

financial 

liabilities 

  

Non-

current 

financial 

liabilities 

  

Current 

financial 

liabilities 

  

Non-

current 

financial 

liabilities 

  

Current 

financial 

liabilities 

 (in € thousands) 
                       

Gamma Bondco S.à r.l. 250,000  23,375  252,935   -   -   - 

Total Balance Sheet item 1,930,557  87,314  1,539,070  162,992  685,265  22,391 

Incidence on Balance Sheet item 12.9%  26.8%  16.4%  0.0%  0.0%  0.0% 
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The following table provides details of the impact of Related Party Transactions on the Group’s 

consolidated income statement for the years ended December 31, 2022, 2021 and the period ended 

December 31, 2020. 
 Year ended December 31,   

Period ended 

December 31, 
 2022   2021   2020 

 (in € thousands) 
           

Gamma Bondco S.à r.l.  (20,441)   (2,935)    - 

Total Income Statement item  (124,251)    (95,703)    (47,820) 

Incidence on Total Income Statement item 16.5%  3.1%  0.0% 

 

There are no other income statement impacts of transactions with related parties.  

 

Transactions with Gamma Bondco S.à r.l. 

 

The transaction with Gamma Bondco S.à r.l., a subsidiary of the Selling Shareholder, relates to the 

loan granted to the Issuer for an amount of €250 million, on November 10, 2021. The loan bears interest at 

an annual rate of 8.147% payable semi-annually on April 30 and October 30 of each year starting in April 

2023.  

 

Key Management Personnel 

 

The following table provides a breakdown of the remuneration attributable to Group executives 

with strategic responsibilities for the years ended December 31, 2022 and 2021 and for the period ended 

December 31, 2020. 

 

  

For the year ended 

December 31,  

For the year ended 

December 31,  

For the period 

ended December 31, 

(in € thousands)  2022  2021  2020 

Remuneration  3,539 
 

1,557 
 

944 

Bonus una tantum  1,725 
 

1,325 
 

- 

Social security contributions  594 
 

305 
 

196 
Severance indemnity  271 

 
103 

 
112 

Total  6,129 
 

3,290 
 

1,252 

 

 

Transactions with Group Companies 

 

The following table provides details of the impact of Related Party Transactions on the Issuer’s 

financial position and income statement for the years ended December 31, 2022, 2021 and the period ended 

December 31, 2020: 

 

 Year ended December 31, 2022 

(in €) Nature of the transactions   Receivables  Payables  Revenues  Expenses 

Gamma Bondco S.à.r.l. Financial  -  273,375,382  -  20,440,771 

Agesoft S.r.l.  Commercial  49,442  -  -  - 

Big Easy S.r.l.  Commercial  317,299  -  -  - 

Billions Italia S.r.l.  Commercial  650,864  -  -  - 

GBO S.p.A.  Commercial  492,269  -  -  - 

GGM S.p.A  Commercial  286,616  -  -  - 

Gamenet S.p.A.  Commercial  830,854  -  -  - 

GBO Italy S.p.A.   Commercial  46,034,330  -  -  - 

Jolly Videogiochi S.r.l  Commercial  285,507  -  -  - 
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Lottomatica Videolot Rete S.p.A.  Commercial  8,205,060  -  -  - 

Lottomatica Digital Solutions S.r.l.   Commercial  8,175  -  -  - 

Rosilsport S.r.l.  Commercial  553,288  -  -  - 

Slottery S.r.l.  Commercial  212,828  -  -  - 

Valtellina Giochi S.p.A.  Commercial  932,108  -  -  - 

Gnetwork S.r.l.  Commercial  114,695  -  -  - 

The Box S.r.l.  Commercial  -  5,108  -  - 

Enjoy the Game S.r.l  Commercial  -  224,661  -  - 

Lottomatica S.p.A.   Commercial  -  13,750,921  16,500,000  - 

Gamenet PRO S.r.l.  Commercial  -  111,742  -  - 

GoldBet.News S.r.l.  Commercial  -  823,632  -  - 

 

 

 Year ended December 31, 2021 

(in €) Nature of the transactions  Receivables  Payables  Revenues  Expenses 

Gamma Bondco S.à.r.l. Financial   -  252,934,611   -  2,934,611 

Lottomatica S.p.A.   Commercial   -  207,599   -   - 

 

 

 Period ended December 31, 2020 

(in €) Nature of the transactions  Receivables  Payables  Revenues  Expenses 

Lottomatica S.p.A.   Commercial   -  51,000  7,105,000   - 

 

 

Significant transactions with related parties carried out by the Company, of a commercial and 

financial nature, were concluded at normal market conditions and results from group’s tax consolidation. 

 

 

Underwriters 

ACSE, an affiliate of the Selling Shareholder and the Company, will receive a portion of the 

underwriting fees and commissions as an Underwriter in the Offer. 
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DESCRIPTION OF SHARE CAPITAL AND CORPORATE STRUCTURE 

Set out below is a summary of relevant information concerning the Company’s share capital and a 

brief summary of significant provisions of Italian law, as in effect on the Prospectus Date, and the Post-IPO 

by-laws as these will be in effect immediately prior to Settlement. 

This summary does not purport to be complete and is qualified in its entirety by reference to, and 

should be read in conjunction with, the Post-IPO by-laws and the relevant provisions of Italian law as in 

force on the Prospectus Date. The Post-IPO by-laws are available in the governing Italian language and an 

unofficial English translation thereof on the Company’s website (https://lottomaticagroup.com/it-it/ ). In 

the event of any discrepancy between the Italian version of the Post-IPO by-laws and the unofficial English 

translation, the Italian version prevails. See also “Management, Employees and Corporate Governance” 

for a summary of material provisions of the Post-IPO by-laws and Italian law relating to the Board and the 

Directors.  

General 

Incorporation 

The Company was incorporated as a limited liability company (società a responsabilità limitata) 

with the legal name of Gamma Midco S.r.l. under the laws of Italy on October 15, 2019 and it was converted 

into a joint-stock company (società per azioni) under the laws of Italy on November 29, 2019 with the legal 

name of Gamma Midco S.p.A. Subsequently, on February 27, 2023, the Company changed its legal name 

to Lottomatica Group S.p.A. According to the Company’s Post-IPO by-laws, the Company’s duration 

extends until December 31, 2100, unless otherwise extended in accordance with applicable Italian laws. 

Amendment of the Post-IPO by-laws   

The Company’s Post-IPO by-laws will enter into force as of the First Trading Date pursuant to a 

notarial deed of amendment of the by-laws in accordance with a resolution of the extraordinary 

shareholders’ meeting adopted on March 28, 2023. 

Corporate purpose 

Pursuant to Article 4 of the Post-IPO by-laws, the Company’s main purpose is: 

• the acquisition of shareholdings and interests in other companies, entities or enterprises, 

whether incorporated or being incorporated; 

• the performance of services of an administrative (including centralized treasury management 

to the extent permitted by law), commercial, advertising and/or organizational, management, 

legal, information technology and human resources nature in favor of companies, having 

registered offices in Italy or abroad subsidiaries or affiliates (where “control” and “affiliation” 

mean those respectively defined in accordance with the provisions of Article 2359 of the Italian 

Civil Code) as well as companies, having their registered office in Italy or abroad, in which 

they hold an equity interest (the aforementioned subsidiaries, affiliates and/or in any case 

investees, the “Group Companies”); 

• technical, commercial, IT, logistical, financial and/or organizational consulting and 

coordination of Group Companies; 

• the granting of loans, guarantees, underwriting of endorsements and establishment of pledges 

and mortgages and, in general, real and personal guarantees in favor of and/or in the interest 

https://lottomaticagroup.com/it-it/
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of the Group Companies, in compliance with the applicable legal regulations, including those 

concerning the provision of services of a financial nature. 

The Company may also carry out, in compliance with the prohibitions, limits, conditions and 

authorizations provided by law, all commercial and securities transactions that will be deemed by the Board 

of Directors necessary or instrumental to the achievement of the corporate purpose, as well as all 

transactions relating to companies and business units, real estate, industrial and financial (provided that 

they are not vis-à-vis the public and in any case in compliance with the reservation of activities as per 

Articles 106 et seq. of Legislative Decree No. 385/1993 and its implementing provisions), including - within 

the aforementioned limit - the issuance of guarantees of any kind, personal or real, including for obligations 

assumed by third parties and/or in the interest of third parties, which will be deemed by the Board of 

Directors to be necessary and/or instrumental to the achievement of the corporate purpose. 

The Company may also request and receive, from shareholders, loans, including loans with the 

obligation to repay, in compliance with the applicable laws, including those concerning the collection of 

savings and/or financial intermediation, and it being understood that these activities may not be exercised 

in any way towards the public. 

Shares and share capital 

Authorised and issued share capital 

As of the Prospectus Date, the Company’s share capital is €50,000, represented by no. 200,000,000 

shares without nominal value. 

All of the issued and outstanding shares have been validly issued and are fully paid. 

The Total Equity as of December 31, 2022, being the date of the Consolidated Financial Statements 

is equal to €107,476 thousand, and the Share Capital consists of 50,000 Shares.  

As of the Prospectus Date, the Company’s share capital is €50,000. As of the Settlement Date, 

pursuant to the Post-IPO by-laws, the Company’s authorised share capital will amount to €10,000,000, 

divided into up to 251,630,412 Shares, without nominal value. €9,900,000 of the Capital Increase and 

€50,000 of the Faro Capital Increase will be allocated as share capital while the remaining amounts will be 

allocated as share premium (assuming that the resolution of the Faro Capital Increase is registered by the 

Settlement Date).  

Each Share confers on its holder the right to cast one vote at the Company’s ordinary and 

extraordinary shareholders’ meetings (except for those situations in which voting rights are suspended 

pursuant to applicable law). 

The Company’s Shares are freely transferable, pursuant to applicable Italian laws. 

The Post-IPO by-laws do not contain provisions that would have an effect of delaying, deferring 

or preventing a change in control of the Company. 

History of share capital 

Set out below is an overview of the amount of the issued share capital for the years ended 

December 31, 2022, 2021 and 2020; see “General”. 
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Issued share capital 

 

December 3

1, 2022 

January 1, 

2022 

December 3

1, 2021 

January 1, 

2021 

December 3

1, 2020 

January 1, 

2020 

Shares ....................................  50,000 50,000 50,000 50,000 50,000 50,000 

 

As of the Prospectus Date, the Company’s share capital amounts to €50,000 and is represented by 

no. 200,000,000 shares without nominal value. 

Authorization to Issue New Shares 

The Company may authorize the issue of additional Shares in connection with capital increases to 

be approved by the Company’s extraordinary shareholders’ meeting. Such an authorization would generally 

be given after a recommendation by the Board of Directors. 

On March 28, 2023 the Company’s extraordinary shareholders’ meeting: 

• resolved to increase, for consideration and with the exclusion of the pre-emption rights pursuant to 

Article 2441, fifth paragraph of the Italian Civil Code, the Company’s share capital for an amount of 

€400,000 thousand including any share premium (which can be further increased up to €425,000 

thousand including any share premium) through a share capital increase reserved to qualified investors 

in Italy and abroad as part of an institutional placement pursuant to Regulation S and Rule 144A of 

the Securities Act of 1933, for the purpose of the Admission (the “Capital Increase”). The exclusion 

of pre-emption rights is justified by the Company's primary interest to expand the shareholder base, 

included the distribution of the Shares to qualified Italian and foreign institutional investors, and to 

facilitate access to new resources in order to support the Company's growth program. Established that 

such Capital Increase must be executed by December 31, 2023 or within the final settlement date of 

the Offer (i.e., the settlement date of the Over-Allotment Option, if applicable), whichever is earlier. 

If the Company’s share capital is not fully subscribed within such date, it will remain fixed at the 

amount of Shares subscribed as of that date; 

• granted to the Board of Directors, effective from the First Trading Date and for five years from the 

date of the resolution, the power to increase the share capital pursuant to Article 2443 of the Italian 

Civil Code, including in one or more tranches, to serve future incentive plans regarding Shares of the 

Company, whose beneficiaries will be identified by the Board of Directors, for a maximum amount 

of up to 5% of the Issuer’s share capital as of the First Trading Date (including any share premium ), 

by issuing new Shares without par value, with the exclusion of pre-emption rights pursuant to 

Article 2441, fifth and eighth paragraph of the Italian Civil Code; 

• granted to the Board of Directors, pursuant to Article 2443 of the Italian Civil Code, the power to 

increase the share capital up to €45,000 thousand by issuing, upon completion of the listing, ordinary 

shares against the contribution in kind of certain shares of GGM S.p.A. by Faro Games S.r.l. 

On April 19, 2023, the Board of Directors determined that the maximum share capital increase 

pursuant to the Offering, resolved by the extraordinary shareholders’ meeting on March 28, 2023, will be 

€425,000 thousand including any share premium. 

Limitations on shareholdings 

The transfer of the Shares is not subject to any restrictions other than those contemplated by the 

terms of this Offer. See “Transfer Restrictions”. 
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Form and Transfer of Shares 

Under Italian law, shareholders are unable to take physical delivery of share certificates for Italian 

listed companies. The transfer and exchange of shares takes place exclusively through an electronic book-

entry system managed by a centralized securities settlement and custody system authorized by Consob 

jointly with the Bank of Italy, such as Euronext Securities Milan.  

Pursuant to Article 5 of the Post-IPO by-laws, the Shares are subject to the dematerialization regime 

under Articles 83-bis et seq. of the Consolidated Financial Act and their implementing provisions. 

As of the First Trading Date, all of the Shares will be deposited with the centralized securities 

settlement and custody system managed by Euronext Securities Milan, with registered office in Milan, 

Piazza Affari no. 6.  

See “The Offer - Application and allocation - Allocation, payment and delivery” in relation to the 

delivery of Shares. 

Shareholders’ Meetings 

Italian law regarding shareholders’ meeting and minority shareholders includes provisions relating 

to, among others, the record date, the call and functioning of shareholders’ meetings, proxy voting and 

information rights which are aimed at enhancing shareholders’ rights and the participation in shareholders’ 

meetings. Under Italian law, all persons for whom the Company has received a notice from an intermediary, 

on the basis of the latter’s records at closing of business on the seventh trading day prior to the date of the 

meeting, will be entitled to attend the shareholders’ meetings (the “record date”). Changes made after the 

above-mentioned deadline are not considered for the purpose of exercising voting rights at the shareholders’ 

meeting. 

Shareholders may attend shareholders’ meetings either in person or by proxy. A proxy may be 

given in writing or electronically to any person or entity, with certain limitations, including that none of the 

Company’s directors, members of the Board of Statutory Auditors, Independent Auditors or employees of 

the Company’s subsidiaries may act as proxies for shareholders. 

Under Italian law, shareholders’ meetings may be either ordinary or extraordinary.  

Ordinary shareholders’ meetings 

Ordinary shareholders’ meeting must be convened at least once a year within the term established 

by the articles of association and in any case not later than 120 days (or 180 days if certain conditions apply) 

after the end of the financial year. The ordinary shareholders’ meeting, inter alia: (i) approves the 

corporation’s financial statements; (ii) elects and removes the directors; (iii) appoints external auditors; 

(iv) determines the basic compensation of directors and of external auditors; (v) resolves on the initiation 

of any liability action against the company’s directors and (vi) resolves on the authorizations, if any, 

required by the articles of association for carrying out certain transactions.  

Extraordinary shareholders’ meetings 

Extraordinary shareholders’ meetings may be called to vote upon resolutions relating to, among 

other matters, proposed amendments to the by-laws, mergers and demergers, spin-offs, capital increases 

and reductions and transfer of the Company’s corporate headquarters within Italy.  

Shareholders are informed of all shareholders’ meetings to be held by publication of a notice on 

the Company’s website and in at least one newspaper having nationwide coverage or a wide distribution. 
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The notice period is increased to 40 days for meetings called for the election of the Board of Directors or 

the Board of Statutory Auditors. The notice may specify a date for a second or third meeting in the event 

that a quorum is not met at the first or second meeting. Such meeting dates are generally referred to as 

“calls”. Pursuant to article 8 of the Company’s Post-IPO by-laws, ordinary shareholders’ meetings are held 

in a single call, but the Board of Directors may establish that the meeting be held in more than one call.  

If the ordinary shareholders’ meeting is held on a single call, there is no quorum requirement for a 

valid shareholders’ decision, and the affirmative vote of the majority of the Shares represented at the 

meeting is sufficient to pass a resolution. If the meeting is held in more than one call, the first meeting is 

validly held if at least 50% of the voting share capital is represented (in person or by proxy). Resolutions at 

the ordinary shareholders’ meetings on first call are passed with the affirmative vote of holders of the 

majority of the Shares represented at the meeting. There is no quorum requirement on the second or any 

other subsequent call for a valid ordinary shareholders’ meeting, and resolutions can be passed with the 

affirmative vote of the majority of the shares represented at the meeting. 

An extraordinary shareholders’ meeting is validly held on a single call if more than one fifth of the 

voting share capital is represented (in person or by proxy). Resolutions at the extraordinary shareholders’ 

meeting on single call require the affirmative vote of holders of at least two thirds of the shares represented 

at such meeting.  The quorum required for a valid extraordinary shareholders’ meeting on the second call 

is more than one third of the voting share capital, while on the third call and any other subsequent call, the 

quorum must be at least one fifth. Resolutions at the extra ordinary shareholders’ meeting on second or 

subsequent calls require the affirmative vote of at least two thirds of the shares represented at such meeting. 

There are no restrictions arising under Italian law or the Company’s Post-IPO by-laws on the rights 

of non-resident or foreign persons to hold or vote on the Shares other than those limitations that apply 

generally to all shareholders. Shareholders are entitled to attend and vote at ordinary and extraordinary 

shareholders’ meetings. Each holder o f  Shares is entitled to cast one vote for each share held. Votes may 

be cast personally or by proxy (as described above). However, the voting rights of Shares held in breach of 

applicable laws may in some cases not be exercised. 

Dividend distributions 

Pursuant to article 28 of the Post-IPO by-laws, dividends not collected within five years from the 

day they became payable shall be forfeited in favor of the Company. Pursuant to articles 2433 et seq. of the 

Italian Civil Code and article 27 of the new Company's Post-IPO by-laws, the-Board of Directors may 

authorize the distribution of interim dividends, subject to certain limitations, while only shareholders may 

approve the declaration and payment of dividends at the end of the financial year. Shareholders who 

received interim dividends in good faith are not obliged to repay such dividends to the Company in the 

event that, at the end of the fiscal year, the Company’s financial accounts did not warrant the payment of 

such interim dividends. Dividends are payable on the date specified by the shareholders at the annual 

meeting. Dividends not claimed within five years from the date upon which they become payable will be 

forfeited to the Group. Dividends are payable to shareholders that hold shares through an intermediary on 

the dividend payment date declared at the ordinary shareholders’ meeting. Dividend payments are 

distributed through Euronext Securities Milan on behalf of each shareholder by the intermediary with which 

the shareholder has deposited its shares. Shares give full entitlement to any dividends resolved by the 

shareholders meeting in accordance with the applicable provisions and the Articles of Association.  See 

“Dividends-and Dividend Policy” for more information. 

Right to profit sharing 

The net profits shown in the Company's financial statements, following the deduction of the 

amounts to be allocated to the legal reserve until the latter has reached the legal limit, shall be distributed 
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to the shareholders by the shareholders' meeting, unless the same shareholders' meeting resolves special 

allocations to extraordinary reserves or for other purposes, or resolves to distribute all or part of them to the 

following financial years. 

Liquidation rights 

Pursuant to Articles 2484 et seq. of the Italian Civil Code, subject to satisfaction of the claims of 

all creditors, shareholders are entitled to a distribution of the Company's remaining liquidated assets in 

proportion to the nominal value of the shares they hold in the Company's capital stock upon the Company's 

winding up. 

Redemption rights 

Subject to the provisions in case of the Company's winding up, the Shares do not confer any right 

to capital redemption. In the event of the Company's dissolution, the shareholders' meeting will determine 

the liquidation procedure and appoint one or more liquidators, determining their powers and compensation. 

Pre-emptive rights 

New issuances of Shares or other classes of capital stock may be authorized by a shareholders’ 

resolution passed at an extraordinary shareholders’ meeting. Pursuant to Italian law, shareholders (and 

holders of convertible bonds) are entitled to subscribe for new issues of: (i) shares; (ii) debt instruments 

convertible into Shares; and (iii) any other instruments such as warrants, rights or options entitling the 

holder to acquire shares, in each case in proportion to their respective shareholdings or bondholdings, as 

applicable. Subject to certain conditions and special voting majorities principally designed to prevent 

dilution of the rights of shareholders, these pre-emptive rights may be waived or limited in whole or in part 

for all such shareholders for any particular issue of such securities, but only by resolution adopted at an 

extraordinary meeting and provided that the Company’s interest so requires. In any event, such pre-emptive 

rights will not apply where the increase in share capital is to be subscribed through a contribution in kind. 

Pre-emptive rights can also be limited when the newly issued shares are offered for subscription 

to the Company’s employees or employees of its subsidiaries or of its parent company. Pursuant to Italian 

law, resolutions that exclude pre-emptive rights must be adopted at an extraordinary meeting with the 

required majorities. 

Acquisition of own shares 

The Company may purchase its own Shares, subject to certain conditions and limitations imposed 

by Italian law and EU regulations, and provided that the shares are fully paid. The Company and its 

subsidiaries do not own any Shares nor has any resolution been adopted by its shareholders authorizing the 

purchase of its Shares. 

Obligations to disclose holdings 

Holders of Shares (as well as holders of negotiable instruments or options for acquiring Shares) 

may be subject to notification obligations under the Consolidated Financial Act. Shareholders are advised 

to seek professional advice on these obligations.  

Pursuant to the Consolidated Financial Act and the Issuers Regulation, any person whose aggregate 

shareholding in a listed company rises above or falls below 3% (in case the listed company is n o t  

a “small-medium enterprise” or reaches, rises above or falls below 5%, 10%, 15%, 20%, 25%, 30%, 50%, 

66.6% or 90% of the voting share capital of a company listed in an Italian regulated market, is obliged to 

notify Consob and the listed company within four business days of the relevant acquisition or disposal. 
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In addition, any person who purchases an aggregate shareholding equal to or higher than 10%, 20% 

and 25% of the voting share capital of a company listed in Italy is subject to additional disclosure 

requirements. Pursuant to the Issuers Regulation, in case of shares with increased voting rights or multiple-

vote shares, “shareholding” means the number of the voting rights attached to the shares subject to the 

above-mentioned notification. 

The Consolidated Financial Act provides that Consob is allowed to establish, for a restricted period 

of time, thresholds lower than 3% for companies that have a current high market value and a broad base of 

shareholders. 

Shareholders failing to give notice cannot exercise the voting rights attributable to the Shares. Any 

shareholders’ resolution approved in violation of the foregoing may be annulled if it would not have been 

adopted in the absence of such votes (provided that also Consob is entitled to challenge such resolution on 

the same grounds). 

Notification obligations are also triggered with respect to financial instrument held, with a separate 

indication of voting shares underlying derivative financial instruments or any other financial instrument or 

contract that, pursuant to a binding agreement, attributes the right to acquire, at the holder’s initiative, 

ordinary shares of a listed company. The same disclosure obligation applies to the other long positions (as 

defined in article 116-terdecies, letter d1), with the indication of the financial instruments which entitle to 

physical settlement and of the financial instruments which entitle to settlement in cash. In particular, any 

person directly or indirectly holding such instruments must disclose them to the company and Consob when 

the shareholding that may be potentially acquired reaches, exceeds or falls below 5%, 10%, 15%, 20%, 

25%, 30%, 50% and 66.6%. The same disclosure thresholds that apply to participation in financial 

instruments also apply, separately, to aggregate holdings (i.e. the sum of holding of shares and holding of 

financial instruments). 

Shareholders’ Agreements 

In accordance with Italian law, agreements regarding the exercise of voting rights among 

shareholders of a listed company or of its parent company totaling more than 3% (5% for SMEs) of the 

share capital must, within five days from the date of execution, be notified to Consob and the listing 

authority, filed with the relevant companies’ register and published. Moreover, the Consolidated Financial 

Act provides certain requirements for the duration of such agreements as well as termination rights.  

Failure to comply with the above rules will render the agreements null and void and the voting 

rights of the relative shares unexercisable. Any shareholders’ resolution taken in violation of this limitation 

on voting rights may be annulled by the relevant court if the resolution would not have been adopted in the 

absence of such votes. The action may also be brought by Consob. 

Savings Shares  

Italian companies having their shares listed on a regulated market may issue savings shares (azioni 

di risparmio) which carry preferential rights in the payment of dividends, but which have no voting rights 

except for voting rights at a separate meeting of holders of such savings shares when, among other things, 

the rights of such shareholders are affected by a decision taken at a shareholders’ meeting. As of the 

Prospectus Date, the Company does not have any issued and outstanding savings shares. 

Withdrawal Rights 

Under Italian law, dissenting shareholders have the right to withdraw, thereby requiring the 

Company to redeem all or part of their shares, in certain circumstances, including changes to voting and 

participation rights and delisting of the Company.  
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Pursuant to article 6  o f  the Company’s Post-IPO by-laws, shareholders will not have the right 

to withdraw in case o f  (i) extension of the Company’s term; and (ii) introduction or removal of 

restrictions to the transfer of shares. 

Italian Mandatory Tender Offer Rules 

As of the First Trading Date, the Issuer will be subject to the tender offer rules set forth in Articles 

101-bis et seq. of the Consolidated Financial Act, including the provisions on mandatory tender offers 

(Articles 105 et seq. of the Consolidated Financial Act), obligation to purchase (Article 108 of the 

Consolidated Financial Act), and takeover rights ( Article 111 of the Consolidated Financial Act).  

Under Article 106, paragraph 1, of the Consolidated Financial Act, a public tender offer covering 

all remaining outstanding shares must be made by any person who, as a result of purchases of shares for 

consideration, or increased voting rights, directly or indirectly or acting in concert with other persons, holds 

or comes to hold more than 30% of the voting share capital and/or derivative instruments as provided for 

under Article 44-ter of the Issuers Regulation (hereinafter referred to as “securities”) of a company listed 

on an Italian regulated market. 

Pursuant to Article 106, paragraph 1-bis, of the Consolidated Financial Act, in companies other 

than SMEs, any person who, by way of share acquisition, holds more than 25% of the voting share capital, 

must also make a public tender offer if no other shareholder holds a greater interest in the company. 

Furthermore, pursuant to art. 106, paragraph 1-ter, of the Consolidated Financial Act, the by-laws 

of SMEs may provide for a different threshold than 30%, but in any case not lower than 25% and not higher 

than 40%. As of the Prospectus Date, the Issuer has not adopted any thresholds other than those indicated 

in Article 106, paragraph 1 of the Consolidated Financial Act and, therefore, the threshold for the 

application of the aforementioned article is set at 30%. If the amendment to the bylaws takes place after the 

securities begin trading on a regulated market, shareholders who did not participate in the relevant 

resolution may exercise a withdrawal right for all or part of their securities. 

Under Article 106, paragraph 3, of the Consolidated Financial Act, a tender offer must also be 

launched by any person who owns more than 30% (or in case of a SME, the different threshold set forth by 

the company’s by-laws pursuant to Article 106, par. 1-ter of the Consolidated Financial Act)) of the voting 

share capital without, at the same time, exercising majority (50% plus one) voting rights at an ordinary 

shareholders’ meeting and purchases more than 5% of the voting share capital or increases its voting rights 

by more than 5% of the voting share capital of the company during a 12 month period. Pursuant to 

Article 106, paragraph 3-quater of the Consolidated Financial Act, such obligation does not apply to SMEs 

until the date of the shareholders' meeting called to approve the financial statements for the fifth fiscal year 

following the listing, provided that this is specifically provided in their by-laws. The Post-IPO by-laws do 

not contain such a provision. 

Pursuant to Article 109 of the Consolidated Financial Act, persons acting in concert are jointly and 

severally liable for the obligations under Article 106 of the Consolidated Financial Act when they come to 

hold, as a result of purchases even made by just one of them, a total shareholding in excess of the 

percentages specified in the aforementioned article. 

Moreover, Article 106, paragraph 5, of the Consolidated Financial Act, provides various 

exemptions from the duty to launch a tender offer. Furthermore, in the cases outlined in Article 107 of the 

Consolidated Financial Act, the acquisition of an interest in excess of the above-mentioned thresholds does 

not trigger the obligation to launch a 100% tender offer. 

Pursuant to Article 104 of the Consolidated Financial Act, unless authorized by the ordinary or 

extraordinary shareholders' meeting, Italian listed companies whose securities are subject to a takeover bid 
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shall refrain from carrying out anti-takeover actions (i.e. acts or transactions that may conflict with the 

achievement of the objectives of the bid). This obligation to refrain applies from the notice of the intention 

to launch the takeover bid referred to in Article 102, paragraph 1 of the Consolidated Financial Act until 

the closing of the takeover bid or until the takeover bid itself lapses. The mere seeking of other offers does 

not constitute an act or transaction contrary to the objectives of a takeover bid. This is without prejudice to 

the liability of directors, members of the management and supervisory boards and general managers for 

acts and transactions performed. Authorization by the shareholders' meeting is also required for the 

implementation of any decision, made prior to the publication of the aforementioned notice under 

Article 102, paragraph 1 of the Consolidated Financial Act, which has not yet been implemented in whole 

or in part, which does not fall within the normal course of the company's business, and the implementation 

of which may conflict with the achievement of the objectives of the takeover bid. Bylaws may waive all or 

part of the above provisions, and companies must notify Consob and the takeover bid supervisory 

authorities of member states in which their securities are admitted to trading on a regulated market or where 

such admission of approved waivers has been sought. Such waivers shall also be promptly disclosed to the 

public. The notice of call regarding shareholders' meetings referred to in Article 104 of the Consolidated 

Financial Act shall be published in the way set forth in Article 125-bis by the fifteenth day prior to the date 

set for the shareholders' meeting. 

The Post-IPO by-laws do not provide for any exceptions to the rules set forth in Article 104 of the 

Consolidated Financial Act described above. 
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THE OFFER 

There will be no public offering of the Shares of the Company in any jurisdiction. Because the 

Offer consists only of private placements in Italy and elsewhere in the European Economic Area to 

institutional investors that are “qualified investors” as defined in Article (2)(e) of the Prospectus Regulation 

and to institutional investors elsewhere, pursuant to Italian law, the Offer is exempt from the requirement 

to publish an approved prospectus that follows from Article 3(1) of the Prospectus Regulation. Therefore, 

this Prospectus has been approved by Consob only in relation to the Admission. 

The free float needed for the purposes of the Admission will be created through concurrent private 

placement of Shares to certain institutional investors in the European Economic Area and other jurisdictions 

(the “Offer”).  

For information purposes only, set forth below is key information on the Offer. The Company is 

offering for subscription such number of newly issued Shares as is necessary to raise gross proceeds of up 

to €425,000 thousand, corresponding to up to 47,222,222 newly issued Shares (based on the minimum price 

of the Offer Price Range) and up to 38,636,363 newly issued Shares (based on the maximum price of the 

Offer Price Range) (the “New Offer Shares”), while Gamma Topco S.à.r.l. (the “Selling Shareholder”) 

is offering for sale such number of existing Shares as is necessary to raise gross proceeds of up to of 

€175,000 thousand, corresponding to up to 19,444,444 existing Shares (based on the minimum price of the 

Offer Price Range) and up to 15,909,090 Existing Offer Shares (based on the maximum price of the Offer 

Price Range) (the “Existing Offer Shares” and together with the New Offer Shares, the “Firm Offer 

Shares”). The Selling Shareholder will also grant Goldman Sachs International, in its capacity as 

stabilization manager (the “Stabilization Manager”) (on behalf of the Underwriters), an option (the 

“Over-Allotment Option”), exercisable in whole or in part during a period of 30 calendar days after the 

First Trading Date, pursuant to which the Stabilization Manager (on behalf of the Underwriters) may require 

the Selling Shareholder to sell up to 10,000,000 additional Shares (based on the minimum price of the Offer 

Price Range) and up to 8,181,819 additional Shares (based on the maximum price of the Offer Price Range) 

at the Offer Price (as defined below), comprising up to 15% of the total number of Firm Offer Shares sold 

in the Offer solely for the purposes of covering over-allotments and short positions, if any, in connection 

with the Offer or to facilitate stabilization transactions, if any (the “Over-Allotment Shares” and together 

with the Firm Offer Shares, the “Offer Shares” and the Existing Offer Shares to be sold by the Selling 

Shareholder and any Over-Allotment Shares are, collectively, referred to herein as the “Sale Shares”). The 

price per Offer Share (the “Offer Price”) is expected to be between €9.00 to €11.00 (inclusive) (the “Offer 

Price Range”), but may be above or below that range. 

The Offer Shares are being offered and sold within the United States of America (the “United 

States” or “U.S.”), to persons reasonably believed to be qualified institutional buyers (“QIBs”) as defined 

in Rule 144A (“Rule 144A”) under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”) 

pursuant to Rule 144A or another exemption from, or in a transaction not subject to, the registration 

requirements of the U.S. Securities Act, and outside the United States, including in Italy, to institutional 

investors in offshore transactions in reliance upon Regulation S under the U.S. Securities Act (“Regulation 

S”). 

The Company and the Selling Shareholder reserve the right, after consultation with the Joint Global 

Coordinators, to suspend, withdraw or reduce the size of the Offer, in whole or in part, in which case the 

Existing Offer Shares will be reduced first, provided that the requirements to establish the free float for the 

Shares to be traded on Euronext Milan are still met. 

 

This Prospectus is published before the completion of the Offer. In the event the Offer is suspended 

or withdrawn prior to the Settlement Date, the Listing will not occur. In particular, the Offer will be 

withdrawn by the Settlement Date if (i) Borsa Italiana does not approve the Company’s request for 
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admission to trading or revokes its approval of the admission to listing pursuant to Article 2.4.3, paragraph 

8, of the Stock Exchange Regulations, or (ii) the Managers do not enter into, or terminate, the Underwriting 

Agreement. 

Barclays Bank Ireland PLC (with registered office in One Molesworth Street, Dublin 2 D02 RF29, 

Ireland) (“Barclays”), Deutsche Bank Aktiengesellschaft (with registered office in Taunusanlage 12, 60325 

Frankfurt am Main, Germany) (“Deutsche Bank”), Goldman Sachs International (with registered office in 

Plumtree Court 25 Shoe Lane, London, United Kingdom) (“Goldman Sachs”), J.P. Morgan SE (with 

registered office in Frankfurt am Main, Germany, Taunustor 1, TaunusTurm) (“J.P. Morgan”) and 

UniCredit Bank AG, Milan Branch (with registered office at Piazza Gae Aulenti 4, Tower C, Milan, Italy) 

(“UniCredit”) are acting as joint global coordinators and joint bookrunners for the Offer (the “Joint Global 

Coordinators”) Apollo Capital Solutions Europe B.V. (with registered office at with registered office at 

Gustav Mahlerplein 109, 1082MS Amsterdam, Netherlands) (“ACSE”). Banca Akros S.p.A. (with 

registered office at viale Eginardo 29,  Milan, Italy), (“Banca Akros”), BNP PARIBAS (with registered 

office at 16, boulevard des Italiens, 75009 Paris, France) (“BNP PARIBAS ”), and Mediobanca – Banca 

di Credito Finanziario S.p.A. (with registered office at Piazzetta E. Cuccia 1, Milan, Italy) (“Mediobanca”) 

are acting as joint bookrunners for the Offer (the “Joint Bookrunners” and, together with the Joint Global 

Coordinators, the “Underwriters”) and Equita SIM S.p.A. is acting as co-manager (“Equita” and, together 

with the Underwriters, the “Managers”). In case of successful completion of the Offer, the Company, the 

Selling Shareholder and the Managers will enter into an underwriting agreement with respect to the offer 

and sale of the Offer Shares in connection with the Offer (the “Underwriting Agreement”), subject to the 

satisfaction of certain terms and conditions set forth therein. The Issuer and the Selling Shareholder, on the 

one hand, and the Underwriters, on the other hand, may decide, in accordance with the prevailing market 

practice in similar transactions, not to enter into the Underwriting Agreement in the event of an inadequate 

quantity and quality level of demand from institutional investors or in case an agreement is not reached on 

the Offer Price. 

Pursuant to the Underwriting Agreement, the Underwriters will agree, severally and not jointly, 

subject to certain conditions, to procure subscribers and/or purchasers for, or failing which, to subscribe for 

or purchase (as the case may be) from the Company and the Selling Shareholder a certain number of Offer 

Shares at the Offer Price. The obligations of the Underwriters will be subject to certain conditions precedent, 

and the Underwriting Agreement may be terminated in certain circumstances before making the payment 

for the Offer Shares. 

The banks potential conflicts of interest  

The banks acting as Managers have an interest in the Offer as it is expected that, if the Offer is 

successfully completed, they will enter into the Underwriting Agreement, pursuant to which the 

Underwriters will agree to procure subscribers and/or purchasers for, or, failing which, to subscribe and/or 

purchase, each to the extent of their own percentage, the Offer Shares offered by the Company and the 

Selling Shareholder in the Offer. For the performance of these roles, the Underwriters will receive 

commissions. UniCredit Bank AG, Milan Branch is also acting as listing agent in connection with the 

Admission and will receive a fee for carrying out such activity. ACSE, who will receive a portion of the 

underwriting fees and commissions as an Underwriter in the Offer, is an affiliate of the Selling Shareholder 

and the Company. 

In addition, in the ordinary course of their business, the Managers and the companies that control 

them, that they control or that are under common control with them (collectively, the “affiliates”) provide 

and may continue to provide, a variety of services to the Company, the Selling Shareholder and their 

respective groups, including lending, commercial banking, investment banking, financial advisory 

transactions and other services for the Company and the Selling Shareholder and their respective affiliates, 

for which they received customary fees, and they and their respective affiliates may provide such services 
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for the Company and the Selling Shareholder and their respective affiliates in the future. In particular, as of 

the Prospectus Date, (i) each of UniCredit Bank AG, Barclays Bank Ireland PLC, Deutsche Bank 

Aktiengesellschaft, J.P. Morgan SE and Apollo Global Securities, LLC has acted as initial purchaser in 

connection with the issue by the Company of its 2025 Notes; (ii) each of UniCredit Bank AG, Barclays 

Bank Ireland PLC, Deutsche Bank Aktiengesellschaft, J.P. Morgan SE and Apollo Global Securities, LLC 

has acted as initial purchaser in connection with the issue by the Company of its 2027 Notes; and (iii) each 

of Barclays, Deutsche Bank, Goldman Sachs Bank Europe SE, which belongs to the same banking group 

as Goldman Sachs International, JPMorgan Chase Bank, N.A. Milan Branch, which belongs to the same 

banking group as J.P. Morgan, UniCredit S.p.A., which is the holding company of the banking group 

UniCredit belongs to, Banco BPM S.p.A., which is the holding company of the banking group Banca Akros 

belongs to, and BNP Paribas Italian Branch, which belongs to the same banking group as BNP PARIBAS, 

have acted as lending institutions in relation to the Existing Revolving Credit Facility, which provides for 

a revolving credit facility for a maximum amount equal to €297 million, and each of the Managers and their 

respective affiliates may also act as lending institutions in relation to the New Revolving Credit Facility, 

and if entered into, the Bridge Facility (iv) UniCredit S.p.A., which is the holding company of the banking 

group UniCredit Bank AG, Milan Branch belongs to, have in the past provided significant financing and 

continue to provide financing to the Issuer and its subsidiaries, including through: (i) a guarantee facilities 

agreement originally executed on May 6, 2021 with, among others, Gamenet and GoldBet (now GBO Italy), 

pursuant to which they have, inter alia, (a) issued bank guarantees in order to guarantee the performance by 

LVR of certain of its obligations under its concession with the ADM; and (b) certain existing bank 

guarantees issued in order to guarantee the performance by Gamenet and GoldBet (now GBO Italy) of 

certain of their obligations vis-à-vis the ADM have been rolled-over into such agreement; (iv) each of 

Barclays Bank PLC, Deutsche Bank AG, Goldman Sachs Bank USA, J.P. Morgan SE, UniCredit Bank AG, 

Mediobanca International (Luxembourg) S.A., BNP Paribas, Banco BPM S.p.A. may act as lender in 

connection with the Margin Loan and (v) each of Barclays Bank PLC, Deutsche Bank S.p.A., Goldman 

Sachs Bank Europe SE, JPMorgan Chase Bank, N.A., Milan Branch, UniCredit S.p.A., Mediobanca – 

Banca di Credito Finanziario S.p.A., BNP PARIBAS Italian Branch and Banco BPM S.p.A. signed 

commitment papers in relation to the Bridge Facility  

Moreover, in the ordinary course of their business, the Managers and their respective affiliates may 

make or hold a broad array of investments and actively trade debt and equity securities (or related derivative 

securities) and financial instruments (which may include bank loans and/or credit default swaps) for their 

own account and for the accounts of their customers and may at any time hold long and short positions in 

such securities and instruments. Such investment and securities activities may involve securities and 

instruments, including corporate debt facilities, of the Company and the Selling Shareholder and their 

respective affiliates.  

Finally, in connection with the Offering, each of the Managers and their respective affiliates, acting 

as an investor for its own account, may take up Offer Shares in the Offer and in that capacity may retain, 

purchase or sell for its own account such securities and any Offer Shares or related investments and may 

offer or sell such Offer Shares or other investments otherwise than in connection with the Offer 

Accordingly, references in this Prospectus to Offer Shares being offered or placed should be read as 

including any offering or placement of Offer Shares to any of the Managers or their respective affiliates 

acting in such capacity. None of the Managers intends to disclose the extent of any such investment or 

transactions otherwise than in accordance with any legal or regulatory obligation to do so. 

Lock-up arrangements 

The Joint Global Coordinators (on behalf of the Managers) may, in their sole discretion and at any 

time without prior public notice, waive in writing the restrictions, including those on sales, issues or 

transfers of Shares, described below, except for the management lock-up. If the consent of the Joint Global 

Coordinators (on behalf of the Managers) in respect of a lock-up arrangement is requested as described 
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below, full discretion can be exercised by the Joint Global Coordinators (on behalf of the Managers) as to 

whether or not such consent will be granted. 

Company lock-up 

Pursuant to the Underwriting Agreement, the Company will agree that, without the prior written 

consent of the Joint Global Coordinators (on behalf of the Managers), it will not, during the period 

commencing on the date of the Underwriting Agreement and ending 365 days after the Settlement Date, 

(i) directly or indirectly, issue, offer, pledge, sell, contract to sell, sell or grant any option, right, warrant or 

contract to purchase, exercise any option to sell, purchase any option or contract to sell, or lend or otherwise 

transfer or dispose of, directly or indirectly, any Shares or other shares of the Company or any securities 

convertible into or exercisable or exchangeable for, or substantially similar to, Shares or other shares of the 

Company or file any registration statement under the U.S. Securities Act or any similar document with any 

other securities regulator, stock exchange or listing authority with respect to any of the foregoing, (ii) enter 

into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or 

indirectly, the economic consequence of ownership of any Shares or other shares of the Company or 

otherwise has the same economic effect as under (i), whether any such transaction in the case of (i) and 

(ii) is to be settled by delivery of Shares or such other securities, in cash or otherwise, (iii) publicly 

announce such an intention to effect any such transaction. 

The foregoing restrictions shall not apply to customary carve outs, such as (a) the issuance or sale 

of the New Offer Shares to be sold hereunder; (b) any Shares issued or options to purchase Shares granted 

pursuant to the incentive plan described under the heading “Management, Employees and Corporate 

Governance—Long-term Incentive Plans—Stock Option Plan”; (c) transactions in connection with a public 

tender offer within the meaning of Consolidated Financial Act; (d) intra-Group transfers undertaken to 

effect corporate restructurings, schemes of arrangement or analogous transactions; (e) transactions with 

Affiliates; and (f) sales or issues of Shares in connection with extraordinary and strategic M&A 

transactions; provided, that, in the case of (d) through (f) (inclusive), the transferee shall have agreed to be 

bound by the foregoing restrictions for the remaining lock-up period.  

Selling Shareholder lock-up 

Pursuant to the Underwriting Agreement, each of the Selling Shareholder will agree with the 

Managers that, without the prior written consent of the Joint Global Coordinators (on behalf of the 

Managers), it will not, during the period commencing on the date of the Underwriting Agreement and 

ending 180 days after the Settlement Date (i) directly or indirectly, offer, pledge, sell, contract to sell, sell 

or grant any option, right, warrant or contract to purchase, exercise any option to sell, purchase any option 

or contract to sell, or lend or otherwise transfer or dispose of, directly or indirectly, any Shares or other 

shares of the Company or any securities convertible into or exercisable or exchangeable for, or substantially 

similar to, Shares or other shares of the Company or request or demand that the Company files any 

registration statement under the U.S. Securities Act or any similar document with any other securities 

regulator, stock exchange or listing authority with respect to any of the foregoing, or (ii) enter into any swap 

or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the 

economic consequence of ownership of any Sale Shares or other shares of the Company or otherwise has 

the same economic effect as under (i), whether any such transaction in the case of (i) and (ii) is to be settled 

by delivery of Shares or such other securities, in cash or otherwise. 

The foregoing restrictions shall not apply to customary carve outs, such as: a) the sale of the Sale 

Shares to be sold hereunder; (b) such Sale Shares held by the Selling Shareholder as may be lent by it to 

the Stabilising Manager; (c) transactions in connection with a public tender offer regarding the Company 

within the meaning of the Financial Consolidated Act; (d) Shares for the purposes of pledging, charging or 

otherwise granting any security interest over any Shares or assigning any rights in relation to any Shares (a 
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“Security Interest”) to or for the benefit of any margin loan lender (and if applicable, its permitted 

assignees and transferees, or any agent or trustee acting for any such margin loan lender (a “Margin Loan 

Lender”), in connection with a margin loan provided to the Selling Shareholder; (e) Shares for the purposes 

of selling, transferring and/or appropriating any Shares pursuant to and following any enforcement of any 

Security Interest over, or in relation to, Shares granted by the Selling Shareholder to or for the benefit of 

any Margin Loan Lender; or (f) Shares for the purposes of selling, transferring or granting a Security Interest 

over (or enforcing such Security Interest by way of transfer, sale and/or appropriation) any Shares that have 

previously been transferred, sold and/or appropriated to or by any person in accordance with (e) above, 

provided that in the case of (e) and (f) (and in the case of (f), other than in respect of the grant of a Security 

Interest), in relation to such Shares each transferee or purchaser has agreed in advance to be bound by the 

foregoing restrictions for the remaining lock-up period, which may only be waived with the consent of the 

Joint Global Coordinators; and (g) transactions with Affiliates, provided that the transferee shall have 

agreed to be bound by the foregoing restrictions for the remaining lock-up period . 

Listing and trading 

On April 20, 2023 with order no. 8937 Borsa Italiana approved the Shares for listing on Euronext 

Milan. 

The Company submitted an application to Borsa Italiana to admit all of the Shares to trading on 

Euronext Milan under the symbol “LTMC”. The Shares’ ISIN is IT0005541336. 

Assuming an Offer Price at the minimum of the Offer Price range, the free float will be equal to 

26.5% (excluding the Over-Allotment Option), while assuming an Offer Price at the mid-point of the Offer 

Price Range, the free float will be equal to 24.3% (excluding the Over-Allotment Option) and assuming an 

Offer Price at the maximum of the Offer Price range, the free float will be equal to 22.5% (excluding the 

Over-Allotment Option), which is below the minimum threshold of 25% usually required by Borsa Italiana. 

However, in light of the expected capitalization, the Company believes that a free float of less than 25% 

will ensure adequate liquidity and requested to Borsa Italiana a specific waiver from the minimum free float 

requirement pursuant to Article 2.2.1, paragraph 2, lett. (b) of Borsa Italiana market rules. 

The first trading date of the Shares on Euronext Milan will be determined by Borsa Italiana through 

the publication of a notice pursuant to Article 2.4.3., paragraph 6 of Borsa Italiana Market Rules (the “First 

Trading Date”). The Shares will trade in euro on Euronext Milan. No assurance can be given that the 

application to admit all of the Shares to trading on Euronext Milan will be approved. 

Prior to consummation of the Offer and the commencement of trading on Euronext Milan, there 

has been no public trading market for the Shares. 

Listing Agent 

UniCredit Bank AG, Milan Branch is the Listing Agent with respect to the admission to listing and 

trading of the Shares on Euronext Milan. 

Over-Allotment and Stabilization 

In connection with the Offer, Goldman Sachs International (the “Stabilization Manager”) (or any 

of its agents) on behalf of the Underwriters, may (but will be under no obligation to), to the extent permitted 

by applicable laws and regulations, effect transactions with a view to supporting the market price of the 

Shares during the stabilization period at a higher level than that which might otherwise prevail in the open 

market. The Stabilization Manager will not be required to enter into such transactions and such transactions 

may be affected on any securities market, over-the-counter market, stock exchange (including Euronext 

Milan) or otherwise and may be undertaken at any time during the period commencing on the First Trading 
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Date and ending no later than 30 calendar days thereafter. The stabilization may not necessarily occur. Such 

stabilizing transactions, if commenced, may be discontinued at any time without prior notice. Save as 

required by law or regulation, neither the Stabilization Manager nor any of its agents intends to disclose the 

extent of any over-allotments made and/or stabilization transactions under the Offer. The Selling 

Shareholder will grant Goldman Sachs International in its capacity as Stabilization Manager, on behalf of 

the Underwriters the Over-Allotment Option, exercisable in whole or in part during a period of 30 calendar 

days after the First Trading Date to purchase up to 15% of the aggregate number of Firm Offer Shares sold 

in the Offer, solely for the purposes of covering over-allotments or short positions, and stabilization 

activities if any, in connection with the Offer. 

Dilution 

The issue of the New Offer Shares will result in a maximum dilution of voting interests of the 

outstanding shares of the Company of 18.77%. 

As of December 31, 2022, the net asset value per share is €0.2625 , while the Offer Price range 

between €9.00 per Share and maximum €11.00 per Share. 

See also “Principal and Selling Shareholder - Shareholders at the Settlement Date”. 

Underwriting arrangements 

In case of successful completion of the Offer, the Company, the Selling Shareholder and the 

Managers will enter into the Underwriting Agreement with respect to the offer and sale of the Offer Shares 

in connection with the Offer, subject to satisfaction of certain terms and conditions set forth therein. 

In consideration of the agreement by the Underwriters to use reasonable endeavours to procure 

subscribers and purchasers for the Firm Offer Shares (failing which to subscribe for or purchase the number 

of Offer Shares specified in the agreement themselves) and subject to the Offer Shares being subscribed for 

or sold as provided for in the Underwriting Agreement, the Company and the Selling Shareholder (severally 

and not jointly) will agree to pay the Underwriters an aggregate commission, including a maximum 

discretionary commission, of up to 2.5% of the gross proceeds of the Offer (including from the sale of any 

Over-Allotment Shares).  

The commission due to the Underwriters will be borne by the Company and the Selling Shareholder 

in proportion to the Offer Shares issued or sold by them. 

Information to distributors in the EEA 

Solely for the purposes of the product governance requirements contained within: (i) EU Directive 

2014/65/EU on markets in financial instruments, as amended (“MiFID II”); (ii) Articles 9 and 10 of 

Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (iii) local implementing 

measures (together the “MiFID II Product Governance Requirements”), and disclaiming all and any 

liability, whether arising in tort, delict, contract or otherwise, which any “manufacturer” (for the purposes 

of the MiFID II Product Governance Requirements) may otherwise have with respect thereto, the Offer 

Shares have been subject to a product approval process, which has determined that such Offer Shares are: 

(a) compatible with an end target market of retail investors and investors who meet the criteria of 

professional clients and eligible counterparties, each as defined in MiFID II; and (b) eligible for distribution 

through all distribution channels as are permitted by MiFID II (the “Target Market Assessment”). 

Notwithstanding the Target Market Assessment, “distributors” (for purposes of the MiFID II Product 

 

 

25 Based on a number of Shares equal to 200,000,000. 
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Governance Requirements) should note that the price of the Offer Shares may decline and investors could 

lose all or part of their investment; the Offer Shares offer no guaranteed income and no capital protection, 

and an investment in the Offer Shares is compatible only with investors who do not need a guaranteed 

income or capital protection, who (either alone or in conjunction with an appropriate financial or other 

adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient 

resources to be able to bear any losses that may result therefrom. The Target Market Assessment is without 

prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the 

Offer, including the selling restrictions described in “Selling and Transfer Restrictions”. Furthermore, it is 

noted that, notwithstanding the Target Market Assessment, the Joint Global Coordinators will only procure 

investors who meet the criteria of professional clients and eligible counterparties. 

For the avoidance of doubt, the Target Market Assessment does not constitute: (i) an assessment 

of suitability or appropriateness for the purposes of MiFID II; or (ii) a recommendation to any investor or 

group of investors to invest in, purchase, subscribe for, or take any other action whatsoever with respect to 

the Offer Shares. 

Each distributor is responsible for undertaking its own target market assessment in respect of the 

Offer Shares and determining appropriate distribution channels. 

Information to Distributors in the United Kingdom 

Solely for the purposes of the product governance requirements contained within: (a) Regulation 

(EU) 600/2014 as it forms part of domestic law in the United Kingdom by virtue of the European Union 

(Withdrawal) Act 2018 (U.K. MiFIR); and (b) the FCA Handbook Product Intervention and Product 

Governance Sourcebook, (together, the U.K. MiFIR Product Governance Rules), and disclaiming all and 

any liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of 

U.K. MiFIR) may otherwise have with respect thereto, the Offer Shares have been subject to a product 

approval process, which has determined that the Offer Shares are: (a) compatible with an end target market 

of retail investors and investors who meet the criteria of eligible counterparties, as defined in the FCA 

Handbook Conduct of Business Sourcebook, and professional clients, as defined in U.K. MiFIR; and (b) 

eligible for distribution through all distribution channels as are permitted by U.K. MiFIR (the “U.K. Target 

Market Assessment”). Notwithstanding the U.K. Target Market Assessment, distributors should note that: 

the price of the Offer Shares may decline and investors could lose all or part of their investment; the Offer 

Shares offer no guaranteed income and no capital protection; and an investment in the Offer Shares is 

compatible only with investors who do not need a guaranteed income or capital protection, who (either 

alone or in conjunction with an appropriate financial or other adviser) are capable of evaluating the merits 

and risks of such an investment and who have sufficient resources to be able to bear any losses that may 

result therefrom. The U.K. Target Market Assessment is without prejudice to the requirements of any 

contractual, legal or regulatory selling restrictions in relation to the Offer. Furthermore, it is noted that, 

notwithstanding the U.K. Target Market Assessment, the Joint Global Coordinators will only procure 

investors who meet the criteria of professional clients and eligible counterparties for the purposes of the 

U.K. MiFIR Product Governance Rules. 

For the avoidance of doubt, the U.K. Target Market Assessment does not constitute: (i) an 

assessment of suitability or appropriateness for the purposes of the U.K. MiFIR Product Governance Rules; 

or (ii) a recommendation to any investor or group of investors to invest in, or purchase, or take any other 

action whatsoever with respect to the Offer Shares. 

Each distributor is responsible for undertaking its own target market assessment in respect of the 

Offer Shares and determining appropriate distribution channels. 
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SELLING AND TRANSFER RESTRICTIONS 

No action has been taken or will be taken in any jurisdiction by the Company, the Selling 

Shareholder or the Managers that would permit a public offering of the Offer Shares in any jurisdiction, or 

the possession, circulation or distribution of this Prospectus or any other material relating to the Company 

or the Offer Shares, in any country or jurisdiction where action for that purpose is required. Accordingly, 

no Offer Shares may be offered or sold either directly or indirectly, and neither this Prospectus nor any 

other Offer material or advertisements in connection with the Offer Shares may be distributed or published, 

in or from any country or jurisdiction except in accordance with any applicable rules and regulations of any 

such country or jurisdiction. Persons into whose possession this Prospectus comes should inform 

themselves about and observe any restrictions, including those in the paragraphs that follow. Any failure to 

comply with these restrictions may constitute a violation of the securities laws or regulations of any such 

country or jurisdiction. 

If an investor receives a copy of this Prospectus, the investor may not treat this Prospectus as 

constituting an invitation or offer to the investor of the Offer Shares, unless, in the relevant jurisdiction, 

such an offer could lawfully be made to the investor, or the Offer Shares could lawfully be dealt in without 

contravention of any unfulfilled registration or other legal requirements. Accordingly, if the investor 

receives a copy of this Prospectus or any other Offer materials or advertisements, the investor should not 

distribute the same in or into, or send the same to any person in, any jurisdiction where to do so would or 

might contravene local securities laws or regulations. 

If an investor forwards this Prospectus or any other Offer materials or advertisements into any such 

jurisdictions (whether under a contractual or legal obligation or otherwise) the investor should draw the 

recipient’s attention to the contents of this section. 

Subject to the specific restrictions described below, investors (including, without limitation, any 

investors’ nominees and trustees) wishing to accept, sell, purchase, or subscribe for, Offer Shares must 

satisfy themselves as to full observance of the applicable laws and regulations of any relevant territory, 

including obtaining any requisite governmental or other consents, observing any other requisite formalities 

and paying any issue, transfer or other taxes due in such territories. 

Investors that are in any doubt as to whether they are eligible to purchase, or subscribe for, Offer 

Shares should consult their professional adviser without delay. 

United States 

The Offer Shares have not been, and will not be, registered under the U.S. Securities Act or with 

any securities regulatory authority of any state or other jurisdiction of the United States, may not be offered 

or sold in the United States, except pursuant to an exemption from, or in a transaction not subject to, the 

registration requirements of the U.S. Securities Act and in compliance with any applicable securities laws 

of any state or other jurisdiction in the United States. The Offer Shares will be offered and sold (i) outside 

the United States in offshore transactions, as defined in and in accordance with, Regulation S and (ii) in the 

United States only to .persons reasonably believed to be QIBs pursuant to Rule 144A or pursuant to another 

exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act. 

Prospective investors are hereby notified that any seller of the Offer Shares may be relying on the exemption 

from the provisions of Section 5 of the U.S. Securities Act provided by Rule 144A. The Offer Shares are 

not transferable except in accordance with the restrictions described below. 

The Offer Shares have not been approved or disapproved by the SEC, any state securities 

commission in the United States or any other United States regulatory authority, nor have any of the 
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foregoing authorities passed upon or endorsed the merits of the Offer or the accuracy or adequacy of this 

Prospectus. Any representation to the contrary is a criminal offense in the United States. 

For as long as any of the Offer Shares are “restricted securities” as defined in Rule 144(a)(3) under 

the U.S. Securities Act, the Company will, during any period in which the Company is neither subject to 

Section 13 or 15(d) of the U.S. Exchange Act nor exempt from reporting under the U.S. Exchange Act 

pursuant to Rule 12g3-2(b) thereunder, make available to any holder or beneficial owner of such restricted 

securities or to any prospective investor in such restricted securities designated by such holder or beneficial 

owner, upon the request of such holder, beneficial owner or prospective investor, the information required 

to be delivered pursuant Rule 144A(d)(4) under the U.S. Securities Act. The Company expects to be exempt 

from reporting under the U.S. Exchange Act pursuant to Rule 12g3-2(b) thereunder. 

In addition, until the end of the 40th calendar day after commencement of the Offer, an offering or 

sale of Shares within the United States by a dealer (whether or not participating in the Offer) may violate 

the registration requirements of the U.S. Securities Act if such offer or sale is made otherwise than in 

accordance with Rule 144A. 

Each purchaser of Offer Shares within the United States will be deemed to have represented and 

agreed as follows: 

(a) the purchaser (i) is and at the time of its purchase of the Shares, will be, a qualified institutional 

buyer, or QIB, as defined in Rule 144A, or a broker-dealer acting for the account of a QIB, with 

respect to whom it has the authority to make, and does make, the representations and warranties set 

forth herein, (ii) is acquiring the securities for its own account or for the account of a QIB, and 

(iii) is aware that the securities are “restricted securities” within the meaning of Rule 144(d)(4) U.S. 

Securities Act and may not be deposited into any unrestricted depositary facility, unless at the time 

of such 

(b) deposit the securities are no longer restricted, and no representation is made as to the availability 

of the exemption provided by Rule 144 for resales of any Offer Shares; 

(c) the purchaser is aware, and each beneficial owner of the Shares has been advised, that such 

securities have not been and will not be registered under the U.S. Securities Act and are being 

offered in the United States only to QIBs in a transaction not involving any public offering in the 

United States within the meaning of the U.S. Securities Act; 

(d) the purchaser understands and agrees that such securities may not be offered, sold, pledged or 

otherwise transferred, except (i) to a person that the seller and any person acting on its behalf 

reasonably believe is another QIB purchasing for its own account or for the account of a QIB 

meeting the requirements of Rule 144A, or another exemption from, or in a transaction not subject 

to, the registration requirements of the U.S. Securities Act, (ii) outside the United States in 

accordance with Regulation S, (iii) pursuant to an exemption from, or a transaction not subject to, 

the registration requirements of the U.S. Securities Act or (iv) pursuant to an effective registration 

statement under the U.S. Securities Act; the purchaser understands that no representation can be 

made as to the availability of the exemption provided by rule 144A under the U.S. Securities Act 

for resales of the Shares (to the extent they are in certificated form), unless otherwise determined 

by the Company in accordance with applicable law, will bear a legend substantially to the following 

effect: 

THE SHARES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE 

REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE U.S. 

SECURITIES ACT) OR WITH ANY SECURITIES REGULATORY AUTHORITY OF 
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ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND MAY NOT 

BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) TO A 

PERSON THAT THE SELLER AND ANY PERSON ACTING ON ITS BEHALF 

REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE 

MEANING OF RULE 144A UNDER THE U.S. SECURITIES ACT PURCHASING FOR 

ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL 

BUYER, (2) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 

OR RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES ACT, 

(3) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE U.S. 

SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE), OR 

(4) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE U.S. 

SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE 

SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. NO 

REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE 

EXEMPTION PROVIDED BY RULE 144 UNDER THE U.S. SECURITIES ACT FOR 

RESALES OF THE SHARES. NOTWITHSTANDING ANYTHING TO THE CONTRARY 

IN THE FOREGOING, THE SHARES REPRESENTED HEREBY MAY NOT BE 

DEPOSITED INTO ANY UNRESTRICTED DEPOSITARY RECEIPT FACILITY IN 

RESPECT OF THE SHARES ESTABLISHED OR MAINTAINED BY A DEPOSITARY 

BANK. EACH HOLDER, BY ITS ACCEPTANCE OF SHARES, REPRESENTS THAT IT 

UNDERSTANDS AND AGREES TO THE FOREGOING RESTRICTIONS; 

(e) it represents that if, in the future, it offers, resells, pledges or otherwise transfers such Shares while 

they remain “restricted securities” within the meaning of Rule 144, it shall notify such subsequent 

transferee of the restrictions set out above; 

(f) the Company, the Selling Shareholder, the Managers and their affiliates, and others will rely upon 

the truth and accuracy of the foregoing acknowledgements, representations and agreements. If the 

purchaser is acquiring any Offer Shares for the account of one or more QIBs, it represents that it 

has sole investment discretion with respect to each such account and that it has full power to make 

the foregoing acknowledgements, representations and agreements on behalf of each such account; 

and 

(g) the Company shall not recognise any offer, sale, pledge or other transfer of the Offer Shares made 

other than in compliance with the above-stated restrictions. 

European Economic Area 

In relation to each Member State, no Offer Shares have been offered or will be offered pursuant to 

the Offer to the public in that Member State prior to the publication of a prospectus in relation to the Offer 

Shares which has been approved by the competent authority in that Member State or, where appropriate, 

approved in another Member State and notified to the competent authority in that Member State, all in 

accordance with the Prospectus Regulation, except that the Offer Shares may be offered in that Member 

State to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus 

Regulation. 

Each person in a Member State who receives any communication in respect of, or who acquires 

any Offer Shares under, the Offer or to whom any offer is made will be deemed to have represented, 

acknowledged and agreed to and with the Company, the Selling Shareholder and the Mangers that it is a 

qualified investor within the meaning of the Prospectus Regulation. 
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In the case of any Offer Shares being offered to a financial intermediary as that term is used in 

Article 5(1) of the Prospectus Regulation, each such financial intermediary will be deemed to have 

represented, acknowledged and agreed to and with the Company, the Selling Shareholder and the Managers 

that the Offer Shares acquired by it in the offer have not been acquired on a non-discretionary basis on 

behalf of, nor have they been acquired in other circumstances falling within the points (a) to (d) of 

Article 1(4) of the Prospectus Regulation and the prior consent of the Managers has been given to the offer 

or resale; or where the Offer Shares have been acquired by it on behalf of persons in any Member State 

other than qualified investors, the offer of those Offer Shares to it is not treated under the Prospectus 

Regulation as having been made to such persons. 

The Company, the Selling Shareholder and the Managers and their affiliates will rely upon the truth 

and accuracy of the foregoing representations, acknowledgements and agreements. 

For the purposes of this provision, the expression an “offer to the public” in relation to any Offer 

Shares in any Member State means the communication in any form and by any means of sufficient 

information on the terms of the Offer and any Offer Shares to be offered so as to enable an investor to 

decide to purchase, or subscribe for, any Offer Shares and the expression “Prospectus Regulation” means 

Regulation (EU) 2017/1129 and includes any relevant delegated regulations. 

Italy 

The Offer Shares may not be offered, sold or delivered, directly or indirectly, in Italy or to a resident 

of Italy, unless such offer, sale or delivery of Offer Shares or distribution of copies of this Prospectus or 

other documents relating to the Offer in Italy is made: 

(a) to qualified investors (investitori qualificati), as defined in Article 2(e) of the Prospectus 

Regulation; or 

(b) in any other circumstances which are expressly exempt from the rules on offers to the public, 

including, without limitation, as provided under Article 1 of the Prospectus Regulation, Article 34-

ter of the Issuers’ Regulation and the applicable Italian laws. 

Any such offer, sale or delivery of the Offer Shares or distribution of copies of this Prospectus or 

any other document relating to the Offer in Italy must be in compliance with the selling restrictions under 

(i) and (ii) above and must be, in any event, made: 

(a) by soggetti abilitati (including investment firms, banks or financial intermediaries, as defined by 

Article 1, first paragraph, letter (r), of the Consolidated Financial Act), to the extent duly authorised 

to conduct such activities in Italy in accordance with the relevant provisions of the Consolidated 

Financial Act, Consob Regulation No. 20307 of February 15, 2018, the Consolidated Banking Act 

and any other applicable laws and regulations; and 

(b) in compliance with any other applicable Italian securities, tax and exchange control laws and 

regulations and other applicable requirement or limitation which may be imposed by Consob, the 

Bank of Italy or by any other Italian regulatory authority from time to time. 

Any investor purchasing the Offer Shares is solely responsible for ensuring that any offer or resale 

of the Offer Shares it purchased occurs in compliance with applicable laws and regulations. In accordance 

with Article 5 of the Prospectus Regulation and Article 100-bis, paragraph 1, of the Consolidated Financial 

Act, the subsequent resale on the secondary market in Italy of the Offer Shares (which were part of an offer 

made pursuant to an exemption from the obligation to publish a prospectus) constitutes a distinct and 

autonomous offer that must be made in compliance with the public offer and prospectus requirement rules 

provided under the Consolidated Financial Act and the Issuers’ Regulation unless an exemption applies. 
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Failure to comply with such rules may result in the subsequent resale of such Offer Shares being declared 

null and void and in the liability of the intermediary transferring the Offer Shares for any damage suffered 

by the investors. 

United Kingdom 

In relation to the United Kingdom, no Offer Shares have been offered or will be offered pursuant 

to the Offer to the public in the United Kingdom prior to the publication of a prospectus in relation to the 

Offer Shares which has been approved by the Financial Conduct Authority, except that the Offer Shares 

may be offered in the United Kingdom to any legal entity which is a qualified investor as defined under 

Article 2 of the UK Prospectus Regulation. 

For the purposes of this provision, the expression an “offer to the public” in relation to any Offer 

Shares in the United Kingdom means the communication in any form and by any means of sufficient 

information on the terms of the Offer and any Offer Shares to be offered so as to enable an investor to 

decide to purchase, or subscribe for, any Offer Shares and the expression “UK Prospectus Regulation” 

means Regulation (EU) 2017/1129 as it forms part of domestic law in the United Kingdom by virtue of the 

European Union (Withdrawal) Act 2018, as amended from time to time. 

Each person in the United Kingdom who acquires any Offer Shares in the Offer or to whom any 

offer is made will be deemed to have represented, acknowledged and agreed to and with the Company, the 

Selling Shareholder and the Managers and their affiliates that it meets the criteria outlined in this section. 

Further, the communication of any offer to the public of the Offer Shares, this Prospectus and any 

other documents or materials relating to the Offer is not being made, and such documents and/or materials 

have not been approved, by an authorised person for the purposes of section 21 of FSMA. Accordingly, 

this Prospectus and any other material in relation to the Offer Shares described herein is not being 

distributed to, and must not be passed on to, the general public in the United Kingdom and is only being 

distributed to, and is only directed at, and any investment or investment activity to which this Prospectus 

relates is available only to, and will be engaged in only with Relevant Persons. The Offer Shares are only 

available in the United Kingdom to, and any invitation, offer or agreement to purchase or otherwise acquire 

the Offer Shares will be engaged in only with, the Relevant Persons. This Prospectus and its contents are 

confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by 

recipients to any other person in the United Kingdom. Any person in the United Kingdom that is not a 

Relevant Person should not act or rely on this Prospectus or any of its contents.  

Abu Dhabi 

This Prospectus is strictly private and confidential and is being issued to a limited number of 

investors who qualify as professional investors or market counterparties as defined in the Securities and 

Commodities Authority (“SCA”) Decision No. 13/RM/2021 on the Rules Handbook of Financial Activities 

and Mechanisms of Status Regularization. 

No Offer Shares have been or are being publicly offered, sold, promoted or advertised in the United 

Arab Emirates (“UAE”). The Offer Shares will be sold outside the UAE and are not part of a public offering. 

The Company, this Prospectus and the relevant documents have not been reviewed, approved or licensed 

by the UAE Central Bank, SCA or any other relevant licensing authorities or governmental agencies in the 

UAE. This Prospectus is strictly private and confidential and has not been reviewed, deposited or registered 

with any licensing authority or governmental agency in the UAE.  

This Prospectus must not be shown, made available or provided to any person other than the 

original recipient and may not be reproduced or used for any other purpose. The Offer Shares may not be 
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offered or sold directly or indirectly to the public in the UAE. If you do not understand the contents of this 

Prospectus you should consult an authorised financial adviser. 

Each Manager has represented and agreed that the Offer Shares have not been and will not be 

offered, sold or publicly promoted or advertised by it in the United Arab Emirates other than in compliance 

with any laws applicable in the United Arab Emirates governing the issue, offering and sale of securities. 

Australia 

No prospectus or other disclosure document has been lodged with the Australian Securities and 

Investments Commission (“ASIC”) in relation to the Offer. This Prospectus does not constitute a 

prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001 

(Cth) (the “Corporations Act”), and does not purport to include the information required for a prospectus, 

product disclosure statement or other disclosure document under the Corporations Act.  

Any offer in Australia of the Offer Shares may only be made to persons who are able to demonstrate 

that they (i) fall within one or more of the categories of investors under Section 708 of the Corporations 

Act to whom an offer may be made without disclosure under Part 6D.2 of the Corporations Act, and (ii) are 

“wholesale clients” for the purpose of Section 761G of the Corporations Act, such persons being “Exempt 

Investors”. By submitting an application for Offer Shares, each subscriber or purchaser of Offer Shares 

represents and warrants to the Company, the Selling Shareholder, the Managers and their affiliates that such 

subscriber or purchaser is an Exempt Investor. 

In addition, the Offer Shares must not be offered for sale in Australia in the period of 12 months 

after the date of allotment under the Offer, except in circumstances where disclosure to investors under 

Chapter 6D of the Corporations Act would not be required pursuant to an exemption under section 708 of 

the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies 

with Chapter 6D of the Corporations Act. Any person acquiring Offer Shares must observe such Australian 

on-sale restrictions. By applying for Offer Shares, each subscriber or purchaser of Offer Shares undertakes 

to the Company, the Selling Shareholder, the Managers and their affiliates that such subscriber or purchaser 

will not, for the period of 12 months after the date of allotment under the Offer, offer, transfer, assign or 

otherwise alienate those Offer Shares to investors in Australia except in circumstances where disclosure to 

investors is not required under the Corporations Act or where a compliant disclosure document is prepared 

and lodged with ASIC. 

This Prospectus contains general information only and does not take account of the investment 

objectives, financial situation or particular needs of any particular person. It does not contain any securities 

recommendations or financial product advice. Before making an investment decision, investors need to 

consider whether the information in this Prospectus is appropriate to their needs, objectives and 

circumstances, and, if necessary, seek expert advice on those matters. 

Canada  

The Offer Shares may be sold only to purchasers purchasing, or deemed to be purchasing, as 

principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or 

subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National 

Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, 

purchasing as principal. Any resale of the Offer Shares must be made in accordance with an exemption 

from, or in a transaction not subject to, the prospectus requirements of applicable securities laws. 

Securities legislation in certain provinces or territories of Canada may provide a purchaser with 

remedies for rescission or damages if this Prospectus (including any amendment thereto) contains a 

misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser 
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within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The 

purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province 

or territory for particulars of these rights or consult with a legal advisor. 

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the 

Managers are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter 

conflicts of interest in connection with this Offer.  

Japan 

The Offer Shares offered hereby have not been and will not be registered under the Financial 

Instruments and Exchange Act of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and 

Exchange Act”). Accordingly, each Manager has represented, warranted and agreed that the Offer Shares 

which it subscribes will be subscribed by it as principal and that, in connection with the offering made 

hereby, it will not, directly or indirectly, offer or sell any Offer Shares in Japan or to, or for the benefit of, 

any resident of Japan (which term as used herein means any person resident in Japan, including any 

corporation or other entity organised under the laws of Japan) or to others for re-offering or re-sale, directly 

or indirectly, in Japan or to, or for the benefit of, any resident of Japan, except pursuant to an exemption 

from the registration requirements of, and otherwise in compliance with, the Financial Instruments and 

Exchange Act and other relevant laws and regulations of Japan.  

Singapore 

This Prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. 

Accordingly, the Offer Shares have not been offered or sold, or caused to be made the subject of an 

invitation for subscription or purchase, and will not be offered or sold or caused to be made the subject of 

an invitation for subscription or purchase, nor has this Prospectus or any other document or material in 

connection with the offer or sale, or invitation for subscription or purchase, of the Offer Shares, been 

circulated or distributed, whether directly or indirectly, to any person in Singapore other than (i) to an 

institutional investor (as defined in Section 4A of the Securities and Futures Act 2001 of Singapore, as 

modified or amended from time to time (the “SFA”)) pursuant to Section 274 of the SFA, (ii) to a relevant 

person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person 

pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of 

the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable 

provision of the SFA. 

Where Offer Shares are subscribed or purchased under Section 275 of the SFA by a relevant person 

which is: 

a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the 

sole business of which is to hold investments and the entire share capital of which is owned 

by one or more individuals, each of whom is an ac-credited investor; or 

b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold 

investments and each beneficiary of the trust is an individual who is an accredited investor, 

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) 

of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be 

transferred within six months after that corporation or that trust has acquired the Offer Shares pursuant to 

an offer made under Section 275 of the SFA except: 

(i) to an institutional investor or to a relevant person, or to any person arising from an 

offer referred to in Section 275(1A) or Section 276(4)(c)(ii) of the SFA; 

(ii) where no consideration is or will be given for the transfer; 
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(iii) where the transfer is by operation of law;  

(iv) as specified in Section 276(7) of the SFA; or 

as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities 

and Securities-based Derivatives Contracts) Regulations 2018. 
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TAXATION 

ITALIAN TAXATION 

The following is a general summary of certain tax consequences in Italy of the purchase, holding 

and transfer of the Offer Shares pursuant to the Italian tax laws currently in force and in relation to specific 

classes of investors. This summary is for general information only and is not a tax advice. All prospective 

purchasers should consult their tax advisers as to the particular tax consequences to them of the acquisition, 

ownership and disposition of the shares, including the applicability and effect of state, local and non-Italian 

tax laws, treaties, and possible changes in tax law. 

The following is not intended to be an exhaustive analysis of all the tax consequences of the 

purchase, holding and transfer of the Offer Shares for all the possible categories of investors. 

The tax regime applicable to the purchase, holding and transfer of the Offer Shares, as described 

below, is based on the applicable Italian laws currently in force, as well as on the practices existing as of 

the date Prospectus Date, which are subject to any changes occurring after such date, which may be made 

on a retroactive basis. Neither the Company nor any other entity belonging to the Group will update this 

summary to reflect changes in law and, if any such change occurs, the information in this summary could 

be superseded. 

Prospective investors should consult with their advisors on the tax regime applicable to the 

purchase, holding and transfer of the Offer Shares and should verify the nature and origin of the amounts 

received as distributions in connection with the Offer Shares (dividends or reserves). 

Tax Regime for Dividends 

Dividends allocated to the Offer Shares will be subject to the tax treatment ordinarily applicable to 

dividends paid by joint-stock companies resident in Italy for tax purposes. 

The following different methods of taxation are provided for the different classes of recipients. 

(i) Italian resident individuals non engaged in a business activity 

Dividends received by individual shareholders who are resident in Italy for income tax purposes in 

connection with Offer Shares held otherwise than in connection with a business activity, are subject to a 

final substitute tax at the rate of 26% pursuant to Article 27-ter, Presidential Decree No. 600 o f  

September 29, 1973 (“Decree 600/1973”) a n d  do not have to be reported in the shareholders’ annual 

income tax return. 

The 26% substitute tax may be withheld by any authorized resident or non-resident depository of 

the Offer Shares that is a member of the centralized deposit system managed by Euronext Securities Milan 

, as well as by members of foreign centralized deposit systems that participate in the Euronext Securities 

Milan system (a “Qualified Share Depository”). 

Dividends paid to such individual shareholders, who have entrusted the management o f  their 

financial assets, including the Offer Shares, to an authorized intermediary and have expressly elected for 

the discretionary investment portfolio regime (the “Discretionary Investment Portfolio Regime”) ruled 

by Article 7 of Legislative Decree No. 461 of November 21, 1997 (the “Decree 461/1997”) are not subject 

to the tax regime described above, and are included in the computation of the accrued annual increase in 

value of the managed assets, subject to a 26% substitute tax withheld by the authorized intermediary.  
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Subject to certain limitations and requirements (including a minimum holding period), Italian 

resident individuals not holding the Offer Shares in connection with a business activity, may be exempt 

from any taxation on dividends received on the Offer Shares if the Offer Shares are included in a long-term 

savings account (piano di risparmio a lungo termine) that meets the requirements set forth under Italian tax 

law. 

(ii) Italian Partnerships (Italian “società in nome collettivo”, “società in accomandita semplice”, 

“società semplici” and similar Italian partnerships as referred to in Article 5 CITA) 

Dividends received by partnerships, such as Italian “società in nome collettivo”, “società in 

accomandita semplice” and similar entities as referred to in Article 5 of the Consolidated Income Tax Act 

approved with Presidential Decree No. 917 of December 22, 1986 (the “CITA”), are partially included in 

the partners’ overall taxable income and subject to ordinary taxation in its hands according to the taxable 

percentage as determined by law. In particular, such dividends are included for (i) 58.14% o f  their 

amount as to dividends paid out o f  profits realized in the tax years following the one in progress on 

December 31, 2016, (ii) 49.72% of their amount as to dividends paid out of profits realized in the tax years 

up to that in progress on December 31, 2016, and (iii) 40% of their amounts as to dividends paid out of 

profits realized in the tax years up to that in progress on December 31, 2007. For these purposes (taxation 

of the recipient), profits realized in the tax years up to the tax year in progress on December 31, 2007, and 

then profits realized in the tax years up to the tax year in progress on December 31, 2016 are deemed to be 

distributed first.  

Dividends received by a non-business partnership (e.g., Italian “società semplice”) are subject to 

tax under the tax regime applicable to the relevant partner (i.e., as if they were directly paid to each partner), 

based on the information provided by the non-business partnership pursuant to Article 32-quater of Law 

Decree No. 124 of October 26, 2019, as amended and supplemented.  

(iii) Companies and other business entities referred to in Article 73(1)(a)-(b) CITA 

Dividends received by companies o r  entities as referred to in Article 73 (1) (a) -(b) CITA, 

subject to the corporate income tax (“IRES”), such as joint stock companies, partnerships limited by 

shares, limited liability companies, public and private entities (other than companies) and trusts whose 

sole or principal purpose is to carry on a business activity, which are resident in Italy for income tax 

purposes, are not subject to any withholding or substitute tax and are included in the recipient’s overall 

taxable income for an amount equal to 5% of the received dividend amount. If the recipient is a company 

applying the international accounting standards (IAS/IFRS), dividends arising from securities accounted 

for in the financial statements as held for trading purposes only, would be fully included in the recipient’s 

total taxable income.  

For some kinds of companies (by way of example, banks or insurance companies resident of Italy 

for tax purposes), and under certain conditions related to the classification of the dividends in the balance 

sheet, the dividends received will also be included for 50% of their amounts in the taxable income subject 

to the Regional Tax on Business Activities (“IRAP”). 

(iv) Non-business entities referred to in Article 73 (1)(c) CITA  

Dividends received by non-commercial entities which are resident in Italy for income tax purposes, 

referred to in Article 73 (1)(c) CITA (including Italian resident trusts that do not carry out a business 

activity), except for Italian collective investment vehicles (“OICR”), are not subject to any withholding or 

substitute tax and are included in the recipient’s overall taxable income for (i) 77.74% of their amount, with 

respect to dividends paid out of profits realized in the tax years up to that in progress on December 31, 
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2016 a n d  (ii) 100% of their amount, with respect to dividends paid out of profits realized in the tax years 

following that in progress on December 31, 2016.  

For social security entities, subject to certain conditions (including minimum holding period 

requirement) and limitations, dividends and other income from the Offer Shares may be excluded from the 

taxable base if the social security entity earmarks the Offer Shares as eligible investment to the extent that 

the investment in the Shares (including the Offer Shares) (and other qualifying shares or units in 

undertakings for collective investment investing mainly in qualifying shares) meets the requirements set 

forth under Italian tax law. 

The 50% of the dividends paid to non-business entities referred to in Article 73 (1) (c) CITA will 

be excluded from their IRES taxable base provided that they: (i) exclusively or mainly carry out any of the 

qualifying non-profit activities listed in Article 1 (45) of Financial Act 2021, a n d  ( i i )  earmark the 

related tax savings to a non-distributable reserve a n d  use these resources to finance their non-profit 

activities. 

(v) Exempt and “excluded” entities resident in Italy for tax purposes 

Dividends received by Italian resident entities exempt from IRES are generally subject to substitute 

tax at a rate of 26% applied by the Qualified Share Depository. No Italian tax is instead withheld at source 

on dividends paid to persons that are outside the scope of IRES (“esclusi”) under Article 74 (1) CITA. 

(vi) Italian pension funds and OICR (other than Real Estate AIF) 

Dividends received by Italian pension funds established pursuant to Article 17 of Legislative 

Decree No. 252 of December 5, 2005 (“Italian Pension Funds”) are not subject to any withholding 

tax or substitute tax and are included in the annual net accrued results of such pension funds, which are 

subject to a substitute tax of 20%. Subject to certain limitations and requirements (including a minimum 

holding period), dividends received by certain pension funds may be exempt from any taxation if the 

investment meets the requirements set forth under Italian tax law. 

Dividends received by Italian OICR, other than real estate investment funds and Italian real estate 

SICAFs (real estate alternative investment funds, “Real Estate AIF”) are not subject to taxation at the level 

of the OICR. 

(vii) Italian Real Estate AIF 

Dividends paid to Real Estate AIF are not subject to withholding or substitute tax. Moreover, 

dividends are not subject to either IRES or IRAP at the level of the Real Estate AIF.  However, in certain 

cases income realized by Real Estate AIF is attributed pro rata to Italian resident unitholders / shareholders, 

irrespective of any actual distribution, on a tax transparency basis. 

(viii) Non-Italian resident shareholders that do not hold the Offer 

Shares through a permanent establishment in Italy  

Dividends received by shareholders that are not resident in Italy for tax purposes and do not have 

a permanent establishment in Italy to which the Offer Shares are effectively connected, are subject to a final 

substitute tax at a 26% rate to be levied by the Qualified Share Depository with which the securities are 

deposited. 

Subject to a specific application to the Italian tax authorities, non-resident holders are entitled to 

refund relief up to 11/26 (eleven twenty-sixths) of the tax levied in Italy, if they can demonstrate that they 

have paid final tax abroad on the same profits.  Holders who may be eligible for the relief should consult 
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with their own independent tax advisors to determine whether they are eligible for, and how to obtain, the 

tax refund. 

As an alternative to the relief described above, persons resident in countries that have a double tax 

treaty in force with Italy may request that the tax withheld at source on dividends be levied at the (reduced) 

rate provided under the applicable tax treaty, subject to the timely and duly submission of the required 

treaty documentation to the withholding agent (including tax resident certificates released or stamped by 

the foreign tax authority).  

If the relevant documentation has not been forwarded to the depository of the Offer Shares in 

advance of the dividend payment, dividends are subject to the final substitute tax levied at the rate of 26%. 

In such a case, the beneficiary is entitled to claim a refund of the difference between the applied Italian rate 

and the applicable conventional tax rate. 

The domestic withholding tax rate on dividends is 1.20% if the recipients and beneficial owners 

of the dividends on Offer Shares are companies and entities that are (i) resident in an EU Member State, 

or a State that is part of the European Economic Area (“EEA”) and is included in the list of States and 

territories allowing an adequate exchange o f  information with the Italian tax authorities according to 

the Ministerial Decree o f  September 4, 1996 (“White List”) and (ii) subject to corporate income tax in 

their country of residence. The reduced tax rate only applies to dividends paid out of profits realized in the 

tax periods subsequent to that in progress on December 31, 2007. For these purposes, the relevant 

depository must timely receive a request for the application of the 1.20% withholding tax, which should 

include a certificate from the tax authorities of the beneficial owner’s country of residence stating that the 

beneficial owner is (i) a resident of that country for tax purposes; (ii) subject to tax in that country.  

The domestic withholding tax rate on dividends is 11% (and not 26%) on dividends paid out to 

pension funds that are set up in an EU Member State or in an EEA State included in the White List. This 

substitute tax may be withheld by the Qualified Share Depository. For the purposes of the application of 

the 11% substitute tax, foreign pension funds will be required to promptly file a specific application to the 

depositary of the shares due to apply the substitute tax, accompanied by appropriate documentation. These 

pension funds are not entitled to the relief described above. An exemption from withholding 

taxation/substitute tax may apply on dividends if the pension fund is set up in an EU Member State or an 

EEA Member State included in the White List and certain requirements set out in the law are met.  

The above-mentioned 26% substitute tax will not be applied in the event of dividends distributed 

in favour of foreign undertakings for collective investment which comply with European Directive 

2009/65/EC of the European Parliament and of the Council of July 13, 2009 (UCITS Directive), and to 

undertakings for collective investment which do not comply with the aforesaid Directive 2009/65/EC, 

whose manager is subject to regulatory supervision in the foreign country in which it is established in 

accordance with European Directive 2011/61/EU of the European Parliament and of the Council of June 8, 

2011 (AIFM Directive), established in an EU Member States or an EEA State t included in the White List. 

According to Article 27-bis of Decree 600/1973, approved in accordance with EU Council 

Directive 90/435/EEC of July 23, 1990 (the “Parent-Subsidiary Directive”), as amended by the EU 

Council Directive 123/EC of December 22, 2003, a company is entitled to full refund of the tax withheld 

at source on the dividends if (a) takes one of the legal forms listed in the annex to the Parent-Subsidiary 

Directive, (b) is resident for income tax purposes in a EU Member State without being considered to be 

resident for tax purposes outside the EU according to a double tax treaty signed with a non-EU country, 

(c) is subject in the country of residence to one of the taxes listed in the annex to the Parent-Subsidiary 

Directive, without benefiting from an optional or exemption regimes other than those subject to temporal 

or territorial limits, and (d) directly holds Offer Shares that represent an interest in the issued outstanding 

capital of the Company of no less than 10% for an uninterrupted period of  at least one year.  For the 
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purposes of the tax refund, the non-Italian resident company should submit (i) a certificate issued by 

the tax authorities o f  its country o f  residence stating that the conditions under letters (a), (b) and (c) 

above are met, and (ii) a declaration confirming that the condition under letter (d) above has been 

satisfied. The non-Italian resident company – provided that the one year minimum holding period has 

already expired when the dividend is paid – can directly request to the depository of the shares not to apply 

the 26% substitutive tax by submitting, within the payment date o f  the dividends, the same documents 

indicated a b o v e . The withholding exemption under Article 27-bis of Decree 600/1973 may be denied by 

the Italian tax authorities in abusive situations pursuant to the Italian statutory general anti-abuse rule 

(Article 10-bis o f  Law No. 212 o f  July 27, 2000). 

Under the agreement between the European Union and the Swiss Confederation providing for 

measures equivalent to those laid down in Council Directive 2003/48/EC on taxation of savings income in 

the form of interest payments, the withholding tax refund / exemption regime described above also applies 

to dividends paid to a company that (a) is resident for tax purposes in Switzerland without being considered 

to be resident outside Switzerland according to a double tax treaty signed with a non-EU country, (b) is 

a limited company, (c) is subject to Swiss corporate tax without being exempted or benefiting from 

preferential tax regimes, and (d) directly owns Offer Shares that represent an interest in Company’s issued 

and outstanding capital of no less than 25%for an uninterrupted period of at least two years. 

Dividends distributed to international entities or bodies that benefit from exemptions from taxation 

in Italy pursuant to international rules or treaties entered into force in Italy will not be subject to withholding 

tax. 

Tax Regime for Capital Gains Realized Upon Transfer of Offer Shares 

The tax regime summarized in this subsection “Tax Regime for Capital Gains Realized Upon 

Transfer of Offer Shares” applies only to classes of holders of Offer Shares that are described here below. 

(i)Italian resident individuals not carrying out business activities 

Capital gains realized by individual resident in Italy for tax purposes, not in the exercise of a 

business activity, upon transfer for consideration of the Offer Shares are subject to substitute tax at a rate 

of 26% (“CGT”). The taxpayer may opt for one of the following three regimes: 

(a) Taxation under tax return regime (“regime della dichiarazione”). Under the tax return regime, 

which is the standard regime for taxation o f  capital gains realized by Italian resident individuals 

not carrying out a business activity, CGT will be chargeable, on a cumulative basis, on all capital gains, 

net of any relevant incurred capital loss of the same nature CGT must be paid within the deadline for the 

payment of the balance income tax due on the basis of the tax return. Capital losses in excess of capital 

gains may be carried forward against capital gains of the same nature realized in the following four years, 

provided that such capital losses are reported in the tax return of the year when they were realized. 

The tax return method is that the default regime if the taxpayer does not choose one of  the two 

alternative regimes described in (b) and (c) below. 

(b) Non-discretionary investment portfolio regime (“risparmio amministrato”) (optional).  Italian 

resident individuals holding Offer Shares otherwise than in connection with business activity may elect 

to pay CGT separately on capital gains realized on each transfer of the Offer Shares. Such separate 

taxation of capital gains is allowed provided (i) the Offer Shares being deposited with Italian banks, 

SIMs o r  certain authorized financial intermediaries; a n d  ( i i )  an express election by the relevant 

shareholder for the risparmio amministrato regime being made in writing in due time. Under the 

risparmio amministrato regime, the financial intermediary is responsible for accounting for and paying 

(on behalf of the taxpayer) CGT in respect of capital gains realized on each transfer of the Offer Shares 

(as well as in respect of capital gains realized at revocation of its mandate), net of any relevant incurred 
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capital losses.  The intermediary is required to pay the due amount of tax to the Italian tax authorities on 

behalf of the taxpayer, by deducting a corresponding amount from proceeds to be credited to the 

shareholder or using funds provided by the shareholder for this purpose. Under the risparmio 

amministrato regime, where a transfer of the Offer Shares results in capital loss, such loss may be 

deducted from capital gains of  the same nature subsequently realized within the same relationship of 

deposit in the same tax year or in the following tax years up to the fourth. Under this regime, the 

shareholder is not required to declare capital gains in its annual tax return. 

(c) Discretionary investment portfolio regime (“risparmio gestito”) (optional). Any capital gains 

accrued on Offer Shares held otherwise than in connection with business activity by Italian resident 

individuals who have entrusted the management of their financial assets, including the Offer Shares, to 

an authorized intermediary and have elected for the risparmio gestito regime will be included in the 

computation o f  the annual increase in value o f  the accrued managed assets result, even if not 

actually received, at year end, which is subject to CGT to be applied on behalf of  the taxpayer by 

the managing authorized intermediary. Under the risparmio gestito regime, any depreciation of the 

managed assets accrued at year end may be carried forward and offset against increase in value of the 

managed assets accrued in any of the four following tax years. Under the risparmio gestito regime, the 

shareholder is not required to report capital gains realized in its annual tax return.  

Moreover, subject to certain limitations and requirements (including a minimum holding period), 

Italian resident individuals not holding the shares in connection with a business activity, may be exempt 

from any taxation on capital gains realized on the sale of a Non-Qualified Shareholding if the Offer Shares 

are included in a long-term savings account (piano di risparmio a lungo termine) that meets the 

requirements set forth under Italian tax law. 

(ii) Italian partnerships (“società in nome collettivo,”, “società in accomandita semplice” and 

similar Italian partnerships as referred to in Article 5 CITA) 

Capital gains realized by Italian business partnerships (“società in nome collettivo,” “società in 

accomandita semplice” and similar Italian partnerships as referred to in Article 5 CITA) upon transfer for 

consideration of the Offer Shares must be fully included in the overall business and reported in the income 

tax return. Capital losses (or other negative items of income) derived by this class of holders upon transfer 

for consideration of the Offer Shares would be fully deductible from the holder’s income. 

However, if the conditions under (a) and (b) of subparagraph (iii) below are met, only 49.72% of 

the capital gain should be included in the overall business income. Capital losses realized on Offer Shares 

that meet the above-mentioned conditions under (a) and (b) of subparagraph (iii) below are only partially 

deductible (similarly to what is provided for the taxation of capital gains).  

(iii) Companies and other business entities referred to in Article 73(1)(a)-(b) CITA 

Capital gains realized by companies or entities as referred to in Article 73 (1)(a) - (b) CITA 

(including partnerships limited by shares and public and private entities whose sole or primary purpose 

is carrying out business activity) upon transfer for consideration of the Offer Shares are fully included in 

their taxable income and are subject to IRES according to the ordinary rules.  

If the Offer Shares were held and accounted for as fixed financial assets in the three-year period 

preceding the disposal, the shareholder may elect to spread any realized gain on a straight-line basis across 

a maximum five-year period starting from the fiscal year in which the gain is realized and the following 

four pursuant to Article 86 (4) CITA. However, pursuant to Article 87 CITA (participation exemption), 

capital gains arising from the disposal of the Offer Shares are tax-exempt for 95% of such capital gains, 

whereas the remaining 5% is included in the shareholders’ taxable income an d  is subject to IRES (the 

so-called participation exemption regime), if the following conditions are met: 



 

375 

 

(a) the Offer Shares are held, without interruption, from the first day of the twelfth month prior the 

transfer (the most recently purchased shares being deemed to have been sold first); 

(b) the Offer Shares have been booked as non-current financial assets in the first financial statements 

closed during the holding period. To parties who prepare their financial statements in accordance 

with IAS/IFRS international accounting standards, the shares not accounted as “held for trading” 

are deemed as fixed financial assets; 

The Italian law lays down certain additional conditions for the exemption to be available. Based on 

the assumption – to be verified at the time the capital gain is realized – that the Company is a holding 

company, that pursuant to Article 87 (5) CITA its assets are predominantly composed of shareholdings in 

companies which satisfy the additional conditions set forth by Article 87 CITA in order to benefit from the 

participation exemption regime (i.e., the companies are not resident in a State with a preferential tax system 

and carry on a business activity), these additional conditions should be met. 

The transfer of shares booked as non-current financial assets and shares booked as inventory must 

be considered separately with reference to each class. If the requirements for the participation exemption 

are met, any capital loss realized on the Offer Shares cannot be deducted. 

Capital losses and negative differences between revenue and costs relating to shares that do not 

meet the participation exemption requirements are not relevant (and cannot be deducted) to the extent of 

the non-taxable amount of dividends, or of accounts thereof, received by the holder in the 36 months prior 

to their transfer (dividend washing rule). This provision applies with reference to shares acquired during 

the 36-month period prior to the realization of capital losses or negative differences, provided that 

requirements under Article 87(1)(c)-(d) CITA (i.e., the company is not resident in a State with a preferential 

tax system and carries on a business activity) are met; such a provision does not apply to parties who prepare 

their financial statements in accordance with IAS/IFRS international accounting standards referred to in 

Regulation (EC) No. 1606/2002 of the European Parliament and Council of July 19, 2002. When the 

amount of the aforesaid capital losses (and negative differences) deriving from a transaction (or a series of 

transactions) on shares traded on regulated markets is greater than €50,000, the taxpayer must, under certain 

circumstances report the data and the information regarding the transaction to the Italian tax authorities in 

the tax return. 

Moreover, the data and the information relating to capital losses in excess of €5,000 thousand, 

deriving from the transfer (or a series of transfers) of shares accounted for as fixed financial assets, must be 

included in the recipient’s tax return. Such an obligation does not apply to parties who prepare their financial 

statements in accordance with IAS/IFRS international accounting standards. 

The lack of full compliance with such reporting rules entails a tax penalty of 10% of the undeclared 

capital losses (minimum €500—maximum €50,000). 

Under certain conditions, capital gains on the Offer Shares realized by certain companies and 

commercial entities are also subject to IRAP, at ordinary rates. 

(iv) Non-business entities referred to in Article 73(1)(c) CITA and non-business partnerships 

referred to in Article 5 CITA, which are resident in Italy for tax purposes 

Capital gains realized,  outside the scope of a business activity, on the sale o r  disposal o f  the 

Offer Shares by Italian-resident non-business entities referred to in Article 73(1)(c) CITA (other than 

OICR), trusts and Italian non-business partnerships as referred to in Article 5 CITA are subject to the tax 

regime described in connection with capital gains realized by Italian resident individuals who do not 

hold the Offer Shares in connection with a business activity. For a short description of a favourable regime 
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available to certain social security entities, see subparagraph (iii) of the subsection “Taxation - Taxation of 

Dividends” above. 

(v) Italian Pension Funds and OICR (other than Real Estate AIF) 

Capital gains realized by Italian Pension Funds are subject to the same tax regime described under 

the paragraph relating to the taxation regime of dividends received by such funds, above (Tax Regime for 

Dividends—(vi) Italian pension funds and OICR (other than Real Estate AIF)). Subject to certain 

limitations and requirements (including a minimum holding period), capital gains realized by certain 

pension funds may be exempt from any taxation if the shares meet the requirements set forth under Italian 

tax law. 

Capital gains realized by Italian resident OICR that are set up in, and organized under the laws 

of, Italy and that are subject to regulatory supervision (other than Real Estate AIF) are not subject to tax at 

the level of the OICR. 

(vi) Italian Real Estate AIF 

Capital gains on Offer Shares held by Italian Real Estate AIF are not subject to IRES or IRAP at 

the level of the Real Estate AIF. 

(vii) Non-resident persons not holding the Offer Shares through a permanent establishment in 

Italy 

Capital gains realized by non-Italian resident shareholders without a permanent establishment in 

Italy, through which the relevant Offer Shares are held, from the sale of Offer Shares will be subject to the 

same regime provided for Italian resident individuals not carrying out business activities described above 

(Tax Regime for Capital Gains Realized Upon Transfer of Offer Shares—(i) Italian resident individuals 

not carrying out business activities). Nevertheless, the sale of Offer Shares, including rights or securities 

through which shares may be acquired, which do not represent either (i) more than 2% of the overall voting 

rights exercisable at ordinary shareholders’ meetings or (ii) an interest in the share capital or equity of over 

5% (“Non Qualified Shareholdings”) are not subject to taxation in Italy. In such case, in order to benefit 

from this exemption, non-Italian resident holders who hold the Offer Shares with an Italian authorized 

financial intermediary and either are subject to the nondiscretionary investment portfolio regime or have 

elected for the discretionary investment portfolio regime may be required to timely submit to the Italian 

authorized financial intermediary an affidavit whereby they state that they are not resident in Italy for tax 

purposes. 

The CGT on capital gains deriving from the disposal of Qualified Shareholdings realized by 

undertakings for collective investment which comply with European Directive 2009/65/EC of the European 

Parliament and of the Council of July, 13, 2009 (UCITS Directive), and by undertakings for collective 

investment, established in an EU Member States or a EEA State included in the White List, which do not 

comply with the aforesaid Directive 2009/65/EC, whose manager is subject to regulatory supervision in 

the foreign country in which it is established in accordance with European Directive 2011/61/EU o f  

the European Parliament and of the Council of June 8, 2011 (AIFM Directive), will not be applied. 

The tax regime described above will not prevent the application, if more favorable to the taxpayer, 

of any different provisions of  any applicable convention against double taxation with Italy. Most 

conventions against double taxation entered into by Italy provide that capital gains realized on the disposal 

of shares are subject to tax only in the country of residence of the seller. In a such case, the capital gains 

realized by non-resident shareholders on the disposal of the Offer Shares will not be subject to tax in Italy. 
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Transfer Tax 

Contracts or other legal instruments regulating to  the transfer of  securities (including the Offer 

Shares) are subject to Italian registration tax as follows: (i) notarial deeds (atti pubblici) and private 

agreements authenticated by a public official (scritture private autenticate) executed in Italy must 

mandatorily be registered with the Italian tax authorities and are subject to €200 registration tax; and 

(ii) private deeds (scritture private) are subject to €200 registration tax only if they are voluntary filed 

for registration with the Italian tax authorities or if the so-called “caso d’uso” or “enunciazione” occurs. 

Financial Transaction Tax (“Tobin Tax”) 

A financial transaction tax (the “Financial Transaction Tax”) shall apply, among other things, 

on the transfer of (i) legal title to shares and participating financial instruments issued pursuant to 

Article 2346 (6) of the Italian Civil Code by companies having their registered office in Italy, and 

(ii) securities representing the shares and instruments indicated under (i) above, irrespective of the 

residence of the Company. The Financial Transaction Tax also applies for the transfer of the bare ownership 

of the aforementioned assets. 

The Financial Transaction Tax applies on the transfer of the above-mentioned shares and financial 

instruments, irrespective o f  the residence o f  the parties involved and/or the place o f  execution of  

the relevant transaction, at a rate of 0.20%, reduced to 0.10% for transactions executed on regulated markets 

and on multilateral trading facilities. 

The Financial Transaction Tax is applied on the transaction value, equal to (i) the net balance of 

transactions regulated on a daily basis, calculated for each liable person with reference to the number of 

securities traded on the same day and relating to the same financial instrument, or (ii) the transfer price 

agreed by the parties. The Financial Transaction Tax is due by the transferee of the relevant financial 

instruments and is generally levied by any financial intermediary intervening in the transaction and has to 

be paid on or before the 16th day of the month following the one in which the ownership was transferred. 

The Financial Transaction Tax does not apply to transfers of ownership of shares executed by way 

of inheritance or gift, and also, among others, to: (i) issuance of new shares; (ii) temporary transfers relating 

to “securities financing transactions” pursuant to Article 2 (10) o f  Commission Regulation (EC) No 

1287/2006; (iii) transfers executed by statutory social security institutions and Italian Pension Funds; 

( i v )  transfers o f  shares between controlling/controlled companies o r  companies under a common 

control; and (v) transfers of ownership of shares arising from restructuring operations or from mergers and 

spin-offs of collective investment undertakings. Other exclusions or exemptions from the Financial 

Transaction Tax may apply under certain conditions set forth under Italian tax law. 

The Financial Transaction Tax does not apply also to the transfers of shares listed on regulated 

markets or in multilateral trading facilities issued by companies with an average market capitalization lower 

than €500 million, as recorded in November of the year preceding the year in which the shares are 

transferred. Under article 17(3), last paragraph, in case of IPO, the issuer is deemed to be a “low cap issuer” 

for the purpose of the Italian FTT exemption until an average November market cap can be calculated. 

The Financial Transaction Tax is not deductible for income tax purposes, including their substitute 

taxes, as well as for IRAP purposes. 

Please note that the Financial Transaction Tax also applies to transfer of certain derivative financial 

instruments, and so-called “high frequency trading” transactions occurred on the Italian financial market. 
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Stamp Duty 

Subject to certain conditions, a stamp duty (imposta di bollo) may be due, at the rate of 0.2% on 

the market value of the Offer Shares, in connection with the periodic reporting to their clients (as defined 

by Circular issued by Bank of Italy) with respect to any financial instruments (such as the Offer Shares), 

if deposited with an Italian resident financial intermediary or with an Italian permanent establishment of a 

foreign financial intermediary.  

The stamp duty cannot exceed €14,000 for taxpayers different from individuals.  

Based on the wording of the law and the implementing decree, the 0.20% stamp duty does not apply 

to communications and reports that the Italian financial intermediaries send to investors who do not qualify 

as “clients” according to the regulations issued by the Bank of Italy. Communications and reports sent to 

this type of investors are subject to the ordinary €2 stamp duty for each copy. 

The taxable base of the stamp duty is the market value or - in the lack thereof - the nominal value 

or the redemption amount of any financial product. 

Wealth Tax on Financial Products Held Abroad 

Individuals, non-business entities and non-business partnerships (in particular, società semplici or 

similar partnerships in accordance with Article 5 CITA) resident in Italy for tax purposes holding financial 

products (including shares) are required to pay a wealth tax at the rate of 0.20 percent. The wealth tax 

applies on the market value at the end of the relevant year or, if market value is not available, on the nominal 

value or the redemption value of such financial products held outside of Italian territory. The wealth tax 

cannot exceed €14,000 per year for investors other than individuals. 

Taxpayers may deduct from the Italian wealth tax a tax credit equal to any wealth tax paid in the 

country where the financial products are held (up to the amount of the Italian wealth tax due). In this respect, 

it is worth noting that the foreign wealth tax is creditable only if levied in compliance with the relevant 

double tax treaty, if any. 

Details of the financial activities held abroad have to be inserted in the income tax return to be filed 

in Italy by the above-mentioned individuals and entities. 

Certain Reporting Obligations for Italian Resident Holders  

Individuals, non-business entities and non-business partnerships (in particular, società semplici or 

similar partnerships in accordance with Article 5 CITA) that are resident in Italy for tax purposes are 

required, in certain circumstances, to disclose in their income tax return (or if the income tax return is not 

due, in a proper form that must be filed within the same term as prescribed for the annual income tax return), 

regardless of the value of such assets (save for deposits or bank accounts having an aggregate value not 

exceeding €15,000 throughout the year). The requirement applies also if the persons above, not being the 

direct holder of the financial assets, are the beneficial owners thereof for the purposes of anti-money 

laundering legislation. No disclosure requirements exist for financial assets (including the Offer Shares) 

under management or administration entrusted to Italian resident intermediaries (Italian banks, broker-

dealers (SIM), fiduciary companies or other professional intermediaries) and for contracts concluded 

through their intervention, provided that the cash flows and the income derived from such assets and 

contracts have been subjected to Italian withholding tax or substitute tax by such intermediaries. 
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Inheritance and Gift Tax 

Subject to certain exceptions, Italian inheritance and gift tax is generally payable on transfers of 

assets and rights (including the Offer shares) (i) by reason of death or donations by Italian residents, even 

if the transferred assets are held outside Italy, and  ( i i )  by reason of  death or  donations by non-Italian 

residents, but limited to transferred assets held in Italy (which are presumed by law to include shares of 

Italian resident companies). 

Subject to certain exceptions, transfers of assets and rights (including the Offer Shares) on death 

or by gift are generally subject to inheritance and gift tax: 

• at a rate of 4% in case of transfers made to the spouse or relatives in direct line, on the portion 

of the global net value of the transferred assets, if any, exceeding, for each beneficiary, €1.0 

million; 

• at a rate of 6% in case of transfers made to certain other relatives (in the case of transfers to 

brothers or sisters, the 6% rate is applicable only on the portion of the global net value of the 

transferred assets, if any, exceeding, for each beneficiary, €100 thousand); and 

• at a rate of 8% in any other case. 

If the beneficiary of any such transfer is an individual with a severe disability pursuant to Law 

No. 104 of February 5, 1992, inheritance o r  gift tax is applied only on the value o f  the asset 

transferred in excess o f  €1,500,000 at the rates illustrated above, depending on the relationship existing 

between the deceased or donor and the beneficiary. 

Subject to certain conditions, no inheritance or gift tax applies on certain transfers of the Offer 

Shares whereby a controlling shareholding pursuant to Article 2359 (1) of the Italian Civil Code is acquired 

or complemented. Assets and rights (i) segregated in a trust, or (ii) allocated to special funds by entering 

into a fiduciary contract, or (iii) encumbered by special purpose liens under Article 2645-ter of the Italian 

Civil Code, in favor of persons with severe disabilities are exempt from the Italian inheritance and gift tax, 

provided that all the conditions set out in Article 6 of Law No. 112 of June 22, 2016 are met.  The exemption 

from Italian inheritance and gift tax also applies to the re-transfer of assets and rights if the death of the 

beneficiary occurs before the death of the settlor. 

No inheritance tax applies if the Offer Shares are included in a long-term savings account (piano 

di risparmio a lungo termine) that meets all the requirements set forth by the Italian tax law. 

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS 

The following discussion describes certain material U.S. federal income tax consequences to U.S. 

Holders (as defined below) of an investment in the Offer Shares. This summary applies only to U.S. Holders 

that acquire Shares in exchange for cash in this offering, hold Offer Shares as capital assets within the 

meaning of Section 1221 of the United States Internal Revenue Code of 1986, as amended (the “Code”) 

and have the U.S. dollar as their functional currency. 

This discussion is based on the tax laws of the United States as of on the date of this document, 

including the Code, and U.S. Treasury regulations in effect or, in some cases, proposed, as of the date of 

this document, as well as judicial and administrative interpretations thereof available on or before such date. 

All of the foregoing authorities are subject to change, and any such change could apply retroactively and 

could affect the U.S. federal income tax consequences described below. The statements in this document 

are not binding on the U.S. Internal Revenue Service, or the IRS, or any court, and thus the Group can 

provide no assurance that the U.S. federal income tax consequences discussed below will not be challenged 

by the IRS or will be sustained by a court if challenged by the IRS. Furthermore, this summary does not 

address any estate or gift tax consequences, any state, local or non-U.S. tax consequences, the alternative 



 

380 

 

minimum tax or the Medicare tax on net investment income or any other tax consequences other than U.S. 

federal income tax consequences. 

The following discussion does not describe all the tax consequences that may be relevant to any 

particular investor or to persons in special tax situations such as: (i) banks and certain other financial 

institutions; (ii) regulated investment companies; (iii) real estate investment trusts; (iv) insurance 

companies; (v) broker-dealers; (vi) traders that elect to mark to market; (vii) tax-exempt entities; 

(viii) persons liable for alternative minimum tax; (ix) U.S. expatriates; (x) persons holding Shares as part 

of a straddle, hedging, constructive sale, conversion or integrated transaction; (xi) persons that actually or 

constructively own 10% or more of the Company’s stock (by vote or value); (xii) persons that are resident 

or ordinarily resident in or have a permanent establishment in a jurisdiction or otherwise hold the Shares in 

connection with a trade of business outside the United States; (xiii) persons who acquired Shares pursuant 

to the exercise of any employee share option or otherwise as compensation; (xiv) persons subject to special 

tax accounting rules as a result of any item of gross income with respect to the Shares being taken into 

account in an applicable financial statement; or (xv) persons holding Shares through partnerships or other 

pass-through entities. 

PROSPECTIVE PURCHASERS ARE URGED TO CONSULT THEIR TAX ADVISORS 

ABOUT THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR 

PARTICULAR SITUATION, AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, 

OWNERSHIP AND DISPOSITION OF SHARES ARISING UNDER THE U.S. FEDERAL ESTATE OR 

GIFT TAX RULES OR UNDER THE LAWS OF ANY STATE, LOCAL, NON-U.S. OR OTHER 

TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.  

As used herein, the term “U.S. Holder” means a beneficial owner of Shares that, for U.S. federal 

income tax purposes, is or is treated as: (i) an individual who is a citizen or resident of the United States; 

(ii) a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or 

organized in or under the laws of the United States, any state thereof or the District of Columbia; (iii) an 

estate whose income is subject to U.S. federal income taxation regardless of its source; or (iv) a trust that 

(1) is subject to the primary supervision of a court within the United States and the control of one or more 

U.S. persons or (2) has a valid election in effect under applicable U.S. Treasury regulations to be treated as 

a U.S. person. 

The tax treatment of a partner in an entity or arrangement treated as a partnership for U.S. federal 

income tax purposes that holds Shares generally will depend on such partner’s status and the activities of 

the partnership. Such partnerships and their partners are urged to consult their tax advisors regarding the 

U.S. federal income tax consequences to them.  

Dividends and Other Distributions on Shares 

Subject to the passive foreign investment company considerations discussed below, the gross 

amount of distributions made by the Company with respect to Shares (including the amount of any non-U.S. 

taxes withheld therefrom, if any) generally will be includible as dividend income in a U.S. Holder’s gross 

income in the year received, to the extent such distributions are paid out of the Company’s current or 

accumulated earnings and profits, as determined under U.S. federal income tax principles. The amount of 

any distribution paid in foreign currency will be equal to the U.S. dollar value of such currency, translated 

at the spot rate of exchange on the date such distribution is received, regardless of whether the payment is 

in fact converted into U.S. dollars at that time. Because the Company does not maintain calculations of its 

earnings and profits under U.S. federal income tax principles and does not expect to do so in the future, a 

U.S. Holder should expect all cash distributions will be reported as dividends for U.S. federal income tax 

purposes. Such dividends will not be eligible for the dividends-received deduction allowed to U.S. 

corporations with respect to dividends received from other U.S. corporations. Dividends paid to a 
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non-corporate U.S. Holder may be treated as “qualified dividend income” eligible for the lower capital 

gains tax rate with respect to non-corporate U.S. Holders, provided certain holding period requirements are 

met, the Company is not a PFIC (as discussed below) for its taxable year in which the dividend is paid and 

for the preceding taxable year, and the Company is eligible for the benefit of the income tax treaty between 

Italy and the United States (the “Treaty”). The Company expects to be eligible for the benefits of the 

Treaty, but U.S. Holders are urged to consult their tax advisors regarding the availability of the reduced tax 

rate on dividends with respect to distributions on the Shares in their particular circumstances.  

Subject to certain complex conditions and limitations, any non-refundable Italian taxes (not in 

excess of any applicable Treaty rate) withheld on any distributions on the Shares may be eligible for credit 

against a U.S. Holder’s federal income tax liability. Recently issued final U.S. Treasury regulations (“Final 

FTC Regulations”) have imposed additional requirements that must be met for a foreign tax to be 

creditable (in particular with respect to U.S. Holders that are not entitled to, or do not elect to apply, the 

benefits of the Treaty). In lieu of claiming a credit, subject to applicable limitations, a U.S. Holder may be 

able to take a deduction for such taxes if, among other things, such U.S. Holder does not elect to claim a 

foreign tax credit for any other non-U.S. taxes paid or accrued during the taxable year. An election to deduct 

foreign taxes instead of claiming foreign tax credits must be applied to all creditable foreign taxes paid or 

accrued in the U.S. Holder’s taxable year. The rules relating to the determination of the foreign tax credit 

are complex, and U.S. Holders are urged to consult their tax advisors regarding the availability of a foreign 

tax credit in their particular circumstances, including the effects of the Treaty and Final FTC Regulations. 

Sale or Other Taxable Disposition of Shares 

Subject to the passive foreign investment company considerations discussed below, upon a sale or 

other taxable disposition of Shares, a U.S. Holder will recognize capital gain or loss in an amount equal to 

the difference between the amount realized and the U.S. Holder’s adjusted tax basis in such Shares. Any 

such gain or loss generally will be treated as long-term capital gain or loss if the U.S. Holder’s holding 

period in the Shares exceeds one year. Non-corporate U.S. Holders (including individuals) generally will 

be subject to U.S. federal income tax on long-term capital gain at preferential rates. The deductibility of 

capital losses is subject to significant limitations. Generally, a U.S. Holder will not be eligible to take a 

foreign tax credit with respect to any Italian tax imposed on gain from the sale or other dispositionof Shares. 

Such Italian taxes may reduce the amount realized by such U.S. Holder for U.S. tax purposes or may be 

deductible by such U.S. Holder. U.S. Holders are urged to consult their tax advisors regarding the impact 

of any such tax. 

If the consideration received upon the sale or other taxable disposition of the Shares is paid in 

foreign currency, the amount realized will be the U.S. dollar value of the payment received, translated at 

the spot rate of exchange on the date of taxable disposition, regardless of whether the foreign currency is 

converted into U.S. dollars at that time. If the Shares are treated as traded on an established securities market 

for U.S. federal income tax purposes and the relevant U.S. Holder is either a cash basis taxpayer or an 

accrual basis taxpayer who has made a special election (which must be applied consistently from year to 

year and cannot be changed without the consent of the IRS), such holder will determine the U.S. dollar 

value of the amount realized in foreign currency by translating the amount received at the spot rate of 

exchange on the settlement date of the sale. An accrual basis taxpayer that does not make the special election 

will recognize exchange gain or loss to the extent attributable to the difference between the exchange rates 

on the sale date and the settlement date, and such exchange gain or loss generally will constitute U.S.-

source ordinary income or loss. 

If a U.S. Holder used foreign currency to purchase the Shares, the cost of such Shares will be the 

U.S. dollar value of the foreign currency purchase price on the date of purchase, translated at the spot rate 

of exchange on that date. If the Shares are treated as traded on an established securities market for U.S. 

federal income tax purposes and the relevant U.S. Holder is either a cash basis taxpayer or an accrual basis 
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taxpayer who has made the special election described above, the U.S. Holder will determine the U.S. dollar 

value of the cost of such Shares by translating the amount paid at the spot rate of exchange on the settlement 

date of the purchase.  

Passive Foreign Investment Company Considerations 

The Company will be classified as a passive foreign investment company, or a PFIC, for any taxable 

year if either: (a) at least 75% of its gross income is “passive income” for purposes of the PFIC rules or 

(b) at least 50% of the value of its assets (generally determined on the basis of a quarterly average) is 

attributable to assets that produce or are held for the production of passive income. For this purpose, the 

Company will be treated as owning its proportionate share of the assets and earning its proportionate share 

of the income of any other corporation in which it owns, directly or indirectly, 25% or more (by value) of 

the stock.  

Based on the composition of the income, assets and operations of the Company and its subsidiaries, 

the intended use of the proceeds from the offering, and the expected price of the Shares, the Company does 

not expect to be a PFIC for the current taxable year or in the foreseeable future. However, the determination 

of whether a Company is a PFIC must be made annually after the close of each taxable year and the 

Company’s PFIC status for each taxable year will depend facts, including the composition of the 

Company’s income and assets, and the value of the Company’s assets (which may be determined in part by 

reference to the price of the Shares) from time to time. Because the value of the Company’s assets may be 

determined by reference to its Share price, the Company may become a PFIC if its Share price declines 

while it holds a substantial amount of cash or cash equivalents.  In addition, the Company’s possible status 

as a PFIC will also depend on the application of complex statutory and regulatory rules that are subject to 

potentially varying or changing interpretations. Accordingly, there can be no assurance that the Company 

will not be classified as a PFIC for the current taxable year or any future taxable year. 

If the Company is a PFIC in any year during which a U.S. Holder holds the Shares, and such holder 

has not made any of the elections described below, the U.S. Holder will generally be subject to special rules 

with respect to (i) any “excess distribution” (generally, the excess of the distributions received by the U.S. 

Holder on the Shares in a taxable year over 125 percent. of the average annual distributions received by the 

U.S. Holder in the three preceding taxable years or, if shorter, the U.S. Holder’s holding period for the 

Shares) and (ii) any gain realized on the sale or other disposition of the Shares. Under these rules (a) the 

excess distribution or gain will be allocated rateably over the U.S. Holder’s holding period, (b) the amount 

allocated to the current taxable year and any taxable year prior to the first taxable year in which the 

Company is a PFIC will be taxed as ordinary income, and (c) the amount allocated to each of the other 

taxable years will be subject to tax at the highest rate of tax in effect for the applicable class of taxpayer for 

that year and an interest charge for the deemed deferral benefit will be imposed with respect to the resulting 

tax attributable to each such taxable year. Additionally, dividends paid by the Company will not be eligible 

for the special reduced rate of tax described above under “Dividends and Other Distributions on Shares”. 

If the Company is a PFIC for any taxable year during which a U.S. Holder holds the Shares, the Company 

would generally continue to be treated as a PFIC with respect to such U.S. Holder for all succeeding years 

during which such holder owns the Shares, even if the Company ceases to meet the threshold requirements 

for PFIC status (unless the U.S. Holder makes a deemed sale election with respect to the Shares once the 

Company is no longer a PFIC). If the Company is a PFIC for any taxable year, U.S. Holders should consult 

their tax advisers regarding the application of the PFIC rules to their ownership of the Shares. 

If the Company is a PFIC for any taxable year, to the extent any of its subsidiaries or other entities 

in which it holds an equity interest is also a PFIC, a U.S. Holder will generally be deemed to own equity 

interests in such lower-tier PFICs that are directly or indirectly owned by the Company in the proportion 

which the value of the Shares owned by such U.S. Holder bears to the value of all of the Company’s equity 

interests, and such U.S. Holder will generally be subject to the tax consequences described above (and the 
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IRS Form 8621 reporting requirement described below) with respect to the equity interests of such lower-

tier PFIC the U.S. Holder is deemed to own. As a result, if the Company receives a distribution from any 

lower-tier PFIC or sells equity interests in a lower-tier PFIC, a U.S. Holder will generally be subject to tax 

under the excess distribution rules described above in the same manner as if such U.S. Holder had held a 

proportionate share of the lower-tier PFIC equity interests directly, even if such amounts are not distributed 

to the U.S. Holder.  The application of the PFIC rules to indirect ownership of any lower-tier PFIC held by 

the Company is complex and uncertain, and U.S. Holders should therefore consult their own tax advisers 

regarding the application of such rules to their ownership of Shares. 

If the Company is a PFIC in a taxable year and the Shares are treated as “marketable stock” in such 

year, a U.S. Holder may make a mark-to-market election with respect to its Shares. A U.S. Holder that 

makes a timely mark-to-market for the first taxable year in which the Company is a PFIC generally will not 

be subject to the PFIC rules described above. Instead, in general, such U.S. Holder will include as ordinary 

income each year the excess, if any, of the fair market value of the Shares at the end of the taxable year 

over the U.S. Holder’s adjusted basis in the Shares. Such U.S. Holder will also be allowed to take an 

ordinary loss in respect of the excess, if any, of such holder’s adjusted basis in the Shares over the fair 

market value of such Shares at the end of the taxable year (but only to the extent of the net amount of 

previously included income as a result of the mark-to-market election). The U.S. Holder’s basis in the 

Shares will be adjusted to reflect any such income or loss amounts. Any gain that is recognized on the sale 

or other taxable disposition of Shares would be ordinary income and any loss would be an ordinary loss to 

the extent of the net amount of previously included income as a result of the mark-to-market election and, 

thereafter, a capital loss. However, because a mark-to-market election cannot technically be made for equity 

interests in any lower-tier PFICs of the Company, a U.S. Holder would continue to be subject to the PFIC 

rules described above with respect to any lower-tier PFICs even if a mark-to-market election has been made 

by the U.S. Holder with respect to its Shares. The interaction of the mark-to-market rules and the rules 

governing lower-tier PFICs is complex and uncertain, and U.S. Holders should therefore consult their own 

tax advisers regarding the availability and advisability of the mark-to-market election as well as the 

application of the PFIC rules to their ownership of the Shares. 

The Company does not intend to provide information necessary for U.S. Holders to make a 

qualified electing fund election, and therefore it is expected that this election will be unavailable. If the 

Company is considered a PFIC, a U.S. Holder will also be subject to annual information reporting 

requirements. U.S. Holders are urged to consult their tax advisors about the potential application of the 

PFIC rules to an investment in Shares. 

Information Reporting and Backup Withholding 

Dividend payments with respect to Shares and proceeds from the sale, exchange or redemption of 

Shares may be subject to information reporting to the IRS and U.S. backup withholding. U.S. Holders are 

urged to consult their tax advisors regarding the application of the U.S. information reporting and backup 

withholding rules. 

Backup withholding is not an additional tax. Amounts withheld as backup withholding may be 

credited against a U.S. Holder’s U.S. federal income tax liability, and such U.S. Holder may obtain a refund 

of any excess amounts withheld under the backup withholding rules by timely filing an appropriate claim 

for refund with the IRS and furnishing any required information. 

Additional Information Reporting Requirements 

Certain U.S. Holders who are individuals (and certain entities) that hold an interest in “specified 

foreign financial assets” (which may include the Shares) are required to report information relating to such 

assets, subject to certain exceptions (including an exception for Shares held in accounts maintained by 
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financial institutions, in which case the accounts are generally reportable if maintained by non-U.S. 

financial institutions). Penalties can apply if U.S. Holders fail to satisfy such reporting requirements. U.S. 

Holders are urged to consult their tax advisors regarding the applicability of these requirements to their 

acquisition and ownership of Shares. 

THE DISCUSSION ABOVE IS A GENERAL SUMMARY. IT DOES NOT COVER ALL TAX 

MATTERS THAT MAY BE IMPORTANT TO YOU. EACH PROSPECTIVE PURCHASER IS URGED 

TO CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX CONSEQUENCES OF AN 

INVESTMENT IN THE OFFER SHARES UNDER THE INVESTOR’S OWN CIRCUMSTANCES. 

. 



 

385 

 

GENERAL INFORMATION 

Domicile, legal form and incorporation 

The Company’s legal and commercial name is Lottomatica Group S.p.A. The Company is a joint 

stock company (società per azioni) governed by and operating under the laws of Italy, with its registered 

office at Via degli Aldobrandeschi, 300, 00163, Italy. The Company is registered with the Companies 

Register of Rome under number 11008400969 and with the REA – Repertorio Economico Amministrativo 

of the Companies Register of Rome under number 1694552. The Company’s telephone number is +39 06 

89 86 51. The Company’s Legal Entity Identifier (“LEI”) is 549300R72LKEGT4EX026. The Shares’ 

International Security Identification Number (“ISIN”) is IT0005541336. The Company’s website is 

https://lottomaticagroup.com/it-it/. The information contained on the Company’s website through 

hyperlinks is not part of this Prospectus and has not been checked or approved by the competent authority 

unless it is incorporated by reference into this Prospectus. 

Independent auditors 

The Consolidated Financial Statements of the Group have been prepared in accordance with EU 

IFRS. The Consolidated Financial Statements have been approved by the Board of Directors on February 

27, 2023, and audited by the Independent Auditors who expressed their opinion without qualification. 

The Independent Auditor, PricewaterhouseCoopers S.p.A., is an independent audit firm whose 

registered office is Piazza Tre Torri n. 2, 20145 Milan, Italy and it is registered under No. 70623 in the 

Register of Accountancy Auditors (Registro dei revisori Legali) held by the Italian Ministry of Economics 

and Finance in compliance with the provision of Legislative Decree No. 39, January 27, 2010.  

During the three years ended December 31, 2020, 2021 and 2022 and up to the Prospectus Date, 

the Issuer has not received any communication from its auditors regarding significant deficiencies in the 

internal control system, nor regarding significant errors or omissions, which have emerged in the 

performance of their findings. 

Paying agent 

The paying and depository services related to the Shares will be carried out on behalf of the 

Company by Computershare S.p.A., based in Milan, Via Lorenzo Mascheroni, 19. 

No significant change 

As of the Prospectus Date, there has been no significant change in the financial performance and 

the financial position of the Group since December 31, 2022.  

Options or preferential rights in respect of Shares 

Save as disclosed under “Management, Employees and Corporate Governance—Long term 

incentive plans”, or in the furtherance of, or related to, the Company is not party to any contract or 

arrangement (or proposed contract or arrangement), whereby an option or preferential right of any kind is 

(or is proposed to be) given to any person to subscribe for any securities in the Company.  

Expenses 

Assuming full payment of discretionary commission, the expenses, commissions and taxes related 

to the Offer and Admission are estimated at approximately €24,100 thousand (resulting from the sum of 

approximately up to €10.6 million as the maximum commissions to be paid to the Underwriters by the 

Company and approximately €13.5 million as the total costs and expenses of the Offer, excluding 

https://lottomaticagroup.com/it-it/
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commissions and fees payable to the Underwriters). The total costs and expenses of the Offer include, 

among other items, the fees due to Consob and Borsa Italiana S.p.A., the commission for the banks acting 

as Managers and legal and administrative expenses, as well as publication costs and applicable taxes, if 

any. The underwriting commissions due to the banks acting as Underwriters, up to 2.5% of the gross 

proceeds of the Offer (including from the sale of any Over Allotment Shares) will be borne by the Company 

and the Selling Shareholder pro rata to the Offer Shares issued or sold by them in the Offer. The other 

expenses, commissions and taxes related to the Offer and Admission will be borne by the Company.  

Available documents 

For the period of validity of the Prospectus, copies of the following documents will be available to 

the public for consultation at the Company’s registered office (Via degli Aldobrandeschi, 300, 00163 Roma 

(RM), Italy), as well as on the Company’s website (https://lottomaticagroup.com/it-it/) under the “Investor 

Relations” section: 

• Company’s Post-IPO by-laws (in Italian, and an unofficial English translation); 

• Consolidated Financial Statements of the Company as of and for the years ended December 31, 2022 

and 2021 as of and for the period ended December 31, 2020 (in both Italian and English versions) 

and the related audit reports, prepared in accordance with EU IFRS;  

• the Prospectus; 

• Italian translation of the summary note (nota di sintesi); and 

• Draft of the Procedure for Related Parties Transactions. 

• 2021 and 2020 Sustainability Reports of Lottomatica S.p.A 

Incorporation by reference 

The Company’s Post-IPO by-laws (the official Italian version and an English translation thereof) 

are incorporated in this Prospectus by reference and, as such, form part of this Prospectus. The Post-IPO 

by-laws can be obtained free of charge from the Company’s website (https://lottomaticagroup.com/it-it/ ) 

in the “Governance” section. 

No incorporation of website 

Prospective investors should only rely on the information that is provided in this Prospectus or 

incorporated by reference into this Prospectus. The information on the website, 

(https://lottomaticagroup.com/it-it/ ), including websites accessible from hyperlinks on that website, does 

not form part of this Prospectus unless that information is incorporated by reference into this Prospectus. 

Provision of information 

For so long as Offer Shares are “restricted securities” within the meaning of Rule 144(a)(3) under 

the U.S. Securities Act, in order to preserve the exemption for resales and transfers under Rule 144A, the 

Company will during any period in which the Company is neither subject to section 13 or 15(d) of the U.S. 

Exchange Act, nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder, provide to any holder or 

beneficial owner of such restricted securities or to any prospective purchaser of such restricted securities 

designated by such holder or beneficial owner, upon the request of such holder, beneficial owner or 

prospective purchaser, the information required to be provided by Rule 144A(d)(4) under the U.S. 

https://lottomaticagroup.com/it-it/
https://lottomaticagroup.com/it-it/
https://lottomaticagroup.com/it-it/
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Securities Act. The Company is not currently subject to the periodic reporting requirements of the U.S. 

Exchange Act. 
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GLOSSARY 

Below is a list of the technical terms used in this Prospectus. Unless otherwise specified, such 

terms have the meanings set forth below. Whenever the context so requires, the singular form of such 

terms shall also include a reference to the plural form, and vice-versa. 

ADI Apparecchi da intrattenimento, or entertainment devices, including 

AWPs and VLTs. 

ADM Agenzia delle Dogane e dei Monopoli, formerly the Amministrazione 

Autonoma dei Monopoli di Stato, the Italian gaming regulatory 

authority. 

ARPU Average amount of GGR generated by each active user over a given 

period of time. 

AWP Slot machine or an amusement with prize machine. 

AWP-R New generation AWP introduced by the Italian Stability Law of 2016. 

Bet Total amount of wagers collected from customers in the gaming 

industry. 

Betting Corners Venues primarily dedicated to activities other than gaming andenues 

primarily dedicated to activities other than gaming and betting, such as 

newsstands, cafés and tobacco shops. 

Betting Shops Venues dedicated to gaming and betting. 

Bookmaker Operator offering fixed or variable odds bets on sports and non-sports 

events. 

Cabinet A part of AWPs, electronic machines that dispense cash winnings and 

are composed of a cabinet and a game board that, jointly, are approved 

through Certifying Bodies, by the Agenzia delle Dogane e dei Monopoli 

and included within the list of certified models. The Cabinet consists of 

the metal shell, peripherals (e.g., coin acceptor, monitor, buttons) and 

hardware (e.g., the game board for AWPs or the PC for VLTs). 

CAGR Compound annual growth rate. 

Concession or concessions Concession agreements and rights awarded by the ADM to operate the 

Group’s Sports Franchise, Online, AWP and VLT operating segments, 

as applicable. 

COVID-19 or COVID-19 

pandemic 

The coronavirus (SARS-Cov-2) and the disease it causes, the pandemic 

resulting therefrom which is continuing as of the date of this Prospectus 

Date and public health events related thereto. 

CRM  Customer Relationship Management. 
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Cross-selling Strategy to encourage customers who have already made a purchase to 

buy complementary products or services. 

EEA European Economic Area. 

EU European Union 

Gaming Gaming and betting (and “gaming industry” refers collectively to the 

gaming and betting industry) 

Gaming Retail 

Concessionaires 

Gaming machines concessionaires that entered into several agreements 

with the Group for the supply of gaming platforms. 

GDP  Gross domestic product. 

GGM GGM S.p.A., a joint stock company (società per azioni) incorporated 

under the laws of Italy on June 9, 2021. It is a Group material subsidiary 

as of the Prospectus Date. 

Gross Gaming Revenues or  

GGR  

A gaming market indicator measures the actual spending of players. It 

is calculated as total bet less the amount paid to players as winnings. 

iGaming Market segment in which the Group operates related to online casino. 

Imposta unica The one-off tax withdrawal levied on sports and horse race bettings. 

Incremental Guarantee 

Facility 

The additional €25.0 million revolving credit facility commitments 

obtained pursuant to the 2021 Incremental Guarantee Facility Notice 

and the additional €25.0 million revolving credit facility commitments 

obtained pursuant to the 2022 Incremental Guarantee Facility Notice. 

Incremental Guarantee 

Facility Notices 

The incremental guarantee facility notices to the Existing Revolving 

Credit Facility Agreement entered into in respect of the Incremental 

Guarantee Facility (i) on March 31, 2021 (the “2021 Incremental 

Guarantee Facility Notice”) and (ii) on August 22, 2022 (the “2022 

Incremental Guarantee Facility Notice”). 

Incremental Revolving 

Credit Facilities 

 (i) the additional €112.0 million Existing Revolving Credit Facility 

commitments obtained pursuant to the First Incremental Revolving 

Credit Facility Notice (the “First Incremental Revolving Credit 

Facility”); (ii) the additional €10.0 million Existing Revolving Credit 

Facility commitments obtained pursuant to the Second Incremental 

Revolving Credit Facility Notice (the “Second Incremental Revolving 

Credit Facility” and, together with the First Incremental Revolving 

Credit Facility, the “Existing Incremental Revolving Credit 

Facilities”); and (iii) the additional €75.0 million Existing Revolving 

Credit Facility commitments obtained pursuant to the Third Incremental 

Revolving Credit Facility Notice (the “Third Incremental Revolving 

Credit Facility”). 
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Incremental Revolving 

Credit Facility Notices 

The incremental facility notices to the Existing Revolving Credit 

Facility Agreement entered into (i) on March 31, 2021 in respect of the 

First Incremental Revolving Credit Facility (the “First Incremental 

Revolving Credit Facility Notice”), (ii) on September 30, 2021 in 

respect of the Second Incremental Revolving Credit Facility (the 

“Second Incremental Revolving Credit Facility Notice” and, together 

with the First Incremental Revolving Credit Facility Notice, the 

“Existing Incremental Revolving Credit Facility Notices”) and (iii) 

in respect of the Third Incremental Revolving Credit Facility entered 

into in connection with this Offering on September 13, 2022 (the 

“Third Incremental Revolving Credit Facility Notice”). 

Intralot  Intralot Holding & Services S.p.A. and its subsidiaries as of the date of 

the Intralot Acquisition, and the Italian activities of Intralot S.A., a 

global gaming company based in Greece. 

iSports Market segment in which the Group operates related to sports, virtual 

and horse-race betting in the online channel. 

Italian Stability Law of 

2015 

Law No. 190 of December 20, 2014. 

Italian Stability Law of 

2016 

Law No. 208 of December 28, 2015. 

Italian Stability Law of 

2017 

Law No. 232 of December 11, 2016. 

Italian Stability Law of 

2018 

Law No. 205 of December 27, 2017 

Italian Stability Law of 

2019 

Law No. 145 of December 30, 2018. 

Italian Stability Law of 

2020 

Law No. 160 of December 27, 2019. 

Italian Stability Law of 

2023 

Law No. 197 of December 29, 2022. 

Italian Stability Laws Refers to collectively the Italian Stability Law of 2015, Italian Stability 

Law of 2016, Italian Stability Law of 2017; the Italian Stability Law of 

2018; the Italian Stability Law of 2019, the Italian Stability of 2020, the 

Italian Stability Law of 2023 and the Tax Decree.  

KPI or Key Performance 

Indicators 

Set of quantifiable measures used to evaluate the overall long-term 

performance of a company. They specifically help determine a 
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company's strategic, financial and operational performance, especially 

in comparison with that of other companies in the same industry. 

Member State  Each member state of the EEA.  

NGR Net gaming revenues. 

Nordic Countries Sweden, Norway, Finland and Denmark 

Other online games Online games including online bingo, online poker, betting exchange 

and online lotteries. 

Payout Amount of bet paid out to players as winnings. 

PIK Notes €400 million of 8.125% / 8.875% Senior Secured PIK Toggle Notes due 

2026 issued by Gamma Bondco S.à r.l. 

POS or PoS Points of sale (and may also refer to betting and gaming shops and 

corners). 

Pre-match Pattern of bets placed before the event begins. 

PREU Gaming taxes imposed on VLTs and AWPs. 

PVC  Processo verbale di constatazione or a tax audit report issued by the 

Italian tax authorities.  

Run-rate Adjusted 

EBITDA 

calculated as Adjusted EBITDA for the Group for the year ended 

December 31, 2022, adjusted for the pro forma effects of the Betflag 

Acquisition as if it had occurred on January 1, 2022 and the run rate 

realization of cost synergies from the Lottomatica Business Acquisition 

already implemented in 2022. In particular the Lottomatica Business 

Acquisition is expected to generate run-rate synergies of €80 million by 

the end of 2023. As of December 31, 2022 all actions had been taken to 

implement such synergies but due to the timing of the implementation 

of the actions a run-rate impact of €21 million is still to be realized in 

the income statement. 

Skill Games Games of skill, the outcome of which is determined primarily by mental 

or physical ability, rather than by chance. 

Slot Machine Amusement and entertainment machines, which are regulated under 

Article 110, paragraph 6(a) of the TULPS, also known as AWP. 

Soft Games Games of chance not based on cards. 

Tax Decree Law No. 157 of December 19, 2019.  

TIR Third party gaming hall manager. 

TULPS Royal Decree No. 773 of June 18, 1931. 
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Unique Active Users The number of customers who have carried out, with one or more game 

accounts in their name, at least one bet on one or more Online products 

(not only iSport) during that period. 

Up-selling Sales strategy of encouraging customers to buy more product than 

budgeted. 

Virtual betting Bets based on computer-simulated events, such as football matches, car 

races, horse races and dog races, with graphic animation or based on a 

real event previously recorded. 

VLT Video lottery terminal. 
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DEFINED TERMS 

The following list of defined terms is not intended to be an exhaustive list of definitions, but 

provides a list of certain of the defined terms used in this Prospectus. 

2019 Aggregated Bet The sum of the Gamenet Group’s total bet and the Acquired Lottomatica 

Business bet for the year ended December 31, 2019. 

2019 Aggregated Cash 

Conversion Rate 

The ratio between 2019 Aggregated Operating Cash Flow and 2019 

Aggregated EBITDA. 

2019 Aggregated Adjusted 

EBITDA 

The sum of the Gamenet Group’s consolidated EBITDA and the 

Acquired Lottomatica Business EBITDA for the year ended December 

31, 2019. 

2019 Aggregated Adjusted  

EBITDA Margin 

2019 Aggregated EBITDA/2019 Aggregated Revenues. 

2019 Aggregated Financial 

Information 

The sum of the Gamenet Group’s consolidated financial information 

and the Acquired Lottomatica Business financial information for the 

year ended December 31, 2019. 

2019 Aggregated Operating 

Cash Flow 

The sum of (i) 2019 Aggregated EBITDA less (ii) recurring capital 

expenditure of the Gamenet Group and of the Acquired Lottomatica 

Business (iii) concession capital exenditure of the Gamenet Group and 

of the Acquired Lottomatica Business and is presented for the year 

ended December 31, 2019. 

2019 Aggregated Revenues The sum of the Gamenet Group’s consolidated revenue and the 

Acquired Lottomatica Business revenue for the year ended December 

31, 2019. 

2025 Floating Rate Notes The €300 million floating rate senior secured notes due 2025 issued by 

Gamma Bidco S.p.A. (which later merged into Lottomatica S.p.A.).  

2025 Notes The Original 2025 Notes and the Additional 2025 Fixed Rate Notes. 

2025 Notes Indenture The Original 2025 Notes Indenture, as supplemented by the Additional 

2025 Fixed Rate Notes Supplemental Indenture. 

2027 Notes The €350 million 9.750% senior secured notes due 2027 issued by 

Lottomatica S.p.A. 

2027 Notes Indenture The indenture governing the 2027 Notes.  

72000 Agreement  Agreement entered into by GBO Italy and ADM, concerning sports and 

horse racing betting activities (Schema di Disciplinare per la Raccolta 

delle Scommesse).  
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Acquired Lottomatica 

Business 

The Acquired Lottomatica Entities and their Italian online, sports 

betting and gaming machines business-to-customer businesses.  

Acquired Lottomatica 

Entities  

LVR, Scommesse and Big Easy.  

Additional 2025 Fixed Rate 

Notes 

€575 million 5.125% senior secured notes due 2025 issued by Gamma 

Bidco S.p.A. (which later merged into Lottomatica S.p.A.). 

Additional 2025 Fixed Rate 

Notes Supplemental 

Indenture 

The supplemental indenture governing the Additional 2025 Fixed Rate 

Notes.  

Admission The admission of the Shares to listing and trading on Euronext Milan 

Allocation The allocation of the Offer Shares 

Alternative Performance 

Measures or APM 

The economic and financial performance measures other than those 

defined or specified in the applicable financial reporting regulations. 

APMs are usually derived from indicators in the financial statements 

prepared in accordance with applicable laws on financial reporting and 

in the related accounting records. 

Apollo Apollo Global Management, Inc.  

Banca Akros Banca Akros S.p.A. with registered office at viale Eginardo 29,  Milan, 

Italy. 

Barclays Barclays Bank Ireland PLC with registered office in One Molesworth 

Street, Dublin 2 D02 RF29, Ireland. 

Betflag Betflag S.p.A., a joint stock company (società per azioni) incorporated 

under the laws of Italy. It is a Group material subsidiary as of the 

Prospectus Date. 

Betflag Acquisition Acquisition of 100% of the share capital of Betflag completed by GBO 

Italy. 

Big Easy Big Easy S.r.l., a limited liability company (società a responsabilità 

limitata) incorporated under the laws of Italy. It is a Group material 

subsidiary as of the Prospectus Date. 

Billions Italia Billions Italia S.r.l., a limited liability company (società a 

responsabilità limitata) incorporated under the laws of Italy. It is a 

Group material subsidiary as of the Prospectus Date. 

BNP PARIBAS BNP PARIBAS with registered office at 16, boulevard des Italiens, 

75009 Paris, France. 

Board of Directors The board of directors the Company. 
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Borsa Italiana Borsa Italiana S.p.A., a joint-stock company (società per azioni) 

incorporated under the laws of Italy, with registered office in Piazza 

degli Affari 6, 20123 Milan, Italy, who is, inter alia, the market operator 

of Euronext Milan. 

Capital Increase The Issuer’s share capital increase, for cash, on a divisible basis, with 

the exclusion of pre-emption rights pursuant to Article 2441, 

paragraphs 5, of the Italian Civil Code, for an amount of €400,000 

thousand including any share premium (which can be further increased 

up to €425,000 thousand including any share premium) reserved to 

qualified investors in Italy and abroad as part of an institutional 

placement pursuant to Regulation S and Rule 144A of the Securities Act 

of 1933, for the purpose of the Admission as resolved by the 

extraordinary shareholders’ meeting held on March 28, 2023. 

CET Central European Time. 

Combined Financial 

Statements 

The combined financial statements of the Acquired Lottomatica 

Business as of and for the year ended on December 31, 2019, approved 

by the Company’s board of directors on February 27, 2023 and audited 

by the Independent Auditors that issued its unqualified report on 

February 28, 2023. 

Company or Issuer or 

Lottomatica Group 

Lottomatica Group S.p.A., formerly known as Gamma Midco S.p.A., a 

joint stock company (società per azioni) governed by the laws of Italy, 

registered with the Companies Register of Roma under number 

11008400969. 

Consob The Italian authority for the supervision of financial markets 

(Commissione Nazionale per le Società e la Borsa). 

Consolidated Financial Act The Italian Legislative Decree No. 58 of February 24, 1998, as 

amended. 

Consolidated Financial 

Statements 

The consolidated financial statements as of and for the years ended 

December 31, 2022, 2021 and for the period ended December 31, 2020, 

approved by the Company’s board of directors on February 27, 2023 

and audited by the Independent Auditors that issued its unqualified 

report on February 28, 2023. 

Contribution Margin refers to Revenues and other income, net of distribution costs, 

concession fees, platform and other distribution costs and other direct 

costs. Contribution Margin excludes indirect costs, which are related to 

overhead and general costs incurred for the overall operations of the 

Group. 

Corporate Governance 

Code 

The Corporate Governance Code for listed companies adopted by the 

Corporate Governance Committee of listed companies and promoted by 
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Borsa Italiana, ABI (Italian Banking Association), Ania (Italian 

Insurance Companies Association), Assogestioni (Italian Asset 

Management Association), Assonime (Italian Joint-stock Companies 

Association) and Confindustria (General Confederation of Italian 

Industry), in effect as of the Prospectus Date. 

Deferred Amount Price equal to €30 million that Lottomatica was required to pay pursuant 

to the terms of the share purchase agreement entered into in connection 

with the GoldBet Acquisition.  

Deutsche Bank Deutsche Bank Aktiengesellschaft with registered office in 

Taunusanlage 12, 60325 Frankfurt am Main, Germany. 

Enjoy the Game Enjoy the Game S.r.l., a limited liability company (società a 

responsabilità limitata) incorporated under the laws of Italy. It is a 

Group material subsidiary as of the Prospectus Date. 

Equita Equita SIM S.p.A. with registered office at via Filippo Turati 9,  Milan, 

Italy. 

ESMA The European Securities and Markets Authority 

EU IFRS All of the International Financial Reporting Standards (IFRS), all 

International Accounting Standards (IAS) and all interpretations of the 

“International Financial Reporting Interpretations Committee” (IFRIC) 

(previously known as the “Standing Interpretations Committee” (SIC)) 

which, as of the closing date of the Consolidated Financial Statements, 

have been endorsed by the European Union in accordance with the 

procedure set forth in Regulation (EC) No. 1606/2002 of the European 

Parliament and of the Council of July 19, 2002. 

EUR, Euro, euro or € The single currency introduced at the start of the third stage of the 

European Economic and Monetary Union pursuant to the Treaty on the 

functioning of the European Union, as amended. 

Euronext Milan Euronext Milan, a regulated market organised and managed by Borsa 

Italiana. 

Euronext Securities Milan Monte Titoli S.p.A., the authorised central securities depository for 

centralised administration, settlement and ancillary services in the 

Italian market. 

Executive Director A member of the Board appointed as executive director. 

Existing Notes The 2025 Notes together with the 2027 Notes.  

Existing Notes Indentures The 2025 Notes Indenture and the 2027 Notes Indenture.  

Existing Offer Shares Up to 19,444,444 Shares that will be offered by the Selling Shareholder 

in the Offer.  
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Existing Revolving Credit 

Facility 

The €297.0 million super senior revolving credit facility established 

under the Existing Revolving Credit Facility Agreement. 

Existing Revolving Credit 

Facility Agreement 

The super senior revolving credit facility agreement in respect of the 

Revolving Credit Facility dated July 23, 2020, entered into by Gamma 

Bidco which later merged into Lottomatica S.p.A.) and Gamenet as 

original borrowers and original guarantors for an amount of €100 

million with Credit Suisse AG (Milan Branch), UniCredit S.p.A., 

Barclays Bank PLC, Intesa Sanpaolo S.p.A., BNP Paribas (Italian 

Branch) and Oldenburgische Landesbank Aktiengesellschaft as lending 

institutions, as amended September 27, 2021 and as further amended, 

supplemented and/or restated from time to time, including by the 

Incremental Guarantee Facility Notices and the Incremental Revolving 

Credit Facility Notices. 

Faro Capital Increase The reserved capital increase to be approved by the Company’s Board 

of Directors prior to the First Trading Date in connection with the 

Framework Agreement entered into by the Company, Lottomatica and 

Faro Games on April 3, 2023. 

Firm Offer Shares The New Offer Shares and the Existing Offer Shares. 

First Trading Date or 

Settlement Date 

The date on which trading in the Shares on Euronext Milan commences 

(and on which the Settlement occurs) which will be determined by 

Borsa Italiana through the publication of a notice pursuant to Article 

2.4.3., paragraph 6 of Borsa Italiana Market Rules. 

FSMA Financial Services and Markets Act 2000. 

Gamenet  Gamenet S.p.A, a joint stock company (società per azioni) incorporated 

under the laws of Italy. It is a Group material subsidiary as of the 

Prospectus Date. 

Gamenet Acquisition  The acquisition by Gamma Bidco (now merged into Lottomatica) of all 

of the issued and outstanding capital of Gamenet Group S.p.A. (now 

renamed Lottomatica S.p.A.), by way of the Private Acquisition, open 

market purchases and the MTO launched pursuant to articles 102, 106 

et seq. of Legislative Decree no. 58/1998.  

Gamenet Group  Gamenet Group S.p.A., now renamed Lottomatica and, as the context 

requires, for the periods prior to the Gamenet Acquisition, Gamenet 

Group S.p.A. and its subsidiaries. 

Gamma Bidco Gamma Bidco S.p.A., a joint stock company (società per azioni) 

incorporated under the laws of Italy on October 15, 2019, which was 

merged into Lottomatica S.p.A. effective as of February 1, 2022. 
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GBO  GBO S.p.A., a joint stock company (società per azioni) incorporated 

under the laws of Italy on June 9, 2021. It is a Group material subsidiary 

as of the Prospectus Date. 

GBO Italy GBO Italy S.p.A., a joint stock company (società per azioni), resulting 

from the change of name of GoldBet S.p.A. to GBO Italy S.p.A. on 

June 1, 2022, following the effectiveness of the merger by way of 

incorporation of Scommesse into GoldBet. It is a Group material 

subsidiary as of the Prospectus Date.  

GoldBet  (i) prior to October 9, 2018, GoldBet S.r.l., (ii) from October 9, 2018 

to May 1, 2019, GoldBet S.p.A., (iii) from May 1, 2019 to June 1, 2022, 

GoldBet S.p.A. (previously Intralot Italia S.p.A.), following the 

effectiveness of the merger by way of incorporation of GoldBet S.p.A. 

into Intralot Italia S.p.A. and the change of name of Intralot Italia S.p.A. 

to GoldBet S.p.A., and (iv) after June 1, 2022, the same entity is referred 

to as GBO Italy. 

GoldBet Acquisition Acquisition of 100% of the share capital of GoldBet completed by the 

Group on October 9, 2018. 

Goldman Sachs 

International 

Goldman Sachs International with registered office in Plumtree Court 

25 Shoe Lane, London, United Kingdom. 

Group Unless otherwise indicated or the context otherwise requires, refers to: 

(i) including but not limited to, in the context of the historical financial 

information and other data (a) from January 1, 2020, Gamma Bidco 

(which later merged into Lottomatica S.p.A.) and its subsidiaries, which 

for accounting purposes includes the Acquired Lottomatica Business 

from May 1, 2021 and, which otherwise includes the Acquired 

Lottomatica Business from May 10, 2021 and (b) from January 1, 2022 

for accounting purposes and from February 1, 2022 for legal purposes, 

Lottomatica S.p.A. and its subsidiaries; or (ii) the Issuer and its 

consolidated subsidiaries 

Group Company A company controlled, directly or indirectly, by the Issuer.  

IGT  International Game Technology PLC, a publicly limited company 

incorporated under the laws of England and Wales. 

Independent Auditors or 

PwC 

PricewaterhouseCoopers S.p.A., with a registered office at Piazza Tre 

Torri 2, Milan, registered in the Register of Statutory Auditors by the 

Italian Ministry of Economy and Finance. 

Intralot Acquisition The series of corporate transactions resulting in the acquisition by the 

Group of Intralot on June 27, 2016. 
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Intralot B.V. Intralot Italian Investments B.V., a private limited liability company 

(besloten vennootschap) incorporated under the laws of the 

Netherlands. 

Intralot Italia  (i) prior to August 14, 2007 Intralot Italia S.r.l. (i) from August 14, 

2007 to May 1, 2019 Intralot Italia S.p.A., a joint stock company 

(società per azioni) incorporated under the laws of Italy, (iii) from 

May 1, 2019, GoldBet S.p.A, following the effectiveness of the merger 

by way of incorporation of GoldBet S.p.A. into Intralot Italia S.p.A. and 

the change of name of Intralot Italia S.p.A to GoldBet S.p.A and 

(iv) from June 1, 2022, GBO Italy S.p.A. following the effectiveness of 

the merger by way of incorporation of Scommesse into GoldBet and the 

change of name of GoldBet S.p.A. to GBO Italy S.p.A. 

IRAP Regional tax on business activities (i.e. imposta regionale sulle attività 

produttive). 

IRES Corporate income tax (cd. imposta sui redditi delle società).  

ISIN International Security Identification Number. 

Issuers’ Regulation The Regulation implementing Italian Legislative Decree No. 58 of 

March 24, 1998 with rules for issuers, adopted by Consob with 

Resolution No. 11971 of May 14, 1999, as amended. 

Italian Civil Code The Italian civil code (codice civile), enacted by Italian Royal Decree 

No. 262 of March 16, 1942, as subsequently amended and 

supplemented. 

ITNET  ITNET PLC, a publicly limited company incorporated under the laws 

of England and Wales. 

J.P. Morgan J.P. Morgan SE, with registered office in Frankfurt am Main 

(Germany), Taunustor 1, TaunusTurm, 60310. 

Joint Bookrunners ACSE, BNP PARIBAS, Banca Akros, and Mediobanca 

Joint Global Coordinators Barclays, Deutsche Bank, Goldman Sachs International, J.P. Morgan 

and UniCredit Bank. 

Jolly Jolly Videogiochi S.r.l., a limited liability company (società a 

responsabilità limitata) incorporated under the Laws of Italy. It is a 

Group’s material subsidiary as of the Prospectus Date. 

LEI Legal Entity Identifier. 

Listing Agent UniCredit Bank AG, Milan Branch. 

Logispin  Logispin Malta Limited a limited liability company incorporated under 

the laws of Malta.  
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Lottomatica Lottomatica S.p.A., a joint stock company (società per azioni) governed 

by the laws of Italy, registered with the Companies Register of Roma 

under number 13917321005. 

Lottomatica Business 

Acquisition 

Acquisition of 100% of the Acquired Lottomatica Entities on May 10, 

2021 which became wholly owned subsidiaries of Gamenet Group 

S.p.A. (now renamed Lottomatica S.p.A.). 

Lottomatica Business 

Acquisition Financing 

Financing of the total consideration to be paid by the Group for the 

Lottomatica Business Acquisition.  

LVR Lottomatica Videolot Rete S.p.A., a joint stock company (società per 

azioni) incorporated under the laws of Italy.  It is a Group material 

subsidiary as of the Prospectus Date. 

Managers Each of the Underwriters and Equita. 

Margin Loan The term loan to be provided to the Margin Loan Borrower pursuant to 

the terms of the Margin Loan Facility Agreement. 

Margin Loan Facility 

Agreement 

The margin loan facility agreement to be entered into on the First 

Trading Date by Gamma Intermediate S.à r.l., as borrower (the 

“Margin Loan Borrower”), along with certain financial institutions, 

as lenders, for a minimum aggregate amount of €500 million. 

Market Abuse Regulation Regulation (EU) No 596/2014 of the European Parliament and of the 

Council of April 16, 2014 on market abuse, including any relevant 

delegated regulations. 

Market Regulation Consob Regulation no. 20249 of December 28, 2017, as subsequently 

amended and integrated. 

Mediobanca Mediobanca – Banca di Credito Finanziario S.p.A. (with registered 

office at Piazzetta E. Cuccia 1,  Milan, Italy. 

MTO  The mandatory tender offer launched by Gamma Bidco (which later 

merged into Lottomatica) pursuant to articles 102, 106 et seq. of 

Legislative Decree no. 58/1998 for the shares in Lottomatica on 

January 27, 2019 and the subsequent squeeze-out of the remaining 

shareholders concluded on February 26, 2020. 

New Offer Shares Up to 47,222,222 newly issued Shares to be issued and offered by the 

Company in the Offer.  

New Revolving Credit 

Facility 

The revolving credit facility provided by the New Revolving Credit 

Facility Agreement.  

New Revolving Credit 

Facility Agreement 

The super senior revolving credit facility agreement, to be dated on or 

about the Settlement Date, that will be entered into by and among 

Lottomatica S.p.A. as original borrower and original guarantor, 
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Unicredit S.p.A. as security agent and certain lending institutions 

thereunder for the establishment of a revolving credit facility of €350 

million. 

NewMatic New Matic S.r.l., a limited liability company (società a responsabilità 

limitata) incorporated under the laws of Italy. It is a Group material 

subsidiary as of the Prospectus Date. 

Non-Executive Director A member of the Board appointed as non-executive director. 

Non-IFRS Measures Non-IFRS financial measures, which are not liquidity or performance 

measures under IFRS, and which the Group considers to be alternative 

performance measures. 

Offer Private placements of the Offer Shares with certain institutional 

investors in Italy and other jurisdictions. 

Offer Price The price per Offer Share, which is to be determined after the offer 

period has ended. 

Offer Price Range The expected price range of €9.00 to €11.00 (inclusive) per Offer Share. 

Offer Shares Together, the Existing Offer Shares, the New Offer Shares and, unless 

the context indicates otherwise, the Over-Allotment Shares. 

Original 2025 Fixed Rate 

Notes 

The €340 million 6.25% senior secured notes due 2025, issued by 

Gamma Bidco S.p.A. (which later merged into Lottomatica S.p.A.). 

Original 2025 Notes The Original 2025 Fixed Rate Notes and the 2025 Floating Rate Notes. 

Original 2025 Notes 

Indenture 

The indenture governing the Original 2025 Notes.  

Over-Allotment Option The option to be granted to the Stabilization Manager (on behalf of the 

Underwriters), exercisable within 30 calendar days after the First 

Trading Date, pursuant to which the Stabilization Manager (on behalf 

of the Underwriters), may require the Selling Shareholder to sell the 

Over-Allotment Shares at the Offer Price. 

Over-Allotment Shares The additional Shares that will be made available by the Selling 

Shareholder to be sold pursuant to the Over-Allotment Option. 

PFIC A passive foreign investment company. 

Post-IPO by-laws The by-laws of the Company that will become effective immediately as 

of the First Trading Date, as amended. 

Pre-IPO by-laws The by-laws of the Company in force as of the Prospectus Date, which 

will be superseded by the by-laws as of the First Trading Date. 

Pricing Date The date on which the Offer Price is determined. 
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Pricing Statement The press release in which the Offer Price, the exact number of Offer 

Shares to be sold in the Offer and the maximum number of Over-

Allotment Shares will be set out. 

Private Acquisition Refers to the acquisition by Gamma Bidco (which was later merged into 

Lottomatica) of 48.67% of the issued share capital of Lottomatica on 

December 16, 2019.  

Pro Forma Consolidated 

Financial Information 

The pro forma consolidated statement of comprehensive income for the 

year ended December 31, 2022, together with the explanatory notes 

prepared to give retroactive effect to the Betflag Acquisition and the 

issuance of the 2027 Notes, the proceeds of which were utilized to 

finance the Betflag Acquisition. 

Prospectus This prospectus.  

Prospectus Date The date on which the Prospectus has been approved by Consob. 

Prospectus Regulation Regulation (EU) 2017/1129 of the European Parliament and of the 

Council of June 14, 2017 and includes any relevant delegated 

regulations, as amended. 

QIBs Qualified institutional buyers, as defined in Rule 144A. 

Regulation S Regulation S under the U.S. Securities Act. 

Related Party Regulation Consob regulation no. 17221 of March 12, 2010, as subsequently 

amended with resolution no. 22144 on December 22, 2021. 

Relevant Persons Persons who: (i) have professional experience in matters relating to 

investments falling within the definition of “investment professionals” 

in Article 19(5) of the Order; (ii) are high net worth bodies corporate, 

unincorporated associations and partnerships and the trustees of high 

value trusts, as described in Article 49(2) of the Order; or (iii)  are other 

persons to whom it may lawfully be communicated. 

RosilSport  RosilSport S.r.l., a limited liability company (società a responsabilità 

limitata) incorporated under the laws of Italy. It is a Group material 

subsidiary as of the Prospectus Date. 

Rule 144A Rule 144A under the U.S. Securities Act. 

Scommesse  Lottomatica Scommesse S.p.A., a joint stock company (società per 

azioni), incorporated under the laws of Italy, now merged into GBO 

Italy. 

SEC The U.S. Securities and Exchange Commission. 

Selling Shareholder Gamma Topco S.à r.l., a limited liability company (société à 

responsabilité limitée) governed by and operating under the laws of the 
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Grand Duchy of Luxembourg, with its registered office at 2, avenue 

Charles de Gaulle, L–1653 Luxembourg, Grand Duchy of Luxembourg. 

Senior Management Team The senior management team of the Group. 

Settlement The payment (in euro) for and delivery of the Shares under the Offer. 

Shareholder Rights 

Directive II 

Directive (EU) 2017/828 of the European Parliament and of the Council 

of 17 May 2017 amending Directive 2007/36/EC as regards the 

encouragement of long-term shareholder engagement. 

Shareholders’ Meeting The general meeting of the Company, being the corporate body, or 

where the context so requires, the physical meeting of shareholders. 

Shares The ordinary shares in the capital of the Company, without par value, 

registered and indivisible, with regular dividend rights and in book-

entry form, to be admitted to trading on the Euronext Milan. 

Slottery  Slottery S.r.l., a limited liability company (società a responsabilità 

limitata) incorporated under the laws of Italy. 

SOGEI  Società Generale d’Informatica S.p.A., an information and 

communication technology company owned by the Italian Ministry of 

Economy and Finance that is generally responsible for, among other 

things, the operation of the tax IT system. 

Stabilization Manager Goldman Sachs International 

TIM  Tim S.p.A., a joint stock company (società per azioni), incorporated 

under the laws of Italy. 

Transfer of Business  On September 1, 2020, Lottomatica Holding S.r.l. (now IGT Lottery 

S.p.A.) transferred to its subsidiaries LVR and Scommesse gaming 

machines and betting businesses respectively.  

U.S. Exchange Act The United States Securities Exchange Act of 1934, as amended. 

U.S. Securities Act The U.S. Securities Act of 1933, as amended. 

UIF Financial Intelligence Unit of the Bank of Italy.  

UK Prospectus Regulation Means Regulation (EU) 2017/1129 as it forms part of domestic law by 

virtue of the European Union (Withdrawal) Act 2018. 

Underwriters Each of the Joint Global Coordinators and the Joint Bookrunners. 

Underwriting Agreement The underwriting agreement with respect to the offer and sale of the 

Offer Shares in connection with the Offer between the Company, the 

Selling Shareholder and the Managers. 
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UniCredit UniCredit Bank AG, Milan Branch with registered office in Piazza Gae 

Aulenti 4 20154 Milan, Italy. 

United Kingdom or UK The United Kingdom of Great Britain and Northern Ireland. 

United States or U.S. The United States of America, its territories and possessions, any state 

of the United States of America and the District of Columbia. 
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P-PAGES 

This section includes the document “Pro forma consolidated statement of comprehensive 

income for the year ended December 31, 2022”, prepared to give retroactive effect to the Betflag 

Acquisition, approved by the Board of Directors of the Company on February 27, 2023 and the related 

report issued by the Independent Auditors.  



To the Board of Directors of 
Lottomatica Group S.p.A. 

Report on the compilation of pro forma financial information included in a prospectus 

We have completed our assurance engagement to report on the compilation of the accompanying “Pro 
forma consolidated statement of comprehensive income for the year ended December 31, 2022” of 
Lottomatica Group S.p.A. (hereinafter the “Company”) by the Board of Directors (hereinafter the 
“Pro Forma Consolidated Financial Information”). The Pro Forma Consolidated Financial 
Information consists of the pro forma consolidated statement of comprehensive income for the year 
ended December 31, 2022 of the Company, accompanied by the explanatory notes. The Pro Forma 
Consolidated Financial Information has been prepared for inclusion in the prospectus (the “Listing 
Prospectus”) prepared pursuant to Regulation (EU) 2017/1129 of the European Parliament and of 
the Council of June 14, 2017, according to the format provided for by the European Commission 
Regulation no. 980/2019 and the schedules attached thereto (the “Regulation”). 

The applicable criteria on the basis of which the Company has compiled the pro forma financial 
information are described in the notes included in the Pro Forma Consolidated Financial Information 
(the “Applicable criteria”). 

The Pro Forma Consolidated Financial Information has been compiled by the Company to illustrate 
the main impact on the Company’s consolidated statement of comprehensive income for the year 
ended December 31, 2022 of (i) the acquisition made on November 22, 2022 of 100% of the share 
capital of Betflag S.p.A. (hereinafter the “Betflag Acquisition”) and (ii) the issue, on September 27, 
2022, of €350 million aggregate principal amount of 9.75% senior secured notes due 2027 (hereinafter 
the “2027 Notes”), the proceeds of which were utilized to finance the Betflag Acquisition (hereinafter 
the Betflag Acquisition and the 2027 Notes together, the “Transactions”), as if the Transactions had 
taken place on January 1, 2022. 

As part of this process, information about the Company’s consolidated statement of comprehensive 
income for the year ended December 31, 2022 has been extracted by the Company’s Board of Directors 
from i) the Company’s consolidated financial statements as of and for the years ended December 31, 
2022, 2021 and for the period from October 15, 2019 to December 31, 2020, approved by the 
Company’s Board of Directors on February 27, 2023 and audited by PricewaterhouseCoopers S.p.A., 
which issued its unqualified audit report on February 28, 2023 and ii) the financial statements of 
Betflag S.p.A. prepared in accordance with the relevant requirements of the Italian Civil Code, as 
interpreted by the accounting standards issued by the Italian Accounting Board, approved by the 
Board of Directors on February 23, 2023, for which no audit report has been published. 

The Company’s Responsibility for the Pro Forma Financial Information 
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The Company is responsible for compiling the pro forma financial information on the basis of the 
Applicable Criteria. 
 
Our Independence and Quality Control 
 
We have complied with the independence and other ethical requirements of the International Code of 
Ethics for Professional Accountants (including International Independence Standards) issued by the 
International Ethics Standards Board for Accountants (IESBA Code), which is founded on 
fundamental principles of integrity, objectivity, professional competence and due care, confidentiality 
and professional behavior.  
 
The firm applies International Standard on Quality Control 1 and accordingly maintains a 
comprehensive system of quality control including documented policies and procedures regarding 
compliance with ethical requirements, professional standards and applicable legal and regulatory 
requirements.  
 
Practitioner’s responsibilities 
 
Our responsibility is to express an opinion about whether the Pro Forma Consolidated Financial 
Information has been compiled, in all material respects, by the Company on the basis of the Applicable 
Criteria. 
 
We conducted our engagement in accordance with International Standard on Assurance Engagements 
(ISAE) 3420, Assurance engagements to report on the compilation of pro forma financial 
information included in a prospectus, issued by the International Auditing and Assurance Standards 
Board. This standard requires that the practitioner plan and perform procedures to obtain reasonable 
assurance about whether the Company has compiled, in all material respects, the pro forma financial 
information on the basis of the Applicable Criteria. 
 
For purposes of this engagement, we are not responsible for updating or reissuing any reports or 
opinions on any historical financial information used in compiling the Pro Forma Consolidated 
Financial Information, nor have we, in the course of this engagement, performed an audit or review of 
the financial information used in compiling the Pro Forma Consolidated Financial Information. 
 
The purpose of pro forma financial information included in a prospectus is solely to illustrate the 
impact of a significant event or transaction on unadjusted financial information of the entity as if the 
event had occurred or the transaction had been undertaken at an earlier date selected for purposes of 
the illustration. Accordingly, we do not provide any assurance that the actual outcome of the 
Transactions for the period ended December 31, 2022 would have been as presented. 
 
A reasonable assurance engagement to report on whether the pro forma financial information has been 
compiled, in all material respects, on the basis of the applicable criteria involves performing 
procedures to assess whether the applicable criteria used by the company in the compilation of the pro 
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forma financial information provide a reasonable basis for presenting the significant effects directly 
attributable to the event or transaction, and obtain sufficient appropriate evidence about whether: 
 
• the related pro forma adjustments give appropriate effect to those criteria; and 

 
• the pro forma financial information reflects the proper application of those adjustments to the 

unadjusted financial information. 
 
The procedures selected depend on our judgment, having regard to our understanding of the nature of 
the Company, the Transactions in respect of which the Pro Forma Consolidated Financial Information 
has been compiled and other relevant engagement circumstances. 
 
The engagement also involves evaluating the overall presentation of the Pro Forma Consolidated 
Financial Information. 
 
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 
 
Opinion 
 
In our opinion: 
 
● the Pro Forma Consolidated Financial Information has been properly compiled on the 

basis stated by the Company’s Board of Directors; and 
 

● such basis is consistent with the accounting policies of the Company. 
 
Restriction of use of the report 
 
This report is required by the Regulation and is provided solely for the purpose of being included in 
the Listing Prospectus to comply with the requirements of the Regulation and for no other purpose. 
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The Pro Forma Consolidated Financial Information has not been prepared in accordance with the 

requirements of Regulation S-X of the United States of America (the "US") Securities and Exchange 

Commission or practices generally accepted in the US.  Our procedures on the Pro Forma Consolidated 

Financial Information have not been carried out in accordance with auditing standards or other 

standards and practices generally accepted in the US. Accordingly, our report should not be relied upon 

as if our procedures had been carried out in accordance with those standards and practices. 

 

PricewaterhouseCoopers S.p.A. 

 

 

 

 

 

Gabriele Maria Matrone 

(Partner) 

 

 

 

Rome, February 28, 2023 
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Introduction 

This document includes the pro forma consolidated statement of comprehensive income for the 

year ended December 31, 2022 of Lottomatica Group S.p.A. (“Lottomatica Group” or the 

“Company” and, collectively with its subsidiaries, the “Group”) accompanied by the explanatory notes 

(the “Pro Forma Consolidated Financial Information”). 

The Pro Forma Consolidated Financial Information has been prepared to represent the main 

effects on the Company’s consolidated statement of comprehensive income for the year ended 

December 31, 2022 of (i) the acquisition made on November 22, 2022 of 100% of the share capital of 

Betflag S.p.A. (“Betflag”) completed by GBO Italy S.p.A. (the “Betflag Acquisition”) and (ii) the 

issuance of €350 million aggregate principal amount of 9.75% senior secured notes due 2027 (the “2027 

Notes”) on September 27, 2022, the proceeds of which were utilized to finance the Betflag Acquisition 

(the Betflag Acquisition and the issuance of the 2027 Notes, together, the “Transactions”). 

The pro forma consolidated statement of financial position has not been prepared as the 

Transactions are already reflected in the consolidated statement of financial position as of December 

31, 2022 included in the Company’s consolidated financial statements as of that date. 

The purpose of the preparation of the Pro Forma Consolidated Financial Information is to 

simulate, using accounting principles that are consistent with those used for the preparation of the 

Group’s consolidated financial statements and compliant with the applicable legislation, the main 

effects of the Transactions on the result of operations of the Group, as if the Transactions had occurred 

on January 1, 2022.  

The Pro Forma Consolidated Financial Information represents a simulation, for illustrative 

purposes only, of the main potential impacts of the Transactions. In particular, as pro forma information 

is prepared to illustrate retrospectively the effects of Transactions occurred subsequently, despite using 

generally accepted regulations and reasonable assumptions, there are limitations that are inherent to the 

nature of pro forma information; hence, had the Transactions taken place on January 1, 2022, the actual 

effects would not necessarily have been the same as those presented in the Pro Forma Consolidated 

Financial Information. 

The Pro Forma Consolidated Financial Information represents a hypothetical situation and 

therefore does not represent the actual results of operations of the Group. The Pro Forma Consolidated 

Financial Information is for informational purposes only and does not purport to represent or to be 

indicative of the consolidated results of operations that the Group would have reported had the 

Transactions been completed as of January 1, 2022, and is not, and should not be taken as, representative 

of the Group’s future consolidated results of operations, nor does it purport to project the Group’s results 

of operations for any future period and should not be used for such purpose.  

In addition, Pro Forma Consolidated Financial Information does not reflect any cost savings, 

benefits from the Betflag Acquisition and the impact of the Company’s strategy on financial position 

or results or future integration costs that are expected to be generated or may be incurred because of 

this acquisition. The Pro Forma Consolidated Financial Information should be read in conjunction with: 

- the Company’s consolidated financial statements as of and for the year ended December 31, 

2022 and 2021 and as of December 31, 2020 and for the period from October 15, 2019 to 

December 31, 2020 (the “Consolidated Financial Statements”), approved by the Company’s 

Board of Directors on February 27, 2023 and audited by PricewaterhouseCoopers S.p.A., which 

issued its unqualified audit report on February 28, 2023; 

- the financial statements of Betflag prepared in accordance with the relevant requirements of the 

Italian Civil Code, as interpreted by the accounting standards issued by the Italian Accounting 

Board (“Italian GAAP”), approved by Betflag’s board of directors on February 23, 2023. 
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1. PRO FORMA CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME 

FOR THE YEAR ENDED DECEMBER 31, 2022 

The following table presents the pro forma adjustments (as described below) made to reflect 

the significant effects of the Transactions on the Company’s consolidated statement of comprehensive 

income for the year ended December 31, 2022. 

    Pro forma adjustments   

(in € thousands) 

Lottomatica 

Group 

consolidated 

statement of 

comprehensive 

income 

Betflag 

Contribution 

Betflag 

Acquisition 
Financing 

Pro forma 

consolidated 

statement of 

comprehensive 

income 

  (A) (B) (C) (D) 
(E) = 

(A+B+C+D) 

Revenues  1,394,862 62,070 
  

1,456,932 

Other income  12,824 445 
  

13,269 

Total revenues 

and income  

1,407,686 62,515 - - 1,470,201 

Cost of services  (879,052) (24,763) 
  

(903,815) 

Personnel 

expenses  

(80,472) (2,033) 
  

(82,505) 

Other operating 

costs  

(31,363) (112) 1,821 
 

(29,654) 

Depreciation, 

amortization and 

impairments  

(153,519) (211) 
  

(153,730) 

Impairment of 

receivables and 

financial assets  

(2,592) 31 
  

(2,561) 

Other 

(accruals)/releases  

(989) - 
  

(989) 

Finance income  550 - 
  

550 

Finance expenses  (124,801) (5) (2,559) (26,387) (153,752) 

Share of profit 

(loss) of equity 

investments  

(915) - 
  

(915) 

Profit/(loss) 

before tax  

134,533 35,422 (738) (26,387) 142,830 

Income tax 

expense  

(55,184) (9,895) 84 6,333 (58,662) 

Net profit/(loss) 

for the year 

79,349 25,527 (654) (20,054) 84,168 

Net profit/(loss) 

for the year 

attributable to 

minority interests  

6,312 - - - 6,312 

Net profit/(loss) 

for the year 

attributable to 

the owners of the 

parent  

73,037 25,527 (654) (20,054) 77,856 
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    Pro forma adjustments   

(in € thousands) 

Lottomatica 

Group 

consolidated 

statement of 

comprehensive 

income 

Betflag 

Contribution 

Betflag 

Acquisition 
Financing 

Pro forma 

consolidated 

statement of 

comprehensive 

income 

Net profit (loss) 

for the year 

79,349 25,527 (654) (20,054) 84,168 

Actuarial gains 

and losses on 

employee benefit 

liabilities 

2,485 
   

2,485 

Fiscal effect (597) 
   

(597) 

Other items that 

will not be 

classified to 

profit or loss 

1,888 - - - 1,888 

Gains and (losses) 

on hedging 

derivatives 

22,096 
   

22,096 

Fiscal effect Gains 

and (losses) on 

hedging 

derivatives 

(5,303) 
   

(5,303) 

Gains and (losses) 

on currency 

conversion 

1,260 
   

1,260 

Other items that 

will be classified 

to profit or loss 

18,053 - - - 18,053 

Total 

comprehensive 

loss 

99,290 25,527 (654) (20,054) 104,109 

Total 

comprehensive 

loss attributable to 

minority interests 

6,312 
   

6,312 

Total 

comprehensive 

loss attributable 

to the owners of 

the parent 

92,978 25,527 (654) (20,054) 97,797 

2. THE TRANSACTIONS 

The Transactions are described briefly in the following paragraphs. 

The Betflag Acquisition 

On November 22, 2022 (the “Betflag Closing Date”), GBO Italy S.p.A. completed the 

acquisition of 100% of the share capital of Betflag and obtained competition clearance from Autorità 

Garante della Concorrenza e del Mercato on December 6, 2022. The consideration was agreed to be 



 

P-9 

 

calculated as follows: (a) €310,000,000 plus (b) the net financial position of Betflag as of the Betflag 

Closing Date,  plus (c) an earn-out up to €50,000,000 (the “Earn-out”), depending on Betflag’s 

financial performance as of December 31, 2023 (and in particular on the improvement of the 2022 

EBITDA), to be determined pursuant to the terms of the share purchase agreement entered into on 

November 16, 2022. The purchase price components under (a) and (b) were paid on November 22, 2023 

and were financed with the release from escrow of the proceeds of the 2027 Notes, while the Earn-out 

component under (c) will become payable, if applicable, in 2024. 

The transaction costs associated with the Betflag Acquisition, including financial advisory fees 

and other transaction costs and professional expenses recorded in the Company’s consolidated 

statement of comprehensive income for the year ended December 31, 2022 amounted to €1,821 

thousand, gross of tax effect (IRES 24% and IRAP 5.12%) of €530 thousand. 

The 2027 Notes 

The Group issued the 2027 Notes on September 27, 2022.  Interest on the 2027 Notes is payable 

semi-annually. Transaction costs relating to the issuance of the 2027 Notes amounted to €9,378 

thousand. 

3. EXPLANATORY NOTES 

Basis of preparation and accounting policies adopted 

The Pro Forma Consolidated Financial Information has been prepared in accordance with 

Consob Communication no. DEM/1052803 of July 5, 2001, which governs the methods applicable to 

the preparation of pro forma financial information. Specifically, the Pro Forma Consolidated Financial 

Information was prepared by adjusting the Group’s consolidated statement of comprehensive income 

for the year ended December 31, 2022, included in the Consolidated Financial Statements, to 

retrospectively simulate the main effects of the Transactions. 

Unless otherwise stated, the accounting principles used to prepare the Pro Forma Consolidated 

Financial Information are the same as the Group used to prepare the Consolidated Financial Statements 

that have been prepared in accordance with International Financial Reporting Standards endorsed by 

the European Union (“EU IFRS”). Unless otherwise indicated, all amounts in this document are 

expressed in thousands of Euro. 

Pro forma adjustments made in preparing the pro forma consolidated statement of 

comprehensive income 

A) Lottomatica Group consolidated statement of comprehensive income 

This column includes the Lottomatica Group’s consolidated statement of comprehensive 

income for the year ended December 31, 2022, derived from the Consolidated Financial Statements. 

The Betflag Acquisition was completed on November 22, 2022 and the historical financial information 

of Betflag was consolidated by the Group from December 1, 2022. 

B) Betflag Contribution 

This table sets forth the methodology for calculating the pro forma adjustments to illustrate the 

effects of the Betflag Acquisition on Lottomatica Group’s consolidated statement of comprehensive 

income for the year ended December 31, 2022 assuming that the Betflag Acquisition had taken place 

on January 1, 2022:  

(in € thousands) 

Income 

statement 

for the year 

ended 

Income 

statement 

from 

December 

Pro-forma 

adjustments 

for Betflag 

Contribution 
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December 

31, 2022 of 

Betflag 

1, 2022 to 

December 

31, 2022 of 

Betflag 

  (A) (B) (C)= (A+B) 

Revenues  69,024 (6,954) 62,070 

Other income  808 (363) 445 

Total revenues and income  69,832 (7,317) 62,515 

Cost of services  (27,681) 2,918 (24,763) 

Personnel expenses  (2,257) 224 (2,033) 

Other operating costs  (119) 7 (112) 

Depreciation, amortization and impairments  (247) 36 (211) 

Impairment of receivables and financial assets  31 - 31 

Other (accruals)/releases    - - 

Finance income  8 (8) - 

Finance expenses  (16) 11 (5) 

Share of profit (loss) of equity investments  - - - 

Profit/(loss) before tax  39,551 (4,129) 35,422 

Income tax expense  (11,651) 1,756 (9,895) 

Net profit/(loss) for the year 27,900 (2,373) 25,527 

Net profit/(loss) for the year attributable to minority 

interests  
- - - 

Net profit/(loss) for the year attributable to the 

owners of the parent  
27,900 (2,373) 25,527 

 

(in € thousands) 

Income 

statement 

for the year 

ended 

December 

31, 2022 of 

Betflag 

Income 

statement 

from 

December 

1, 2022 to 

December 

31, 2022 of 

Betflag 

Pro-forma 

adjustments 

for Betflag 

Contribution 

  (A) (B) (C)= (A+B) 

Net profit (loss) for the period 27,900 (2,373) 25,527 

Actuarial gains and losses on employee benefit 

liabilities 
    - 

Fiscal effect     - 

Other items that will not be classified to profit or 

loss 
- - - 

Gains and (losses) on hedging derivatives     - 

Fiscal effect Gains and (losses) on hedging derivatives     - 

Gains and (losses) on currency conversion     - 

Other items that will be classified to profit or loss - - - 

Total comprehensive loss 27,900 (2,373) 25,527 

Total comprehensive loss attributable to minority 

interests 
- - - 

Total comprehensive loss attributable to the owners 

of the parent 
27,900 (2,373) 25,527 

Notes: 
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(a) This column includes Betflag’s statement of comprehensive income for the year ended December 

31, 2022, as derived from Betflag’s financial statements. Betflag’s financial statements are prepared 

and presented in accordance with Italian GAAP. Certain reclassifications have been performed to 

present the information consistent with EU IFRS as adopted by the Company.  In general 

circumstances, and except for the above-mentioned reclassifications, there are no significant 

differences between Italian GAAP and EU IFRS that would have impacted Betflag’s net result or 

sub results; therefore, no adjustment was required to align Betflag’s accounting principle to EU 

IFRS. 

(b) This column includes the Betflag’s contribution to the Company’s consolidated statement of 

comprehensive income for the year ended December 31, 2022 as included in the Consolidated 

Financial Statements.  

C) Betflag Acquisition 

This column includes the pro forma adjustments to reflect: 

- the elimination of (i) the transaction costs incurred in relation to the Betflag Acquisition, 

amounting to €1,821 thousand and (ii) the related tax effect of €530 thousand (based on 

IRES of 24.0% and IRAP of 5.12%); and 

- the interest expense of €2,559 thousand, gross of the related tax effect that is estimated to 

be €614 thousand (based on IRES of 24.0%), relating to the unwinding of the Earn-out, 

applying a discount rate of 5.47% (determined by calculating the amortized cost of the 

Earn-out at an internal rate of return of 5.47% (which was determined by reference to the 

interest rate of the Company’s Existing Revolving Credit Facility considering the short 

term nature of the Earn-out) to discount the amount to be paid, which is estimated to be 

€50 million. 

The Pro Forma Consolidated Financial Information does not reflect any adjustments relating to 

the purchase price allocation as the exercise to determine the fair value of the net assets acquired has 

still to be completed as of the date of preparation of this Pro Forma Consolidated Financial Information. 

The difference between the acquisition price and the net assets acquired has been, in fact, allocated to 

goodwill on a provisional basis. This accounting is in accordance with EU IFRS 3 – Business 

Combination, Paragraph 45, which provides that if the fair value of the net assets acquired is not 

available at the date of preparation of the financial statements, goodwill should be determined on a 

provisional basis and the final purchase price allocation shall be completed within 12 months from the 

acquisition date. 

The completion of the purchase price allocation exercise in accordance with EU IFRS 3 will 

result in the recognition, at the date of acquisition, of all identifiable assets acquired and liabilities or 

contingent liabilities assumed arising from the Betflag Acquisition at fair value, including the relevant 

deferred tax, where applicable, with a corresponding adjustment to goodwill. Therefore, the Group’s 

statement of comprehensive income may also be affected, even to a significant extent, by the amount 

of fair value that will be allocated to Betflag’s assets and liabilities or contingent liabilities. 

D) Financing 

This column includes the effects on the Group’s income statement of the issuance of the 2027 

Notes. The following table sets forth the calculation of the net impact: 

      

(in € thousands)   Amount 

Reversal of finance costs of the 2027 Notes(a)    9,151 

Finance expenses on the 2027 Notes (b)   (35,538) 

Total   (26,387) 

Tax effect (IRES 24.0%)   6,333 

Net impact   (20,054) 
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(a) Relates to the elimination of finance expenses for the 2027 Notes, as recorded in the 

Consolidated Financial Statements. 

(b) Relates to estimated finance expenses for the 2027 Notes, calculated on an amortized cost basis 

on the assumption that the 2027 Notes had been issued on January 1, 2022. 

*** 

In accordance with the criteria to be followed in the preparation of Pro Forma Consolidated Financial 

Information, as set out in Consob Communication no. DEM/1052803 of July 5, 2001, the pro forma 

consolidated statement of comprehensive income included hereunder does not include: 

- non-recurring transaction costs incurred in relation to the Betflag Acquisition, amounting to €1.8 

million, gross of estimated tax effects of €0.5 million; 

- estimated synergies to be achieved following the integration with Betflag, which will result in an 

estimated cost reduction of €6.0 million of which €2.0 million in 2023 and €4 million in 2024. Such 

synergies primarily related to supply chain efficiencies. 

Additionally, as mentioned above, the Pro Forma Consolidated Financial Information does not take into 

consideration the effect of the purchase price allocation exercise in accordance with EU IFRS 3.  
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Independent auditor’s report 

To the Board of Directors of  
Lottomatica Group SpA (formerly Gamma Midco SpA) 

Opinion 

We have audited the accompanying consolidated financial statements of the Lottomatica Group SpA 
(hereinafter the “Company” and together with its subsidiaries the “Lottomatica Group”), which 
comprise the consolidated statement of financial position as of 31 December 2022, 2021 and 2020, 
the consolidated statement of comprehensive income, the consolidated statement of changes in 
equity and the consolidated statement of cash flows for the years ended 31 December 2022, 2021 and 
for the period from 15 October 2019 to 31 December 2020 and related explanatory notes (hereinafter 
the “Consolidated Financial Statements”). 

In our opinion, the Consolidated Financial Statements give a true and fair view of the financial 
position of the Lottomatica Group as of 31 December 2022, 2021 and 2020 and of the result of its 
operations and cash flows for the years ended 31 December 2022, 2021 and for the period from 
15 October 2019 to 31 December 2020 in accordance with International Financial Reporting 
Standards as adopted by the European Union (hereinafter “EU IFRS”). 

Basis for Opinion 

We conducted our audit in accordance with International Standards on Auditing (ISA Italia).  
Our responsibilities under those standards are further described in the Auditor’s Responsibilities for 
the Audit of the Consolidated Financial Statements section of this report. We are independent of the 
Company pursuant to the regulations and standards on ethics and independence applicable to audits 
of financial statements under Italian law. We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our opinion.  

Emphasis of Matter 

We draw attention to the explanatory notes to the Consolidated Financial Statements which describe 
the basis of preparation. The Consolidated Financial Statements have been prepared on a voluntary 
basis in connection with i) the requirements for the listing of the ordinary shares of the Company on 
Euronext Milan, a regulated market organized and managed by Borsa Italiana SpA, and ii) the 
Lottomatica Group reporting obligations pursuant to certain indebtedness agreements. Our opinion is 
not qualified for this matter. 
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Responsibilities of the Directors and the Board of Statutory Auditors for the 
Consolidated Financial Statements 

The directors are responsible for the preparation of Consolidated Financial Statements that give a true 
and fair view in accordance with EU IFRS and, in the terms prescribed by law, for such internal control 
as they determine is necessary to enable the preparation of Consolidated Financial Statements that are 
free from material misstatement, whether due to fraud or error. 

The directors are responsible for assessing the Lottomatica Group’s ability to continue as a going 
concern and, in preparing the Consolidated Financial Statements, for the appropriate application of 
the going concern basis of accounting and for disclosing matters related to going concern. In preparing 
the Consolidated Financial Statements, the directors use the going concern basis of accounting unless 
they either intend to liquidate the Company or to cease operations or have no realistic alternative but 
to do so. 

The board of statutory auditors is responsible for overseeing, in the terms prescribed by law, the 
Lottomatica Group’s financial reporting process. 

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the Consolidated Financial 
Statements as a whole are free from material misstatement, whether due to fraud or error, and to issue 
an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is 
not a guarantee that an audit conducted in accordance with International Standards on Auditing (ISA 
Italia) will always detect a material misstatement when it exists. Misstatements can arise from fraud or 
error and are considered material if, individually or in the aggregate, they could reasonably be 
expected to influence the economic decisions of users taken on the basis of the Consolidated Financial 
Statements. 

As part of our audit conducted in accordance with International Standards on Auditing (ISA Italia), we 
exercised professional judgement and maintained professional scepticism throughout the audit. 
Furthermore: 

• we identified and assessed the risks of material misstatement of the Consolidated Financial
Statements, whether due to fraud or error; we designed and performed audit procedures
responsive to those risks; we obtained audit evidence that is sufficient and appropriate to
provide a basis for our opinion. The risk of not detecting a material misstatement resulting
from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control;

• we obtained an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Lottomatica Group’s internal control;

• we evaluated the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the directors;
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• we concluded on the appropriateness of the directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Lottomatica Group’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the Consolidated
Financial Statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Lottomatica Group to cease to continue as
a going concern;

• we evaluated the overall presentation, structure and content of the Consolidated Financial
Statements, including the disclosures, and whether the Consolidated Financial Statements
represent the underlying transactions and events in a manner that achieves fair presentation;

• we obtained sufficient appropriate audit evidence regarding the financial information of the
entities or business activities within the Lottomatica Group to express an opinion on the
Consolidated Financial Statements. We are responsible for the direction, supervision and
performance of the group audit. We remain solely responsible for our audit opinion on the
Consolidated Financial Statements.

We communicated with those charged with governance, identified at an appropriate level as required 
by ISA Italia regarding, among other matters, the planned scope and timing of the audit and 
significant audit findings, including any significant deficiencies in internal control that we identified 
during our audit. 

Rome, 28 February 2023 

PricewaterhouseCoopers SpA 

Leda Ciavarella 
(Partner) 
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For the year 
ended

December, 31

For the year 
ended

December, 31

For the period 
ended 

December 31,
(In thousands of Euro) Note 2022 2021 2020
Revenues 8.1 1,394,862 808,113 380,203 
Other income 8.2 12,824 7,298 8,557 
Total revenues and income 1,407,686 815,411 388,760 
Cost of services 8.3 (879,052) (539,923) (252,038)
Personnel expenses 8.4 (80,472) (67,100) (30,474)
Other operating costs 8.5 (31,363) (13,499) (6,754)
Depreciation, amortization and impairments 8.6 (153,519) (142,611) (101,715)
Impairment of receivables and financial assets 8.7 (2,592) (6,558) (1,750)
Other (accruals)/releases 8.7 (989) 190 1,153 
Finance income 8.8 550 36 44 
Finance expenses 8.8 (124,801) (95,739) (47,864)
Share of loss of equity accounted investments 8.9 (915) (467) (52)
Profit (loss) before tax 134,533 (50,260) (50,690)
Income tax expense 8.10 (55,184) (7,624) (196)
Net profit (loss) for the period 79,349 (57,884) (50,886)
Net profit (loss) for the period attributable to 
non-controlling interests 6,312 (328) (914)

Net profit (loss) for the period attributable to the 
owners of the parent 73,037 (57,556) (49,972)

Earnings per share - Base (in Euro) 8.11 1,461 (1,151) (999)
Earnings per share - Diluted (in Euro) 8.11 1,461 (1,151) (999)

For the year 
ended

December, 31

For the year 
ended

December, 31

For the period 
ended 

December 31,
(In thousands of Euro) Note 2022 2021 2020
Net profit (loss) for the period 79,349 (57,884) (50,886)
Actuarial gains and losses on employee benefit liabilities 9.15 2,485 (154) (73)
Fiscal effect 9.15 (597) 36 18
Other items that will not be classified to profit or loss 1,888 (118) (55)
Gains and (losses) on hedging derivatives 22,096 2,559 (1,062)
Fiscal effect Gains and (losses) on hedging derivatives (5,303) (614) 255
Gains and (losses) on conversion of financial statements of 
the foreign companies 1,260 - -

-Other items that will be classified to profit or loss 18,053 1,945 (807)
Total comprehensive profit (loss) 99,290 (56,057) (51,748)
Total comprehensive profit (loss) attributable to non-
controlling interests 6,312 (328) (914)

Total comprehensive profit (loss) attributable to the 
owners of the parent 92,978 (55,729) (50,834)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As of December 31,
(In thousands of Euro) Note 2022  2021  2020
Intangible assets 9.1 452,190 458,357 205,913 
Goodwill 9.2 1,538,936 1,139,816 550,452 
Property, plant and equipment 9.3 102,689 97,721 41,142 
Right of use 9.4 62,053 63,623 24,448 
Investment property 9.5 489 516 537 
Non-current financial assets 9.6 34,389 11,657 5,171 
Equity accounted investments 9.7 9,711 6,859 61 
Non-current trade receivables 9.9 1,032 2,257 5,498 
Deferred tax assets 9.10 - 4,928 -
Other non-current assets 9.11 14,733 27,299 19,906 
Total non-current assets  2,216,222 1,813,033 853,128 
Inventories 9.8 3,214 86 53 
Current trade receivables 9.9 88,496 117,291 19,967 
Current financial assets 9.6 26,399 28,608 8,006 
Tax receivables 9.12 877 1,335 10,521 
Other current assets 9.11 144,178 77,720 29,572 
Cash and cash equivalents 9.13 234,838 125,009 145,814 
Total current assets  498,002 350,049 213,933 
Total assets  2,714,224 2,163,082 1,067,061 
Share capital 9.14 50 50 50 
Other reserves 9.14 78,959 95,209 180,622 
Retained earnings 9.14 (26,701) (119,679) (50,834)
Total shareholders' equity attributable to 
the owners of the parent  52,308 (24,420) 129,838 

Equity attributable to non-controlling interests 9.14 55,168 35,699 2,653 
Total shareholders' equity  107,476 11,279 132,491 
Employee benefit liabilities 9.15 17,979 15,396 11,725 
Non-current financial liabilities 9.16 1,930,557 1,539,070 685,265 
Provisions for risks and charges 9.17 27,845 30,921 22,114 
Deferred tax liabilities 9.10 80,677 83,792 32,701 
Other non-current liabilities 9.18 25,893 15,048 11,169 
Total non-current liabilities  2,082,951 1,684,227 762,974 
Current financial liabilities 9.16 87,314 162,992 22,391 
Current trade payables 9.19 98,996 81,000 34,148 
Tax payables 9.12 47,018 7,426 62 
Other current liabilities 9.18 290,469 216,158 114,995 
Total current liabilities  523,797 467,576 171,596 
Total equity and liabilities  2,714,224 2,163,082 1,067,061 
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CONSOLIDATED STATEMENT OF CASH FLOWS

For the year 
ended 

December, 31

For the year 
ended 

December, 31

For the period 
ended 

December 31,
(In thousands of Euro) Note 2022 2021 2020
INDIRECT METHOD
Profit (Loss) before tax 134,533 (50,260) (50,690)
Reconciliation of profit before tax with cash flow from operating 
activities:
Depreciation, Amortization and Impairment of intangible assets and 
property, plant and equipment 8.6 153,519 142,611 101,715 

Accruals and write-downs for impairment losses 8.7 3,581 6,368 597 
Other accruals 8.4 4,056 3,096 2,075 
Share of profit/loss of equity accounted investments 8.9 915 467 52 
Net financial expenses 8.8 121,180 93,225 46,239 
Leasing financial expenses 8.8 3,071 2,478 1,581 
Other adjustments for non-cash items 5,213 (1,221) (533)
Cash flow from operating activities before changes in net working 
capital 426,068 196,764 101,036 

Changes in net working capital
Decrease/(increase) in inventories 9.8 (2,335) 10 4 
Decrease/(increase) in trade receivables 9.9 35,589 (71,509) 25,456 
Decrease/(increase) in trade payables 9.19 (366) 16,771 1,882 

Other changes in net working capital 9.10-9.11
9.12-9.18 (12,822) 4,436 33,917 

Cash flow from changes in net working capital 20,066 (50,292) 61,259 
Income taxes paid (30,683) (14,239) (4,370)
Accruals to employee benefits and provisions for risks and charges 9.15-9.17 (3,442) (1,854) (860)
Cash flow from operating activities (a) 412,009 130,379 157,065 
Cash flow from investing activities
Investments: (91,062) (49,788) (40,587)
- intangible assets 9.1 (47,622) (24,910) (24,445)
- property, plant and equipment 9.3 (43,440) (24,878) (16,142)
Investments in associates 9.7 1,613 - -
Deferred purchase consideration for acquisition of 
subsidiaries/business units 9.16 (126,480) (821) (200)

Acquisition net of cash and cash equivalents 9.16 (317,356) (744,071) (311,083)
Cash flow from investing activities (b) (533,285) (794,680) (351,870)
Cash flow from financing activities
Lease payment 9.16 (16,993) (12,120) (5,976)
Increase in credit facility 9.16 - - 215,890 
Repayment of credit facility 9.16 - - (215,890)
Increase in revolving credit facility 9.16 - - 40,000 
Decrease in revolving credit facility 9.16 - - (40,000)
Repayment bank overdraft 9.16 (1,143) (680) (78)
Repayment of bond 9.16 - - (431,500)
Proceeds from bond issuance 9.16 350,000 575,000 634,000 
Net financial expenses on raising of bond 9.16 (2,625) (13,370) -
Proceeds from Bondco loan 9.16 - 250,000 -
Changes in current and non-current financial assets 9.6 612 (4,003) (89)
Escrow account 9.6 - (1,400) -
Proceeds from sale of bonds 9.6 - - 3,024 
Convertible bonds investment 9.6 - (1,803) -
Net financial expenses 8.8 (79,405) (69,236) (37,902)
Transactions with minorities 9.14 - (4,152) -
Dividends paid 9.14 (19,341) (249,740) (8,634)
Shareholders’ contribution 9.14 - 175,000 187,774 
Cash flow from financing activities (c) 231,105 643,496 340,619 

Net Cash flow (a+b+c) 109,829 (20,805) 145,814 
Cash and cash equivalents at the beginning of the period 9.13 125,009 145,814 -
Cash and cash equivalents at the end of the period 9.13 234,838 125,009 145,814 



F-10

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

(in thousands of Euro)

Note Share 
capital

Legal 
Reserve Other Reserves Total Other 

Reserves

Retained 
Earnings/ 
(Losses)

Total 
Shareholders' 

Equity 
Attributable to 
Owners of the 

Parent

Equity 
Attributable 

to non-
controlling 
Interests

Total 
Shareholders' 

Equity

As of October 15, 2019 
(date of incorporation) 3 - - - - 3 - 3 

Net loss for the period - - - - (49,972) (49,972) (914) (50,886)

Actuarial losses on 
employee benefit liabilities - - - - (55) (55) - (55)

Losses on hedging 
derivatives - - - - (807) (807) - (807)

Total comprehensive 
income - - - - (50,834) (50,834) (914) (51,748)

Shareholders’ contribution 47 10 187,717 187,727 - 187,774 - 187,774 

Dividends paid - - (7,105) (7,105) - (7,105) (1,529) (8,634)

Gamenet Acquisition - - - - - - 5,096 5,096 

As of December 31, 2020 9.14 50 10 180,612 180,622 (50,834) 129,838 2,653 132,491 

Net loss for the year - - - - (57,556) (57,556) (328) (57,884)

Actuarial losses on 
employee benefit liabilities - - - - (118) (118) - (118)

Gains on hedging 
derivatives - - - - 1,945 1,945 - 1,945 

Total comprehensive 
income - - - - (55,729) (55,729) (328) (56,057)

Allocation of previous year 
net loss - - (17,589) (17,589) 17,589 - - -

Shareholders’ contribution - - 175,000 175,000 - 175,000 - 175,000 

Dividends paid - - (242,824) (242,824) (6,876) (249,700) (40) (249,740)

Acquired IGT Business - - - - - - 13,737 13,737 

Transactions with 
minorities - - - - (23,829) (23,829) 19,677 (4,152)

As of December 31, 2021 9.14 50 10 95,199 95,209 (119,679) (24,420) 35,699 11,279 

Net profit for the year - - - - 73,037 73,037 6,312 79,349 

Actuarial gains and losses 
on employee benefit 
liabilities

- - - - 1,888 1,888 - 1,888 

Gains and (losses) on 
hedging derivatives - - - - 16,793 16,793 - 16,793 

Gains and (losses) on 
conversion of financial 
statements of the foreign 
companies

- - - - 1,260 1,260 - 1,260 

Total comprehensive 
income - - - - 92,978 92,978 6,312 99,290 

Dividends paid - - (16,250) (16,250) - (16,250) (3,091) (19,341)

Valtellina Business 
combination - - - - - - 888 888 

Giocaonline Business 
combination - - - - - - 2,470 2,470 

Marim Business 
combination - - - - - - 18 18 

Ares Business combination - - - - - - 189 189 

Optima Business 
combination - - - - - - (373) (373)

Transactions with 
minorities - - - - - - 13,056 13,056 

As of December 31, 2022 9.14 50 10 78,949 78,959 (26,701) 52,308 55,168 107,476 
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EXPLANATORY NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 GENERAL INFORMATION

1.1 INTRODUCTION 

Lottomatica Group S.p.A. (formerly named Gamma Midco S.p.A., hereinafter ‘the ‘‘Company’’ or the ‘‘Parent’’ 
and together with its subsidiaries the ‘‘Group’’) is a company incorporated on October 15, 2019 and domiciled 
in Italy on behalf of funds managed by Apollo Management IX, L.P., with registered offices in Rome, Via degli 
Aldobrandeschi, 300, organized under the laws of the Republic of Italy. The share capital of the Company 
amounts to Euro 50,000, divided into 50,000 ordinary shares without nominal value. The term of the Company 
is fixed until December 31, 2100. The Company was established for the purposes of the Gamenet Acquisition (as 
defined below).
The Company’s ultimate controlling entity is Apollo Management, L.P., a limited company incorporated under 
the laws of the State of Delaware (USA).

The shareholders' meeting of February 27, 2023, resolved to split the share capital into 200,000,000 shares, 
without nominal value.

These are the first consolidated financial statements prepared by the Company and relate to all periods since 
the Company was established on October 15, 2019 (see paragraph 1.2 - Basis of Preparation below for further 
information).  In particular, on December 16, 2019 the Company indirectly acquired control of Gamenet Group 
S.p.A., a company listed on Italian Mercato Telematico Azionario organized and managed by Borsa Italiana S.p.A 
(now renamed Euronext Milan) and parent company of the similarly named group, one of the largest operators 
in the Italian public gaming sector. Subsequently, on February 14, 2020, the mandatory tender offer for the 
remaining shares of Gamenet Group S.p.A. was completed, as a result of which the Company indirectly held 
96.58% of Gamenet Group S.p.A.’s share capital. Having met the legal requirements for the exercise of the right 
to purchase the remaining shares, the Company increased its indirect shareholding to 100% of the share capital 
of Gamenet Group S.p.A. (the “Gamenet Acquisition”).

On May 10, 2021, Gamenet Group S.p.A. completed the acquisition of 100% of the shares held by International 
Game Technology PLC through IGT Lottery S.p.A. (formerly Lottomatica Holding S.r.l.) in Lottomatica Scommesse 
S.r.l. (which was transformed into a public limited company, on June 14, 2021 and merged into GBO Italy S.p.A 
in 2022) and Lottomatica Videolot Rete S.p.A. (the acquisition referred to as the “IGT Business Acquistion” and 
the entities acquired together, the “Acquired IGT Business” including Big Easy S.r.l., a company 56% controlled, 
and with effect from November 19, 2021 100% controlled, by Lottomatica Videolot Rete S.p.A.). With effect 
from May 10, 2021, Gamenet Group S.p.A. changed its name to Lottomatica S.p.A. (hereinafter also 
“Lottomatica”).

On November 22, 2022, GBO S.p.A. completed the acquisition of 100% of the share capital of Betflag S.p.A. 
(“Betflag”) and obtained competition clearance on December 6, 2022. Betflag, a company licensed to carry out 
remote gaming and betting activities, is an Italian operator active in the online gaming market.

It should be noted that during the period 2020 – 2021 the Group’s operations have been significantly affected 
by the Covid-19 pandemic and in particular by restrictive measures introduced by the government and the 
regions in order to reduce the rate and risks of infections related to the pandemic, which included, amongst 
others, temporary closure of operations in retail betting, gaming and bingo halls in the periods March 2020 to 
June 2020 and October 2020 to May 2021 (See Notes 3.4 and 11.3.1). During these periods, only the Group’s 
online segment remained operational. The restrictions affected both the Group’s operations directly and the 
Italian economy in general. As result, the economic and financial results of the Group for the period 2020 – 2022 
are not comparable. Certain 2019 economic parameters have been provided in the operating segment note as 
well as information for the third and fourth quarters of 2021 and 2022 (See Note 6) in order to allow a more 
meaningful trend analysis for the period 2020 –2022.  
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1.2 BASIS OF PREPARATION

These consolidated financial statements as of and for the years ended December 31, 2022, and 2021 and as of 
and for the period from October 15, 2019 to December 31, 2020 (hereafter, the “Consolidated Financial 
Statements”) have been prepared on a voluntary basis i) in the context of the listing of the ordinary shares of 
the Company on Euronext Milan (“Euronext Milan”), a regulated market organized and managed by Borsa 
Italiana S.p.A., as result of the resolution of the Board of Directors of the Company on February 27, 2023 to 
submit an application for the admission of the Company's ordinary shares to listing on such market and ii) in 
connection with the Group reporting obligations pursuant to certain indebtedness agreements.

The Consolidated Statement of Comprehensive Income for the period ended December 31, 2020, is presented 
for the period from October 15, 2019, the date the Company was established, to December 31, 2020, with the 
results of Lottomatica consolidated only from January 1, 2020. References to “period ended December 31, 2020” 
refer to the period from October 15, 2019, to December 31, 2020, unless the context requires otherwise. For 
the period from its incorporation, up to December 16, 2019, the Company did not have any activities except for 
the acquisition of 16% of Lottomatica share capital and as a result, it generated only an insignificant amount of 
general administrative costs.

* * *

The Consolidated Financial Statements were approved by the Company’s Board of Directors on February 27, 
2023.

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The most significant accounting policies and measurement criteria used in the preparation of the Consolidated 
Financial Statements are described below. 

2.1 BASIS OF PREPARATION

The Company prepares, for legal purposes, only stand-alone financial statements, which are prepared in 
accordance with the articles of the Italian Civil Code governing the preparation of the financial statements as 
interpreted by the Italian standards setter, the Organismo Italiano di Contabilità (hereafter, “Italian GAAP”). It 
should be noted that, since the date of incorporation, the Company, pursuant to Art. 27 paragraph 1 of 
Legislative Decree 127/91, has made use of the option not to prepare consolidated financial statements, even 
in the presence of controlling shareholdings. This obligation was assumed by the direct parent company Gamma 
Topco S.à.r.l., based in Luxembourg.

These Consolidated Financial Statements have been prepared on a voluntary basis and in accordance with the 
International Financial Reporting Standards as issued by the International Accounting Standards Board (IASB) 
and adopted by the European Union (hereafter, “EU IFRS”) in force as of December 31, 2022. However, it should 
be noted that the Company has not changed accounting principles for the preparation of its stand-alone financial 
statements for legal purposes and has used the above-mentioned option not to prepare statutory consolidated 
financial statements also for the year ended December 31, 2022. 

It should be noted that EU IFRS are applied since the Company was incorporated; hence, IFRS 1 – First-Time 
Adoption of International Financial Reporting Standards, i.e., the accounting principle that provides guidance 
about the methodology to be followed for the transition from local GAAP to EU IFRS, including the relevant 
disclosure, does not apply.

The designation ‘‘EU IFRS’’ includes all “International Financial Reporting Standards”, all “International 
Accounting Standards” (“IAS”) and all interpretations of the International Financial Reporting Interpretations 
Committee (‘‘IFRIC’’), formerly the Standing Interpretations Committee (‘‘SIC’’), adopted as of the reporting 
date, by the European Union in accordance with the procedures provided for in Regulation No. 1606/2002 of 
the European Parliament and of the Council of July 19, 2002.
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The Consolidated Financial Statements have been prepared on a going concern basis, as management has 
confirmed the absence of financial, operational or other indicators that may suggest an inability on the part of 
the Group to meet its obligations in the foreseeable future and, in particular, during the 12 months following 
the reporting date. Despite the Group has higher current liabilities than current asset, management does not 
foresee risks of inability to pay current debts thanks to the future ability of the Group to generate cash and 
availability of Revolving Credit Facility of Euro 347 million.

2.2 FORMAT AND CONTENT OF THE FINANCIAL STATEMENTS

The Consolidated Financial Statements are presented in thousands of Euro, the main currency in which Group 
companies operate.
The principal statements and related classification criteria adopted by the Group (among the options available 
under IAS 1—Presentation of financial statements) are as follows:

● the consolidated statement of financial position, classifies assets and liabilities based on whether they 
are current/non-current; 

● the consolidated statement of comprehensive income, classifies costs and revenues according to their 
nature and sets out the profit or loss for the year, together with other amounts that, in accordance with 
EU IFRS, are recognized directly in equity separately from those relating to operations with the 
Company’s shareholders; 

● the consolidated statement of cash flows, is prepared using the indirect method;
● the consolidated statement of changes in equity.

The formats used are those considered to provide the best representation of the Group’s results and financial 
position.
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2.3 BASIS AND PRINCIPLES OF CONSOLIDATION

The Consolidated Financial Statements include the financial statements of the Company and its subsidiaries as 
approved by the respective boards of directors and prepared based on the accounting records of the individual 
companies, adjusted as necessary to align them with EU IFRS. 

The following table provides details of the companies included in the scope of consolidation for the relevant 
periods.

Registered 
office Share capital

Percentage 
share of 

capital held
Consolidation 

method As of December 31,

2022 2021 2020
PARENT COMPANY:
Lottomatica Group S.p.A. Rome €50,000 - - X X X

SUBSIDIARIES:
Gamma Bidco S.p.A. (1) Milan €50,000 100.0% Line-by-line - X X
Lottomatica S.p.A. (formerly Gamenet Group) (1) Rome €32,300,625 100.0% Line-by-line X X X
Gamenet S.p.A. Rome €8,500,000 94.4% Line-by-line X X X
Enjoy the Game S.r.l. (formerly Gamenet 
Entertainment S.r.l.) (2) Rome €1,250,000 94.4% Line-by-line - X X

Billions Italia S.r.l. Rome €200,000 66.1% Line-by-line X X X
Gnetwork S.r.l. Rome €50,000 94.4% Line-by-line X X X
GBO Italy S.p.A. (formerly Goldbet S.p.A.) (3) Rome €860,000 100.0% Line-by-line X X X
Jolly Videogiochi S.r.l. Rome €15,000 80.2% Line-by-line X X X
New Matic S.r.l. Rome €100,000 48.2% Line-by-line X X X
Agesoft S.r.l. Rome €100,000 56.7% Line-by-line X X X

Rosilsport S.r.l. Rome €91,000 60.1% Line-by-line X X X

GoldBet.News S.r.l. Rome €10,000 100.0% Line-by-line X X -
Lottomatica Videolot Rete S.p.A. Rome €3,413,984 94.4% Line-by-line X X -
Lottomatica Scommesse S.p.A. (3) Rome €22,773,394 100.0% Line-by-line - X -
Big Easy S.r.l. (2) Rome €2,474,219 94.4% Line-by-line X X -
GGM S.p.A. Rome €26,284,590 94.4% Line-by-line X X -
GBO S.p.A. Rome €300,000 100.0% Line-by-line X X -
Gamenet PRO S.r.l. Rome €10,000 100.0% Line-by-line X X -
GNet Inc. Delaware (USA) USD 264,854 100.0% Line-by-line X X -
The Box S.r.l. Rome €5,277,680 94.4% Line-by-line X X -
Slottery S.r.l. Rome €90,000 94.4% Line-by-line X X -
Lottomatica UK Ltd. London (UK) £ 1,000 100.0% Line-by-line X X -
Valtellina Giochi S.p.A. (4) Rome €60,000 64.1% Line-by-line X - -
Giocaonline S.r.l. (5) Milan €10,000 60.0% Line-by-line X - -
Ares S.r.l. (6) Rome €10,000 75.5% Line-by-line X - -
Marim S.r.l. (7) Rome €500,000 94.4% Line-by-line X - -
Tecno-Mar S.r.l (7) Moncalieri (TO) €1,000 66.1% Line-by-line X - -
Lottomatica Digital Solutions S.r.l. (8) Rome €10,000 100.0% Line-by-line X - -
AB Games S.r.l. (9) Rome €10,000 94.4% Line-by-line X - -
Battistini Andrea S.r.l. (9) Rome €10,400 94.4% Line-by-line X - -
Optima Gaming Service S.r.l. (10) Rome €10,000 48.1% Line-by-line X - -
Betflag S.p.A. (11) Rome €1,500,000 100.0% Line-by-line X - -
ASSOCIATES:
Thinkabout S.r.l. Milan €85,783 24.9% Equity X X X
iPRO Inc. Nevada (USA) USD 8,000,000 19.7% Equity X X -
IMA S.r.l. (7) Rome €101,000 46.3% Equity X - -

(1) Gamma Bidco S.p.A. was merged with and into Lottomatica S.p.A. on January 26, 2022 with all accounting and tax effects backdated to January 1, 2022.
(2) Enjoy the Game S.r.l. was merged with and into Big Easy S.r.l. effective July 1, 2022.
(3) Lottomatica Scommesse S.p.A. was merged with and into Goldbet S.p.A. effective June 1, 2022 and Goldbet S.p.A. was renamed GBO Italy S.p.A..
(4) On October 28, 2021, effective January 1, 2022, Jolly Videogiochi S.r.l. completed the purchase of 80% of the share capital of Valtellina Giochi S.p.A..
(5) On February 4, 2022 GBO Italy S.p.A entered into a share sale agreement regarding the acquisition of 60% of the shares of Giocaonline S.r.l.
(6) On April 5, 2022 Gamenet S.p.A. entered into an agreement to acquire 80% of the share capital of Ares S.r.l..
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(7) On May 18, 2022, GGM S.p.A. entered into an agreement for the acquisition of the entire share capital of Marim S.r.l.. Marin S.r.l. owns 70% of the share 
capital of Tecno-Mar S.r.l. and 49% of the share capital of IMA S.r.l., both of which operate in the same business as Marim S.r.l.

(8) On May 2, 2022 GBO Italy S.p.A. completed the incorporation of Lottomatica Digital Solutions S.r.l.; the company will be involved in the design and delivery 
of IT services, the development and marketing of software products. and the installation, maintenance and technical support of IT systems.

(9) On July 4, 2022, Big Easy S.p.A. signed an agreement to acquire 100% of the share capital of the companies Battistini Andrea S.r.l. and AB Games S.r.l..
(10) With effect from September 1, 2022, Jolly Videogiochi S.r.l completed the acquisition of 60% of the shares of Optima Gaming Service S.r.l.
(11) On November 22, 2022,GBO S.p.A. acquired 100% of the share capital of Betflag S.p.A.

See Note 7 - “Business combinations and acquisition of businesses” for businesses acquired during the periods 
2020-2022. 

Other changes in the scope of consolidation related to the establishment of new entities or increased 
shareholding in existing investments are described below. 

2021

Billions Italia S.r.l.

On July 30, 2021, Gamenet S.p.A. entered into an agreement to acquire a further 19% stake in Billions Italia S.r.l., 
bringing its interest to 70% of the company’s share capital (representing 66.1% control at a consolidated level).

Incorporation of new Group companies

On June 9, 2021, the companies GGM S.p.A. and GBO S.p.A. were incorporated for the purposes of holding all 
participations of the Group in companies operating in the betting sector, with a share capital of Euro 100 
thousand, fully subscribed and paid-up by the sole shareholder, Lottomatica S.p.A.

On June 23, 2021, Gamenet PRO S.r.l. was incorporated to take on investments and holdings in other companies, 
entities or businesses, with a share capital of Euro 10 thousand, fully subscribed and paid-up by the sole 
shareholder, GBO S.p.A.

On July 19, 2021 GBO S.p.A. completed the incorporation of GNet Inc., under the laws of the State of Delaware 
(USA) with a share capital of USD 1.

On November 11, 2021 Lottomatica S.p.A. completed the incorporation of Lottomatica UK Ltd., under the laws 
of the United Kingdom with a share capital of GBP 1,000.

Group reorganization

During November 2021, the Group finalized an internal reorganization aimed at aligning the group's structure 
with operating segments reporting and rationalizing the split of concession holders within the group (the 
"Reorganization").

Following finalization of the Reorganization, gaming and betting activities report directly to Lottomatica and 
have been organized into two sub-holdings, GGM S.p.A. and GBO S.p.A. The Reorganization was implemented 
through the following phases:

● Phase 0: the incorporation of GGM S.p.A. and GBO S.p.A. (as described above);
● Phase 1: the spin-off of Gamenet S.p.A.’s equity investment in Goldbet S.p.A. (currently GBO Italy S.p.A.) 

and contribution of such investment to GBO S.p.A;
● Phase 2: the increase by a further 44% (from 56% to 100%) of the stake held by Lottomatica Videolot 

Rete S.p.A. in Big Easy S.r.l., of which 2.5% acquired for Euro 2.0 million, and 41.5% through the 
contribution of 5.3% of the share capital of Lottomatica Videolot Rete assigned to the minority 
shareholders of Big Easy who thereby became shareholders in Lottomatica Videolot Rete;

● Phase 3: the reorganization of the minority shareholdings in Big Easy, through the contribution of such 
investments to GGM S.p.A.;

● Phase 4: the contribution by Lottomatica S.p.A. of Gamenet S.p.A. and Lottomatica Videolot Rete S.p.A. 
to GGM S.p.A. and Lottomatica Scommesse S.p.A. (merged into GBO Italy S.p.A. in 2022) to GBO S.p.A. 
Following the contribution referred to under the previous bullet, 4.1% of GGM's share capital was 
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assigned to the minority shareholders of Lottomatica Videolot Rete who, thereby became shareholders 
in GGM S.p.A.

ASSOCIATES

iPRO Inc.

On July 27, 2021, Gamenet PRO S.r.l. signed the relevant agreement regarding the acquisition (for a 
consideration of USD 6 million) of 10,909,090 shares, representing 14.57% of the share capital, of iPro Inc., a 
company with registered offices in Nevada (USA) offering innovative gaming experiences in the casino and 
entertainment industry through mobile gaming platforms and technologies. 
On November 23, 2021, Gamenet PRO S.r.l. signed the relevant documentation to acquire (for a consideration 
of USD 2 million) a further 3,636,363 shares, thereby increasing its shareholding in iPro Inc to 19.70%.

2020

SUBSIDIARIES

Lottomatica S.p.A.

As explained in Note 1.1 - “Introduction”, on October 15, 2019 the Company was incorporated for the purpose 
of the acquisition of Lottomatica, through its direct subsidiary Gamma Bidco (merged into Lottomatica S.p.A. in 
2022). The acquisition of Lottomatica was completed on February 14, 2020 and on February 26, 2020, the shares 
of Lottomatica were delisted from the STAR segment of MTA.

2.3.1 SUBSIDIARIES

An investor controls an investee when: (i) it is exposed, or has rights, to variable returns from its involvement 
with the investee and ii) it has the ability to affect those returns through its control over the investee. The 
existence of control is verified each time that facts or circumstances indicate a change in one of the 
aforementioned control criteria. Subsidiaries are consolidated using the line-by-line method, from the date that 
control is obtained until the date that such control ceases when it is transferred to third parties. The financial 
statements of all the subsidiaries have the same reporting date as the Company. The principles adopted for line-
by-line consolidation are as follows:

● the assets, liabilities, revenues and expenses of the subsidiaries are consolidated on a line-by-line basis, 
attributing to the non-controlling interests, where applicable, their share of equity and profit or loss for 
the year which are shown separately in equity and in the consolidated statement of comprehensive 
income; 

● gains and losses including any tax effects resulting from transactions between fully consolidated Group 
companies, which have not been realized with third parties at the end of the reporting period, are 
eliminated, other than losses that result from transactions involving a reduction in value of the asset 
transferred. Receivables and payables, costs and revenues and finance income and expenses between 
companies included in the scope of consolidation are also eliminated;

● if the Parent increases its shareholding in a subsidiary subsequent to assuming control, any difference 
between the acquisition cost and the corresponding share of equity acquired is recognized in equity 
attributable to owners of the parent. In the same way, if the Parent reduces its shareholding in a 
subsidiary without a loss of control of the subsidiary, the effects are recognized in equity. If, on the 
other hand, as a result of the sale of shares in a subsidiary the Parent loses control, the following are 
recognized in profit or loss:

1. any gains/losses, calculated as the difference between the consideration received and the 
corresponding share of net equity sold;

2. the effects of remeasuring any remaining investment to its fair value;
3. all amounts previously recognized in other comprehensive income in relation to the subsidiary 

over which control was lost. If, however, it is not foreseen that such amounts would be 
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subsequently reclassified to the income statement, they are reclassified to “Retained 
earnings”.

The new book value of any remaining investment is the fair value at the date of loss of control and this becomes 
the reference value for future measurement of the investment in accordance with relevant accounting 
standards.

2.3.2 BUSINESS COMBINATIONS

Business combinations in which control is acquired are recorded as set out in IFRS 3 – Business Combination 
(“IFRS 3”), applying the acquisition method of accounting. Identifiable assets acquired and liabilities and 
contingent liabilities assumed are recognized at their fair value at the acquisition date (the “Acquisition Date”), 
except for deferred tax assets and liabilities, assets and liabilities relating to employee benefits and assets held 
for sale, which are recognized on the basis of the relevant accounting principles. If positive, the difference 
between the acquisition cost and the fair value of the assets and liabilities acquired is recognized as goodwill, if 
negative, after reviewing the fair value measurements of the assets and liabilities acquired, it is recognized 
directly in the consolidated statement of comprehensive income as a gain. In the event that the values of the 
acquired assets and liabilities are initially determined on a provisional basis, they must be confirmed within a 
maximum period of twelve months from the acquisition date, based solely on information relating to facts and 
circumstances existing at the Acquisition Date. In the period when such values are finally determined, the 
provisional values are adjusted retrospectively. Transaction costs are recorded in the consolidated statement of 
comprehensive income when incurred. 

In addition to the fair value at the Acquisition Date of the assets transferred, the liabilities assumed and any 
capital instruments issued for the purposes of the acquisition, the acquisition cost also includes contingent 
consideration, or that share of the cost, the amount and timing of which are contingent on future events. 
Contingent consideration is measured at fair value at the Acquisition Date; subsequent changes in fair value are 
recognized in the consolidated statement of comprehensive income if the contingent consideration is a financial 
asset or liability while, if the contingent consideration is classified as equity, the original amount is not 
remeasured and is recorded directly in equity when settled. 

If the business combination is achieved in stages, the acquisition cost is determined by adding the fair value of 
the previously held equity interest and the consideration for the additional investment. Any difference between 
the fair value of the previously held equity interest and its acquisition-date fair value is recognized in the 
consolidated statement of comprehensive income. On assuming control, any amounts previously recognized in 
other components of comprehensive income are reclassified to the income statement or recognized under 
another heading in equity in the event they are not reclassified to the income statement.

* * *
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Business combinations in which all the combining entities or businesses are ultimately controlled by the same 
party or parties, both before and after the transaction, are known as business combinations under common 
control. Such combinations are not governed by IFRS 3 nor by any other IFRS. In the absence of an applicable 
accounting standard, an accounting policy meeting the requirements of IAS 8 - Accounting Policies, Changes in 
Accounting Estimates and Errors, regarding the provision of relevant and reliable information must be applied. 
Moreover, the accounting policy chosen to represent combinations under common control must reflect the 
economic substance of the arrangement independently of its legal form. Economic substance, therefore, is the 
key driver in choosing the most appropriate method to account for such combinations. Economic substance 
must be considered in terms of the generation of added value and significant variations in cash flows relating to 
the net assets transferred. It is also important to consider existing interpretations and guidance and reference 
is made to the Preliminary Guidance on IFRS of the Association of Italian Auditors in relation to how to account 
for business combinations of entities under common control in separate and consolidated financial statements. 
The net assets transferred must, therefore, be recognized at the same values as their carrying amounts in the 
financial statements of the acquired companies or, if available, at the values reported in the consolidated 
financial statements of the common controlling company. In this regard, in such cases, the Company has chosen 
to refer to carrying amounts in the financial statements of the acquired companies.

2.3.3 ASSOCIATES

Associates are those companies over which the Group exercises significant influence, which is presumed to exist 
when the Group holds between 20% and 50% of the voting rights. Associates are accounted for using the equity 
method and are initially recorded at cost. The equity method is described as follows:

● the carrying amount of such investments is aligned to the adjusted equity, where necessary, to reflect 
the application of IFRS and includes recognition of the higher values attributed to the assets and 
liabilities and goodwill, if any, identified at the date of acquisition, following a process similar to that 
previously described for business combinations; 

● the Group’s share of the investee’s profit or loss is recorded starting from the date that significant 
control commences until the date that control ceases. If, as a result of losses, the investee shows 
negative equity, the carrying amount of the investment is reduced to zero and any additional losses are 
provided for and a liability is recognized only to the extent that the Group has legal or constructive 
obligations or is otherwise required to settle the losses. Changes unrelated to profit or loss in the equity 
of investees valued using the equity method are recognized directly in the consolidated statement of 
comprehensive income; 

● unrealized gains and losses, generated on transactions between the Company/its subsidiaries and the 
investee valued using the equity method are eliminated to the extent of the Group’s investment in the 
investee, except for losses, in the case in which they represent impairment of the underlying asset, and 
dividends, which are eliminated in full.

When indicators of impairment exist, recoverability is considered by comparing the book value of investments 
with their related recoverable value calculated in accordance with the criteria indicated at “Impairment of 
Goodwill and property, plant and equipment, intangible and investment property assets”. If the reasons for the 
impairment cease to exist, the value of the investments is reinstated up to the amount that would have been 
recognized had no impairment occurred, with the effect being reflected in the income statement.
The partial disposal of investments that result in loss of control or loss of significant influence over the investee 
are reflected in the consolidated statement of comprehensive income by:

● any gains/losses, calculated as the difference between the consideration received and the 
corresponding share of net equity sold; 

● the effect of realigning the remaining investment to its fair value; 
● all amounts previously recognized in other comprehensive income in relation to the investment to be 

reclassified to the income statement.
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The fair value of any remaining investment, as at the date of loss of control or loss of significant influence, 
becomes the new book value and therefore the reference for subsequent measurement in accordance with 
applicable criteria.

If an investment, or share of investment, accounted for using the equity method is classified as available for sale, 
such investment or share of investment is no longer measured using the equity method.

2.3.4 TREATMENT OF PUT OPTIONS ON THE SHARES OF SUBSIDIARIES

The Group has issued put options to minorities that give such minorities the right to sell their shares to the 
Group at a future date. The treatment of put options granted to minorities is not fully governed by EU IFRS. In 
particular, while the issuance of a put option to minorities gives rise to a liability, the corresponding entry is not 
defined. In this regard, in accordance with Paragraph 23 of IAS 32 - Financial Instruments: Presentation, a 
contract that contains an obligation for an entity to purchase its own equity instruments for cash or another 
financial asset gives rise to a financial liability. Such financial liability is recognized initially at the present value 
of the redemption amount and, in accordance with IFRS 9 – Financial Instruments (“IFRS 9”), subsequent 
adjustments to the financial liability are recognized in the statement of comprehensive income. In order to 
determine the corresponding entry to reflect the aforementioned financial liability, it is first necessary to 
consider whether, as part of the conditions regarding exercise of the puttable financial instrument, the risks and 
benefits deriving from ownership of the non-controlling interest are transferred to the controlling company or 
remain with the owners of the non-controlling interest, as this will determine whether the non-controlling 
interests subject to the put option are required to be reported. If the risks and benefits are not transferred to 
the controlling company by the puttable option, the non-controlling interests subject to the put option require 
reporting: if, on the other hand, such risks and benefits are transferred, the non-controlling interests need not 
be recognized in the consolidated financial statements. 
Given the above:

● if the non-controlling interests do not need to be recognized in the financial statements as the related 
risks and benefits have transferred to the controlling company, the liability relating to the put option 
will be reflected: 
a) against goodwill, if the put option was granted to the seller in the context of a business 

combination or 
b) against equity attributable to the minorities, in the case in which the contract was entered into 

outside such context; on the other hand. 
● if the risks and benefits have not transferred, the corresponding entry will be to equity attributable to 

the owners of the parent.

2.4 ACCOUNTING POLICIES AND MEASUREMENT CRITERIA

The following paragraphs briefly describe the key accounting policies and measurement criteria adopted in 
preparing the consolidated financial statements.

2.4.1 CURRENT AND NON-CURRENT ASSETS AND LIABILITIES

The Group classifies an asset as current when: 

● it expects to realize the asset, or intends to sell or consume it, in its normal operating cycle (12 months); 
● it holds the asset primarily for the purpose of trading; 
● it expects to realize the asset within twelve months after the reporting period or 
● the asset is cash or a cash equivalent unless the asset is restricted from being exchanged or used to 

settle a liability for at least twelve months after the reporting period.

All other assets are classified as non-current.
The Group classifies a liability as current when: 

● it expects to settle the liability in its normal operating cycle; 
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● it holds the liability primarily for the purpose of trading; 
● the liability is due to be settled within twelve months after the reporting period or 
● it does not have an unconditional right to defer settlement of the liability for at least twelve months 

after the reporting period.

All other liabilities are classified as non-current.

2.4.2 PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is recorded at acquisition or production cost (inclusive of any non-deductible 
VAT, which is recognized as a cost) net of accumulated depreciation and impairment. Acquisition or production 
cost includes costs directly attributable to bringing the asset to the location and condition necessary for it to be 
capable of operating as well as any expected costs of dismantling and removing the asset and restoring it to its 
original condition if a contractual obligation exists. Finance expenses directly attributable to the acquisition, 
construction or production of property, plant and equipment requiring more than one year to construct or 
produce are capitalized and depreciated over the estimated useful lives of the assets to which they relate.

Expenses incurred for ordinary and/or cyclical maintenance and repairs are charged directly to the consolidated 
statement of comprehensive income in the year incurred. The capitalization of costs inherent to the expansion, 
modernization or improvement of facilities owned or used by third parties is recorded solely to the extent that 
they meet the conditions for being classified separately as an asset or part of an asset. Improvements to leased 
assets are depreciated over the duration of the relevant lease contract or over the specific estimated useful life 
of the asset, if less. 

Depreciation is calculated on a straight-line basis over the estimated useful life of the individual assets. When 
an asset being depreciated is composed of separately identifiable elements with useful lives that differ 
significantly from the other elements that comprise the asset, depreciation is calculated separately for each 
element, in accordance with the component approach method. 
The estimated useful life by class of property, plant and equipment is as follows: 

Estimated useful life
Gaming hardware 2-8 years
Furniture 2-8 years
Leasehold improvement Lower of estimated useful life of the asset and duration of the relevant lease contract
Other assets 4-8 years

The estimated useful life of property, plant and equipment is reviewed and adjusted as required. 
Property, plant and equipment is derecognized when it is sold or otherwise disposed of or when the expected 
future economic benefits no longer exist. Any gains or losses (calculated as the difference between the net sale 
proceeds and the net book value of the asset sold) are recognized in the consolidated statement of 
comprehensive income at the time the asset is derecognized.

2.4.3 INTANGIBLE ASSETS

Intangible assets include identifiable assets without physical substance that are controlled by the Group and 
expected to produce future economic benefits, as well as goodwill arising on business combinations. The 
requirement that such assets be identifiable is normally satisfied when an intangible asset is: 

● based on a legal or contractual right or
● separable, in the sense that it may be separately sold, transferred, leased or exchanged. 

Control over an intangible asset consists of the right to make use of the future economic benefits deriving from 
the asset and the ability to limit such access to others.
Intangible assets are initially recognized at acquisition or production cost (inclusive of any non-deductible VAT, 
which is recognized as a cost), including costs directly attributable to making the asset ready for use. All other 
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subsequent costs are charged directly to profit or loss in the year incurred. Research costs are recognized in the 
income statement as they are incurred. The most significant intangible assets held by the Group are as follows:

A) GOODWILL

Goodwill is recognized as an intangible asset with an indefinite useful life. It is initially measured at cost, as 
previously described, and subsequently tested for impairment at least annually to identify if goodwill is impaired 
(see the following paragraph “Impairment of Goodwill and property, plant and equipment, intangible and 
investment property assets”). Impairment losses recognized for goodwill may not be reversed in subsequent 
periods. 

B) INTANGIBLE ASSETS WITH A FINITE USEFUL LIFE

Intangible assets with a finite useful life are recognized at cost, net of accumulated amortization and impairment 
losses, if any. Amortization starts when the asset is available for use and is charged systematically over the 
residual estimated useful life; for details regarding amounts to be amortized and the recoverability of the 
recognized values of such assets, see the paragraphs on “Property, plant and equipment” and “Impairment of 
goodwill and property, plant and equipment, intangible and investment property assets” respectively. 
The estimated useful life for the various classes of intangible assets is as follows:

2.4.4 INVESTMENT PROPERTY

Properties held to earn rentals or for capital appreciation are recognized under “Investment property”; as with 
property, plant and equipment, such properties are stated at acquisition or production cost including any 
ancillary costs, net of accumulated depreciation and impairment.

2.4.5 IMPAIRMENT OF GOODWILL AND PROPERTY, PLANT AND EQUIPMENT, INTANGIBLE AND INVESTMENT 
PROPERTY ASSETS

A) GOODWILL

As noted above, goodwill is tested for impairment annually or more frequently, whenever events or changes in 
circumstances indicate that goodwill may be impaired, in accordance with IAS 36 (Impairment of assets). 
Impairment tests are normally performed at each year end and therefore the reference date for such tests is 
the financial reporting date.

Impairment tests are carried out for each cash-generating unit (‘‘CGU’’) or group of CGUs to which goodwill has 
been allocated (if events or changes in circumstances indicate that goodwill may be impaired, impairment tests 
are performed even in the event that the process of allocating goodwill to the CGUs has not yet been completed). 
An impairment loss on goodwill is recognized when the CGU’s carrying amount exceeds its recoverable amount. 
The recoverable amount of a CGU is the higher of its fair value less costs of disposal and its value in use, being 
the present value of estimated future cash flows; in calculating the value in use, the estimated future cash flows 
are discounted to present value using a net of tax discount rate, which reflects current market assessments of 
the time value of money and the risks specific to the asset. If the impairment loss is higher than the carrying 
amount of goodwill allocated to the CGU, the excess is applied to the other assets of the CGU in proportion to 
their carrying amount. The carrying amount of an asset should not be reduced below the highest of: 

● the fair value of the assets less costs of disposal; 
● the value in use; 
● zero. 

Estimated useful life
Concessions Duration of concession
Trademarks 10 - 30 years
Software 3-10 years or on a straight-line basis
Agency network relationship 4-10 years
Other intangible assets 2-5 years
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Impairment losses recognized for goodwill may not be reversed in subsequent periods even if the conditions 
that gave rise to such impairment loss cease to exist.

B) PROPERTY, PLANT AND EQUIPMENT, INTANGIBLE AND INVESTMENT PROPERTY ASSETS WITH A FINITE 
USEFUL LIFE

At each balance sheet date, the Group assesses whether there are any indications of impairment of property, 
plant and equipment, intangible and/or investment property assets with a finite useful life. Both internal and 
external sources of information are used for this purpose. Internal sources include obsolescence or physical 
damage, significant changes in the use of the asset and the economic performance of the asset compared to 
estimated performance. External sources include the market value of the asset, changes in technology, markets 
or laws, trends in market interest rates and the cost of capital used to evaluate investments.

When indicators of impairment exist, the recoverable amount is estimated and the carrying amount of the asset 
reduced accordingly, with the impairment loss being charged to the consolidated statement of comprehensive 
income. The recoverable amount of an asset is the higher of its fair value less costs of disposal and its value in 
use. In calculating the value in use, the estimated future cash flows are discounted to present value using a net 
of tax discount rate that reflects current market assessments of the time value of money and the risks specific 
to the asset. For assets that do not generate cash inflows that are largely independent of those from other assets 
or groups of assets, the Group estimates the recoverable amount of the CGU to which the asset belongs.

If the carrying amount of an asset or the CGU to which it belongs exceeds the recoverable amount, an 
impairment loss is recognized in the consolidated statement of comprehensive income. Such impairment losses 
are allocated first to reduce the carrying amount of any goodwill allocated to the CGU or group of CGUs and 
then to other assets of the unit pro rata on the basis of their carrying amounts, while respecting their relative 
recoverable amounts. If the conditions that gave rise to an impairment loss no longer exist, the asset is revalued 
to the revised estimate of its recoverable amount, up to the value that would have been recorded, net of 
amortization, had no impairment loss been recognized, with the increase being recognized in the consolidated 
income statement.

The Covid-19 pandemic and related restrictive measures introduced by the Italian Government constitute an 
indicator of potential impairment that required the Group to assess the recoverable value of the Group’s non-
current assets. Such impairment assessment was performed for each CGU/ group of CGUs and based on the 
results no impairment was identified.

2.4.6 FINANCIAL ASSETS

On initial recognition, financial assets are classified in one of the three categories described below based on:

● the entity’s business model for managing the financial assets and 
● the contractual cash flow characteristics of the financial asset.

Financial assets are derecognized when, and only when, disposal involves the substantial transfer of all the risks 
and rewards of ownership of the financial asset. If, on the other hand, the company retains substantially all the 
risks and rewards of ownership of the financial asset, it must continue to recognize the financial asset, even if 
legal ownership has effectively been transferred.

A) FINANCIAL ASSETS MEASURED AT AMORTIZED COST

Financial assets are measured at amortized cost if both of the following conditions are met:

● the financial asset is held within a “Hold to collect” business model, the objective of which is to hold 
financial assets in order to collect contractual cash and

● the contractual terms of the financial asset give rise on specified dates to cash flows that are solely 
payments of principal and interest on the principal amount outstanding (i.e., that pass the SPPI test).

http://eifrs.ifrs.org/eifrs/ViewContent?collection=2018_Red_Book&fn=IFRS09o_2014-07-01_en-5.html&scrollTo=F32570588
http://eifrs.ifrs.org/eifrs/ViewContent?collection=2018_Red_Book&fn=IFRS09o_2014-07-01_en-5.html&scrollTo=F32570588
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At initial recognition, such assets are measured at fair value including directly attributable transaction costs or 
income. Subsequent to initial recognition, such financial assets are measured at amortized cost, calculated using 
the effective interest method. The amortized cost method is not used for those assets (measured at historical 
cost) whose short-term nature means there is no requirement to discount to present value, available assets and 
revocable credit lines. 

Financial assets measured at amortized cost, other than trade receivables, are considered to have a low credit 
risk if the counterparty has at least an investment grade rating or if it is considered that it is able to respect its 
financial obligations. For such assets, any loss allowance recognized is limited to that relating to 12 month 
expected credit losses.

B) FINANCIAL ASSETS MEASURED AT FAIR VALUE THROUGH OTHER COMPREHENSIVE INCOME

Financial assets are measured at fair value through other comprehensive income if both of the following 
conditions are met:

● the financial asset is held within a “Hold to collect and sell” business model, the objective of which is 
achieved by both collecting contractual cash flows and selling financial assets and

● the contractual terms of the financial asset give rise on specified dates to cash flows that are solely 
payments of principal and interest on the principal amount outstanding (i.e., that pass the SPPI test).

This category also includes equity instruments (other than investments in subsidiaries, associates or joint 
ventures) not held for sale, for which the option has been exercised to designate the asset at fair value through 
other comprehensive income.

At initial recognition, such assets are measured at fair value including directly attributable transaction costs or 
income. Subsequent to initial recognition, equity interests (other than investments in subsidiaries, associates or 
joint ventures) are measured at fair value, with the offsetting amounts recognized in equity (Statement of 
comprehensive income) and not subsequently reclassified to profit or loss, even in the event of sale. Related 
dividends represent the only relevant component recognized in the income statement.

For securities included in this category not quoted in an active market, cost is used as an estimate for fair value 
under certain limited circumstances, such as when recent information to measure fair value is insufficient or 
there exists a broad range of possible measures of fair value and cost is considered to be the best estimate of 
these.

C) FINANCIAL ASSETS MEASURED AT FAIR VALUE THROUGH PROFIT OR LOSS

This category includes all financial assets other than those measured at amortized cost or at fair value through 
other comprehensive income. It includes financial assets available for sale and derivatives not classified as cash 
flow hedges (which are recognized as assets if the fair value is positive and liabilities if fair value is negative). At 
initial recognition, financial assets measured at fair value through profit or loss are measured at fair value, 
excluding transaction costs or income that are directly attributable to the instrument in question. Subsequently, 
they are measured at fair value with related gains and losses being recognized in the income statement.

2.4.7 TRADE RECEIVABLES

In accordance with IFRS 15 – Revenue from Contracts with Customers, trade receivables for the provision of 
services are recognized based on the terms of the relevant customer contract and classified according to the 
nature of the counterparty and/or the due date of the receivable (such definition includes invoices still to be 
issued for services already provided).

As trade receivables are typically short-term in nature and do not involve payment of interest, amortized cost is 
not calculated and they are accounted for at the nominal value stated on the invoice or in the customer contract: 
such arrangement is followed even for those receivables due after more than 12 months, so long as the effect 
is not significant. This is due to the fact that the value of short-term receivables is very similar whether the 
historical cost method or amortized cost method is adopted and the impact of discounting is insignificant.

http://eifrs.ifrs.org/eifrs/ViewContent?collection=2018_Red_Book&fn=IFRS09o_2014-07-01_en-5.html&scrollTo=F32570761
http://eifrs.ifrs.org/eifrs/ViewContent?collection=2018_Red_Book&fn=IFRS09o_2014-07-01_en-5.html&scrollTo=F32570588
http://eifrs.ifrs.org/eifrs/ViewContent?collection=2018_Red_Book&fn=IFRS09o_2014-07-01_en-5.html&scrollTo=F32570761
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Trade receivables are tested for impairment in accordance with the requirements of IFRS 9. For measurement 
purposes, trade receivables are categorized by due date. Performing receivables are measured collectively, 
grouping individual exposures based on similar credit risk. The measurement process involves reviewing losses 
suffered on assets with similar credit risk based on past experience and considers expected losses. Provisions 
are made against individually significant receivables for which an objective risk of partial or total non-collection 
is identified.

***

The Group applies the simplified approach set out in IFRS 9 to estimate the recoverability of its trade receivables. 
The adjustment of estimates takes into account the risk of non-collection of receivables by applying different 
expected loss allowances to groups of receivables, each characterized by similar risk profiles and ageing or status 
of actions taken to recover doubtful receivables. With regard to potential Covid-19 related impacts on the 
measurement process, no significant effects have been recognized.

2.4.8 INVENTORIES

Inventories are valued at lower of cost and estimated realizable value.
Obsolete stock and slow turnover inventory are written down in relation to their possibility of use or realization 
through the establishment of a specific provision, recognized as a direct decrease in the corresponding asset 
item.

2.4.9 CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash and available bank deposits as well as short-term, highly liquid 
investments that are readily convertible to known amounts of cash and subject to an insignificant risk of change 
in value and have original maturity, or remaining maturity at the date of purchase, not exceeding 3 months. Cash 
and cash equivalents are recognized at fair value with related changes recorded in the consolidated income 
statement. The item includes cash in the hopper of machines managed by Group companies involved in Gaming 
Machines activities.

2.4.10 PROVISIONS FOR EMPLOYEE SEVERANCE INDEMNITY

The employee severance indemnity due to employees in accordance with Article 2120 of the Italian Civil Code 
(“TFR”) is considered a defined benefit plan. Under such plans, the amount of the benefit is only quantifiable 
following termination of the employment relationship and is dependent upon factors such as age, length of 
service and level of remuneration; for this reason, the costs charged to the income statement for a given year 
are determined by actuarial calculation. The liability recognized for defined benefit plans corresponds to the 
present value of the obligation at the reporting date. The obligations under defined benefit plans are determined 
each year by an independent actuary, using the projected unit credit method. The present value of defined 
benefit plans is determined by discounting future cash flows at an interest rate equal to high-quality corporate 
bonds issued in Euro which reflect the period of the relevant defined benefit plan. The actuarial gains and losses 
deriving from adjustments in the total liability and the effect of changes in the actuarial assumptions are 
recognized in the statement of comprehensive income. 

With effect from January 1, 2007, the 2007 Finance Law and related decrees implementing the law introduced 
significant changes to the TFR regulations, including the option for each employee to choose the destination of 
the accruing indemnity. Specifically, employees may now allocate new TFR flows to alternative external pension 
plans or elect for them to be retained by the employer. If an external pension plan is chosen, the company is 
only obliged to make defined contributions to such plan and, accordingly, from the aforementioned date, the 
related new TFR flows are deemed to be payments to a defined contribution plan not subject to actuarial 
valuation.



F-25

2.4.11 PROVISIONS FOR RISKS AND CHARGES

Provisions for risks and charges are recorded to cover costs and liabilities whose existence is certain or probable 
but which at the end of the reporting period are uncertain as to amount or as to the date on which they will 
arise. Provisions are recognized only when: 

● there is a current (legal or constructive) obligation for a future outflow of resources deriving from a 
past event; 

● it is likely that the outflow of resources required to satisfy the obligation is significant and 
● the amount of the obligation can be estimated reliably.

Provisions are based on best estimates at the reporting date of the present value of the expenditure required 
to extinguish the obligation or transfer it to third parties. If the time value of money is material and the payment 
date of the obligations can be reasonably estimated, provisions are calculated as the present value of the 
expected cash flows, taking into account the risks associated with the obligation. Increases in the amount of the 
provision due to changes in the time value of money are recognized as “Finance expenses” in the income 
statement. Provisions are adjusted periodically to reflect changes in estimated costs, timing and discount rates. 
Changes to estimates are recognized in the income statement in the same account as the original provision.

2.4.12 FINANCIAL LIABILITIES, TRADE PAYABLES AND OTHER PAYABLES

Financial liabilities (other than derivative financial instruments), trade payables and other payables are initially 
recognized at fair value, net of directly attributable transaction costs, and subsequently measured at amortized 
cost, with any differences being recognized over the life of the liability as required by the effective interest 
method. If there is a change in the estimate of expected cash flows, the liabilities are remeasured to recognize 
the present value of the new expected cash flows calculated using the effective interest rate as initially 
determined. 

2.4.13 DERECOGNITION OF FINANCIAL ASSETS AND LIABILITIES

A financial asset (or part of a financial asset or part of a group of similar financial assets) is derecognized when: 

● rights to the cash flows from the asset have expired; 
● the Group has retained the rights to the cash flows from the asset, but has assumed an obligation to 

pay the cash flows from the asset to third parties, wholly and without delay; 
● the Group has transferred its rights to receive the cash flows from the asset and has: (a) transferred 

substantially all risks and rewards of ownership of the financial asset; or (b) has neither transferred 
substantially all risks and rewards nor retained substantially all risks and rewards but has transferred 
control of the asset. 

A financial liability is derecognized when the obligation underlying the liability is extinguished, annulled or 
fulfilled.

2.4.14 DERIVATIVE FINANCIAL INSTRUMENTS

Derivative financial instruments are accounted for in accordance with IFRS 9. At the inception of the contract, 
derivative instruments are initially recognized as financial assets at fair value through profit or loss when the fair 
value is positive, or financial liabilities at fair value through profit or loss when the fair value is negative. If the 
financial instruments are not designated as hedging instruments, any changes in fair value after initial 
recognition are treated as components of profit or loss for the year. If the derivative instruments meet the 
requirements to qualify as hedging instruments, subsequent changes in fair value are recognized according to 
the specific criteria described below.

A derivative financial instrument is classified as a hedge if the relationship between the hedging instrument and 
the hedged item is formally documented, including the risk management objectives, the hedging strategy and 
the methods that will be used to verify perspective and retrospective effectiveness. The effectiveness of each 
hedge is assessed both at the inception of the contract and during its life, specifically at each year-end and 
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interim reporting date. A hedge is considered to be highly effective if at the start of the hedge and during 
subsequent periods, changes in the fair value (in the case of a fair value hedge) or expected future cash flows 
(in the case of a cash flow hedge) of the hedged item are substantially offset by changes in the fair value of the 
hedging instrument. IFRS 9 provides for the following three types of hedging relationship:

i. fair value hedge: when the hedge relates to exposure to changes in the fair value of a recognized asset 
or liability, changes in the fair value of the hedging instrument as well as changes in the fair value of the 
hedged item are recognized in profit or loss;

ii. cash flow hedge: in the case of hedges intended to neutralize exposure to variability in cash flows 
attributable to future execution of commitments in place as of the reporting date, changes in the fair 
value of the hedging instrument relating to the portion determined to be an effective hedge are 
recognized in other comprehensive income, and therefore in an equity reserve. When the economic 
effects of the hedged item crystallize, the amounts recognized in other comprehensive income are then 
reclassified to profit or loss. Changes in the fair value of the hedging instrument relating to the portion 
not determined to be an effective hedge are recognized immediately in profit or loss;

iii. hedge of a net investment in a foreign operation (net investment hedge).

If the checks do not confirm the effectiveness of the hedge, the hedge accounting is interrupted with immediate 
effect and the hedging derivative reclassified as a financial asset at fair value through profit or loss, or financial 
liability at fair value through profit or loss. Moreover, the hedging relationship shall cease when: 

● the derivative matures, is sold, rescinded or exercised; 
● the hedged item is sold, expires or is refunded; 
● it is no longer highly probable that the future hedged transaction will take place.

2.4.15 FAIR VALUE OF FINANCIAL INSTRUMENTS

The fair value of financial instruments is determined in accordance with IFRS 13 - Fair value measurement (“IFRS 
13”). Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an 
orderly transaction between market participants at the measurement date. 

A fair value measurement assumes that the transaction to sell the asset or transfer the liability takes place in 
the principal market for the asset or liability (i.e., the market with the highest number of transactions involving 
sale of such assets or transfer of such liabilities). In the absence of a principal market, it is assumed that the 
transaction takes place in the most advantageous market for the asset or liability to which the Group has access 
(i.e., the market most likely to maximize the price at which the asset can be sold or minimize the cost at which 
the liability can be transferred). 

The fair value of an asset or liability is determined, using the assumptions that market participants would use 
when pricing the asset or liability, assuming that market participants act in their economic best interest. Market 
participants are independent, informed buyers and sellers, able and willing but not obliged to enter into 
transactions. 

In determining fair value, the Group considers the characteristics of specific assets and liabilities and in 
measuring the fair value of a non-financial asset takes into account a market participant’s ability to generate 
economic benefits by using the asset in its highest and best use or by selling it to another market participant 
that would use the asset in its highest and best use. Fair value measurement of assets and liabilities is based on 
the use of appropriate valuation techniques applied to available data, maximizing the use of relevant observable 
inputs. IFRS 13 establishes a fair value hierarchy that categorizes into three levels the inputs to valuation 
techniques used to measure fair value: 

● level 1 inputs are quoted prices in active markets for identical assets or liabilities that the entity can 
access at the measurement date;

● level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the 
asset or liability, either directly or indirectly (e.g., for derivatives, exchange rates published by the Bank 
of Italy, interest rates and yield curves, implied volatilities, credit spreads based on CDS data etc.); 
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● level 3 inputs are unobservable inputs for the asset or liability (management assumptions regarding 
financial flows, risk-adjusted spreads etc.).

2.4.16 REVENUES AND COSTS

In accordance with IFRS 15, revenues from contracts with customers are recognized when the following 
conditions are met:

● the contract with a customer has been identified;
● the performance obligations in the contract have been identified;
● the transaction price has been determined;
● the transaction price has been allocated to the performance obligations in the contract and
● when the related performance obligation contained in the contract is satisfied

The Group recognizes revenue from contracts with customers when (or as) it satisfies its performance 
obligations, by transferring the promised goods or services (i.e., an asset) to the customer. An asset is transferred 
when (or as) the customer obtains control of that asset. The Group transfers control of a good or service over 
time and, therefore, satisfies a performance obligation and recognizes revenue over time, if one of the following 
criteria is met:

● the customer simultaneously receives and consumes the benefits provided by the Group’s 
performance as it performs;

● the Group’s performance creates or enhances an asset (for example, work in progress) that the 
customer controls as the asset is created or enhanced;

● the Group’s performance does not create an asset with an alternative use to the Group and the Group 
has an enforceable right to payment for performance completed to date.

If a performance obligation is not satisfied over time, it is satisfied at a point in time.

Incremental costs of obtaining a contract with a customer are recognized as assets and, to the extent the Group 
expects to recover them, recovered over the duration of the underlying contract. The incremental costs of 
obtaining a contract are those costs that the Group incurs to obtain a contract with a customer that it would not 
have incurred if the contract had not been obtained. Costs to obtain a contract that would have been incurred 
regardless of whether the contract was obtained shall be recognized as an expense when incurred, unless those 
costs are explicitly chargeable to the customer regardless of whether the contract is obtained.

The Group recognizes an asset from the costs incurred to fulfill a contract with a customer only if the costs 
incurred in fulfilling such contract are not within the scope of another Standard (for example, IAS 2 – Inventories, 
IAS 16 – Property, Plant and Equipment or IAS 38 – Intangible Assets), and if such costs meet all of the following 
criteria:

● the costs relate directly to a contract or to an anticipated contract that the entity can specifically 
identify;

● the costs generate or enhance resources of the entity that will be used in satisfying (or in continuing to 
satisfy) performance obligations in the future and

● the costs are expected to be recovered.

Specifically, the Group recognizes revenues as follows:

● AWP revenues are recognized net of the flat rate PREU tax and winnings paid but gross of amounts to 
be paid to operators and hall managers, the ADM concession fee and the deposit equal to 0.5% of 
amounts bet on devices linked to the network. The Company has a single performance obligation that 
is considered to be satisfied at the point in time the bet is placed by the player. Costs attributable to 
the management of indirect AWPs (i.e., those for which the Group only plays the role of concessionaire, 
since the AWPs are owned by third parties), such as the fees paid to the owners of the AWPs and to the 
operators, are recorded as a direct reduction of revenues. This classification was carried out in 
consideration of the role actually played by the Group in the management of indirect AWPs, less incisive 
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in the actual ability to influence the relative portion of revenues and, which leads to qualifying it as an 
"agent" rather than a "principal";

● VLT revenues are recognized net of winnings, amounts relating to jackpots and the PREU tax, but gross 
of amounts to be paid to operators, the ADM concession fee and the deposit equal to 0.5% of amounts 
bet on devices linked to the network. The Company has a single performance obligation that is 
considered to be satisfied at the point in time the bet is placed by the player; 

● Retail revenues are recognized based on the portion pertaining to the operator. Street operation 
revenues are recognized based on the portion pertaining to the Company – hall manager. The Company 
has a single performance obligation that is considered to be satisfied at the point in time the bet is 
placed by the player; 

● Online and Sports Franchise gaming revenues are recognized net of winnings and the betting duties 
(“Imposta Unica”)  (as well as the 0.5% share introduced by Law Decree No.34 of May 19, 2020) but 
gross of costs related to the platform and the concession fee. In the case of online gaming (including 
online skill games), revenues are recognized net of winnings as well as the cost of bonuses and 
promotional offers during the period. The Company has a single performance obligation that is 
considered to be satisfied at the point in time the outcome of the event to which the bet relates is 
known.

The collection of both Sports Franchise and online fixed-odds bets (i.e., bets where the Group is exposed to pay-
out risk) creates a financial liability representing potential winnings, which, in accordance with IFRS 9, is 
measured at fair value. Subsequent changes in the liability are recognized within revenues. As regarding to the 
Group companies, the effect of fair value changes around the year-end was not significant and, therefore, 
neither the related revenues nor costs were recognized. 
Revenues from national totalizer betting games are recognized based on the percentage commissions set by the 
convention for betting operations. 

Costs are recognized when they relate to goods or services sold or used in normal business activities; they are 
recognized either based on systematic allocation or when such goods and services have no further use. Non-
deductible value added tax (IVA) is recognized as a cost.

2.4.17 FINANCE INCOME AND EXPENSES

Finance income and expenses are recognized during the period to which they relate.

2.4.18 INCOME TAX EXPENSE

Income taxes are based on an estimate of the taxable income for the year, based on current fiscal legislation, 
and are recognized in the income statement under “Income tax expense”, except in those cases where the tax 
effects of transactions are recognized directly in equity and the related amounts are charged or credited directly 
to equity. The consolidated statement of comprehensive income reports income taxes relating to each line item 
reported under “Other items that will not be classified to profit or loss”. Provision for taxes due on the transfer 
of non-distributed profits of subsidiaries is made only when there exists a real intention to transfer such profits.
Deferred tax assets and liabilities are calculated using the balance sheet liability method and are recognized on 
temporary differences between the carrying amount of an asset or a liability in the consolidated financial 
statements and its tax base, except for non-deductible goodwill and for those differences related to investments 
in subsidiaries when the reversal is under the control of the Group and it is probable that they will not reverse 
in the reasonably foreseeable future. Deferred tax assets, including those relating to unused tax losses carried 
forward, are recognized to the extent to which it is probable that future taxable profit will be available against 
which they can be utilized. Tax assets and liabilities are offset, separately for current and deferred taxes, when 
the income taxes are levied by the same tax authority, there is a legally enforceable right of offset and it is 
expected that the balance will be settled net. Deferred tax assets and liabilities are computed based on tax rates 
that are expected to apply in the period in which the asset is recovered or settled to the extent that such rates 
have been approved at the date of the consolidated financial statements. Other taxes not related to income, 
such as indirect taxes and levies are reported under “Other operating costs” in the consolidated income 
statement. 
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In the event of uncertainties over income tax treatments, the company proceeds as follows: (i) if it considers it 
likely that the tax authorities will accept an uncertain tax treatment, it determines the (current and/or deferred) 
income taxes to be reported in the financial statements based on the tax treatment that it has applied or expects 
to apply when filing its returns; (ii) if it concludes it is not probable that the taxation authority will accept an 
uncertain tax treatment, it reflects the effect of uncertainty in determining the related (current and/or deferred) 
income taxes to be reported in the financial statements. Moreover, with regard to the matter of uncertain tax 
liabilities and provisions relating to tax disputes, any potential liabilities relating to income tax disputes are 
reported as “Current tax payables”.

As a result of the reorganization and the aforementioned merger between Gamma Bidco S.p.A and Lottomatica 
S.p.A., with effect from 2022, the Company, which until 2021 had been excluded from the scope of the Group's 
tax consolidation, became the Group’s tax consolidating company.

2.4.19 EARNING PER SHARE - BASE AND DILUTED

Base earning per share is calculated by dividing the net result attributable to the Group by the weighted average 
number of ordinary shares outstanding during the year, excluding treasury shares. For the purposes of 
calculating the diluted earnings per share, the weighted average number of shares outstanding during the year 
is modified by assuming the exercise by all the assignees of rights that potentially have a dilutive effect, while 
the result pertaining to the Group is adjusted to take into account any effects, net of taxes, of the exercise of 
these rights.

2.4.20 USE OF ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with relevant accounting standards and methods in 
certain cases requires management to make estimates and assumptions based on subjective judgments, past 
experience and hypotheses considered reasonable and realistic, given the information known at the time. Such 
estimates have an effect on the amounts reported in the financial statements, including the consolidated 
statement of financial position, the consolidated income statement, the consolidated statement of 
comprehensive income, the consolidated statement of cash flows and the related notes to the consolidated 
financial statements. Actual results may then differ, even significantly, from those reported in the consolidated 
financial statements due to changes in the factors considered in determining the estimates, given the 
uncertainties that characterize the assumptions on which estimates are based. 

Many reported account balances are based on estimates and while not all constitute large amounts, total such 
balances are materially significant. Key accounting estimates involving a high degree of subjectivity and 
judgment on the part of management, where a change in the conditions underlying the assumptions could have 
a significant effect on the Group’s financial results, are detailed below.

2.4.20.1 PROVISIONS FOR RISKS AND CHARGES

Provisions representing the risk of a negative result are recorded for legal and tax risks. The value of the 
provisions recognized in the financial statements represents the best estimate as of that date made by the 
management. This estimate involves making assumptions which depend on factors which may change over time 
and, therefore, could have significant effects with respect to the current estimates made by the management in 
preparing the Group’s Consolidated Financial Statements.

2.4.20.2 IMPAIRMENT OF ASSETS

Goodwill

The Group's activities are divided into three operating segments: Online, Sports Franchise and Gaming Franchise. 
Based on the accounting standards used and its impairment procedure, the Group tests annually to determine 
whether goodwill has become impaired. The recoverable value is determined based on a calculation of value in 
use. This calculation requires the use of estimates. For more details on the Goodwill impairment test, please see 
Note 9.2 – “Goodwill”.
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Property, plant and equipment and intangible assets with defined useful life

Based on the accounting standards applied by the Group and its impairment procedure, property, plant and 
equipment and intangible assets with defined useful life are subject to verification to ascertain whether 
impairment exists, which is recognized through a write-down, when there are indications that suggest difficulties 
in recovering the relative net carrying value through use. Verification of whether these indicators exist requires 
the Directors to make subjective assessments based on information available within the Group and on the 
market, as well as on historical experience. Additionally, when impairment is identified, the Group determines 
the amount using the appropriate measurement techniques. Proper identification of potential impairment 
indicators, as well as the estimation of their amount, depend on factors which may vary over time, influencing 
measurements and estimates made by the Directors.

2.4.20.3  DEFERRED TAX ASSETS

Deferred tax assets are recognized on deductible temporary differences between the carrying amount of an 
asset or liability in the consolidated financial statements and its tax base and on unused tax losses carried 
forward, to the extent it is probable that future taxable profit will be available against which such deferred tax 
assets can be utilized. Judgment is required on the part of management, involving estimates regarding the timing 
and level of future taxable profits, to determine the level of deferred tax assets that should be recognized.

2.4.20.4  ALLOWANCE FOR DOUBTFUL RECEIVABLES

The recoverability of receivables is estimated taking into account the risk of non-collection and applying different 
expected loss rates to groups of receivables with similar risk profiles and ageing or based on the stage of the 
process being followed to recover such doubtful receivables.

2.4.20.5  DEPRECIATION AND AMORTIZATION

The cost of property, plant and equipment and intangible assets is depreciated/amortized on a straight-line basis 
over the estimated useful life of each asset. The useful economic life of these assets is determined at the time 
of purchase, based on historical experience for similar assets, market conditions and expected future events 
which may affect them, such as technological changes. An asset’s actual useful life may, therefore, be different 
from its estimated useful life. 

2.4.20.6 IFRS 16 “LEASES”

Right-of-use assets are measured as being equal to the related lease liabilities at the date of initial application, 
adjusted by the amount of any prepaid or accrued lease payments relating to that lease recognized in the 
statement of financial position immediately before the date of initial application. The Group has elected to make 
use of the exemptions provided for in the standard in relation to short-term leases (for periods of less than 12 
months, including those with residual duration of less than 12 months at the date of initial application) and low 
value assets (including IT equipment and office items and equipment), which in any event in total are not 
material. Lease payments relating to such contracts are recognized in the income statement. 

Lease liabilities are measured at the present value of the outstanding lease payments at the date of first 
application of the standard, which are fixed over the lease term. The lease term includes the non-cancellable 
periods of a lease during which the Group can exercise the right of use of the leased asset, as well as periods 
covered by an option to extend the lease if the Group is reasonably certain to exercise such option. Lease 
liabilities do not include costs other than costs directly associated with the lease (e.g., management or ancillary 
costs). 

The discount rates used to measure lease liabilities are the Group’s incremental borrowing rates, which take 
account of country risk, currency, the duration of the lease contract and the Group’s credit risk. Similar discount 
rates are applied to leases with similar lease terms. The effects as of December 31, 2022 of adopting IFRS 16 
included: (i) an increase of Euro 17 million in EBITDA, as a result of the capitalization of a similar amount in 
relation to operating leases that were previously charged to the income statement as cost of services; (ii) an 
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increase of Euro 14.7 million in depreciation charges; and (iii) an increase of Euro 3.1 million in finance expenses. 
Net financial debt also increased by Euro 68.2 million (of which Euro 4.9 million mainly related to inclusion of 
Optima Gaming Services and Battistini within the scope of consolidation).
The effects as of December 31, 2021 of adopting IFRS 16 included: (i) an increase of Euro 12.2 million in EBITDA 
(of which, Euro 4.9 million relating to the contribution of the Acquired IGT Business), as a result of the 
capitalization of a similar amount in relation to operating leases that were previously charged to the income 
statement as cost of services; (ii) an increase of Euro 10.8 million in depreciation charges; and (iii) an increase of 
Euro 2.5 million in finance expenses. Net financial debt also increased by Euro 69.0 million (of which Euro 32.8 
million related to inclusion of the Acquired Businesses within the scope of consolidation).

The effects as of December 31, 2020 of adopting the new rules included: (i) an increase of Euro 6.0 million in 
EBITDA, as a result of the capitalization of a similar amount in relation to operating leases that were previously 
charged to the income statement as cost of services; (ii) an increase Euro 5.9 million in depreciation charges; 
and (iii) an increase of Euro 1.6 million in finance expenses. Net financial debt also worsened by Euro 26.4 million.

2.5 RECENTLY ISSUED ACCOUNTING STANDARDS

2.5.1 ACCOUNTING STANDARDS, AMENDMENTS EFFECTIVE FROM JANUARY 1, 2022

The following list illustrates the new standards and interpretations approved by the IASB, endorsed in Europe 
and applied since January 1, 2022:

Endorsed by the EU Effective date
Amendments to IFRS 3 Business Combinations; IAS 16 
Property, Plant and Equipment; IAS 37 Provisions, 
Contingent Liabilities and Contingent Assets; and 
Annual Improvements 2018-2020 (All issued 14 May 
2020)

YES
Effective for accounting 
periods beginning on or 

after January 1, 2022

The adoption of these amendments did not have impacts on the Consolidated Financial Statements.

2.5.2 ACCOUNTING STANDARDS, AMENDMENTS AND INTERPRETATIONS NOT YET ENDORSED BY THE EU

As of the date of approval of the Consolidated Financial Statements, the following standards and amendments 
had not yet been endorsed by the EU:

Endorsed 
by the EU Effective date

Amendments to IAS 1 Presentation of Financial 
Statements:
• Classification of Liabilities as Current or Non-current 
Date (issued on 23 January 2020);
• Classification of Liabilities as Current or Non-current - 
Deferral of Effective Date (issued on 15 July 2020); and
• Non-current Liabilities with Covenants (issued on 31 
October 2022)

NO Effective for accounting periods 
beginning on or after January 1, 2024

Amendments to IFRS 16 Leases: Lease Liability in a Sale 
and Leaseback (issued on 22 September 2022) NO Effective for accounting periods 

beginning on or after January 1, 2024

Management is currently assessing the potential impacts that application of these standards would have on the 
Consolidated Financial Statements.

2.5.3 ACCOUNTING STANDARDS ENDORSED BY THE EU, BUT NOT YET APPLICABLE

As of the date of approval of the Consolidated Financial Statements, the following standards and amendments 
had been endorsed by the EU, but not yet adopted by the Group:
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Endorsed 
by the 

EU Effective date
Amendments to IFRS 17 Insurance contracts: Initial 
Application of IFRS 17 and IFRS 9 – Comparative 
Information (issued on December 9, 2021) YES

Effective for accounting periods 
beginning on or after January 1, 2023

Amendments to IAS 12 Income Taxes: Deferred Tax 
related to Assets and Liabilities arising from a Single 
Transaction (issued on May 7, 2021) YES

Effective for accounting periods 
beginning on or after January 1, 2023

Amendments to IAS 1 Presentation of Financial 
Statements and IFRS Practice Statement 2: Disclosure of 
Accounting policies (issued on February 12, 2021) YES

Effective for accounting periods 
beginning on or after January 1, 2023

Amendments to IAS 8 Accounting policies, Changes in 
Accounting Estimates and Errors: Definition of 
Accounting Estimates (issued on February 12, 2021) YES

Effective for accounting periods 
beginning on or after January 1, 2023

IFRS 17 Insurance Contracts (issued on May 18, 2017); 
including Amendments to IFRS 17 (issued on June 25, 
2020) YES

Effective for accounting periods 
beginning on or after January 1, 2023

Management is currently assessing the potential impacts that application of these standards would have on the 
Consolidated Financial Statements.

3 MANAGEMENT OF FINANCIAL RISKS

The Group is exposed to the following risks: market risk (interest rate risk), credit risk and liquidity risk. The 
Group is not involved in transactions that expose it to exchange rate risk. The Group’s objective is to maintain a 
balanced approach to managing its financial exposure by matching assets and liabilities and achieving 
operational flexibility through the use of liquidity generated by current operating activities and bank loans. The 
Group’s ability to generate liquidity from operations together with its borrowing capacity enable it to satisfy its 
operational requirements to fund working capital, invest and meet its financial obligations. Treasury and 
financial risk management are centralized within the Group. Specifically, the central finance function is 
responsible for evaluating and approving forecast financial requirements, monitoring trends and taking 
corrective action as necessary. The following paragraphs provide qualitative and quantitative information 
relating to the Group’s exposure to the aforementioned financial risks.

3.1 MARKET RISK

3.1.1 INTEREST RATE RISK

Interest rate changes on the variable component of financial payables and liquidity may result in higher/lower 
finance income/charges. It is noted that, following the issue of the bonds described in Note 9.16 below, the 
Group is exposed to interest rate risk in relation to the share of the notes amounting to Euro 300 million that 
bear interest equal to the three-month EURIBOR rate (with a 0% floor). 

In order to hedge the risk relating to possible movements in the interest rate of the aforementioned bond, on 
August 12, 2020 Gamma Bidco (merged into Lottomatica S.p.A. in 2022) entered into a derivative contract with 
UniCredit S.p.A. for a notional value of Euro 300 million. The contract protects Lottomatica S.p.A. from the risk 
linked to a general increase in interest rates by exchanging the bond’s three-month EURIBOR rate with a 
contractually determined fixed interest rate (0.1262% calculated quarterly, with the first period commencing on 
October 15, 2020 and a termination date of July 15, 2025). Such hedging transactions are accounted for as cash 
flow hedges in accordance with IFRS 9 (see Note 2.4.14 above).
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3.1.2 INTEREST RATE RISK SENSITIVITY ANALYSIS

With regard to interest rate risk associated with a possible change in the interest rate of the aforementioned 
variable rate bonds, it is considered likely that the impact of any change in such rate will not be materially 
significant as the effects of changes in rates and the aforementioned hedging instrument will be equal and 
opposite.

3.2 CREDIT RISK

Credit risk represents the Group’s exposure to the risk of potential losses resulting from the non-fulfilment of 
obligations by counterparts. The collection of wagers by points of sale and nominated third parties may generate 
credit risk for the Group, as the failure of, or losses incurred by, one or more members of the distribution 
network or the interruption of relations with any of them for whatever reason can have a negative impact on 
the Group’s results, business activities, financial conditions and future prospects. The Group mitigates such risk 
by obtaining bank and/or insurance guarantees. 

In accordance with the new guidance in IFRS 9, trade receivables are recognized net of provisions, calculated on 
the basis of a new model of risk of non-fulfilment of obligations by counterparts, in turn based on available 
information regarding the counterparty’s solvency and historical data, in such a way as to represent the fair 
value of the receivables, or expected realizable value of both already impaired receivables and those that may 
become impaired in the future. Provisions are made against individually significant receivables for which an 
objective risk of partial or total non-collection is identified.
The following table provides an ageing analysis of (current and non-current) trade receivables, net of the 
allowance for doubtful receivables, as of December 31, 2022, 2021 and 2020.

(In thousands of Euro)

As of 
December 
31, 2022

Not yet 
overdue

Overdue 
0-30 days

Overdue 
31-90 days

Overdue 
91-150 days

Overdue by 
more than 
150 days

Trade receivables 124,152 86,825 7,463 1,188 1,105 27,571
Allowance for doubtful receivables (34,624) (5,060) (153) (735) (1,105) (27,571)
Net 89,528 81,765 7,310 453 - -

(In thousands of Euro)

As of 
December 
31, 2021

Not yet 
overdue

Overdue 
0-30 days

Overdue 
31-90 days

Overdue 91-
150 days

Overdue by 
more than 
150 days

Trade receivables 160,385 118,326 4,769 13 - 37,277 
Allowance for doubtful receivables (40,837) (2,886) (666) (8) - (37,277)
Net 119,548 115,440 4,103 5 - -

(In thousands of Euro)

As of 
December 
31, 2020

Not yet 
overdue

Overdue 
0-30 days

Overdue 
31-90 days

Overdue 91-
150 days

Overdue by 
more than 
150 days

Trade receivables 48,186 17,207 193 3,815 101 26,870 
Allowance for doubtful receivables (22,721) (300) - (418) (63) (21,940)
Net 25,465 16,907 193 3,397 38 4,930 

3.3 LIQUIDITY RISK

Liquidity risk is the risk that owing to an inability to access new funds or sell assets, the Group is unable to meet 
its payment obligations, leading to a negative impact on results if it is then obliged to incur additional costs to 
meet its obligations or deal with insolvency. The Group manages this risk by seeking to establish a financial 
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structure that, consistent with its business objectives and defined limits: i) ensures sufficient liquidity, while 
minimizing the related opportunity cost; and ii) maintains an appropriate balance in terms of duration and 
composition of debt. 

The Group’s exposure to such risk mainly relates (i) to repayment obligations regarding the bonds issued on July 
23, 2020, April 1, 2021 and September 27, 2022 for Euro 640 million, Euro 575 million and Euro 350 million 
respectively, the first two maturing in 2025 and the last one maturing in 2027, (ii) to repayment of Bondco loan 
amounting to Euro 250 million and (iii) the revolving credit facility entered into for a total amount of Euro 347 
million, Euro 247 million and Euro 100 million as of December 31, 2022, 2021 and 2020 respectively, of which 
Euro 5 million used to issue unsecured signature loans and Euro 50 million available to provide guarantee 
commitments as of December 31, 2022; Euro 5 million used to issue unsecured signature loans and Euro 25 
million available to provide guarantee commitments as of December 31, 2021; and Euro 10 million used as of 
December 31, 2020 to issue endorsement credits. See Note 9.16 for details regarding the bonds and the 
revolving credit facility.

The following table provides an analysis of cash disbursements by due date based on contractual repayment 
obligations relating to the bond loans, trade payables and other liabilities, as of December 31, 2022, 2021 and 
2020:

(In thousands of Euro)

Carrying amount 
as of December 

31, 2022

Within 1 
year

Between 1 
and 5 years

Over 5 
years Total

Notes 1,579,303 96,269 1,841,997 - 1,938,266 
Bondco Loan 273,375 43,313 314,943 - 358,256 
Lease payable 68,215 15,492 54,937 5,998 76,427 
Other current and non-current financial 
liabilities 96,978 14,092 82,538 5,000 101,630 

Trade payables 98,996 98,996 - - 98,996 
Other current and non-current liabilities 316,362 290,469  25,893 - 316,362 

Note: Notes, Bondco Loan and lease payable amounts relating to due dates “Within 1 year”, “Between 1 and 5 years” and in “Over 5 years” 
also include the contractual interest.

(In thousands of Euro)

Carrying amount 
as of December 

31, 2021

Within 1 
year

Between 1 
and 5 years

Over 5 
years Total

Notes 1,225,062 66,855 1,388,147 - 1,455,002 
Bondco Loan 252,935 - 358,256 - 358,256 
Lease payable 69,006 15,483 49,508 14,314 79,305 
Other current and non-current financial 
liabilities 155,059 127,497 26,139 7,044 160,680 

Trade payables 81,000 81,000 - - 81,000 
Other current and non-current liabilities 231,206 216,158 15,048 - 231,206 

Note: Notes, Bondco Loan and lease payable amounts relating to due dates “Within 1 year”, “Between 1 and 5 years” and in “Over 5 years” 
also include the contractual interest.

(In thousands of Euro)

Carrying amount 
as of December 

31, 2020

Within 1 
year

Between 1 
and 5 years

Over 5 
years Total

Notes 646,219 39,500 779,860 - 819,360
Bondco Loan - - - - -
Lease payable 26,409 6,656 21,325 3,076 31,057
Other current and non-current financial 
liabilities 35,028 2,834 26,139 7,044 36,017
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Trade payables 34,148 34,148 - - 34,148
Other current and non-current liabilities 126,164 114,995 11,169 - 126,164

Note: Notes and lease payable amounts relating to due dates “Within 1 year”, “Between 1 and 5 years” and in “Over 5 years” also include 
the contractual interest.

The expected future cashflows represent future principal capital and interest payments and are not discounted. 
The Group expects to meet such contractual obligations through the liquidation of financial assets, as well as 
through cash flows from operating activities and available cash.

3.4 RISKS RELATED TO THE SPREAD OF THE COVID-19 VIRUS

The Group’s business, which is largely reliant on the proximity of customers accessing betting, gaming and bingo 
halls and other points of sale, as well as on sporting events, was significantly impacted in 2020 and 2021 by the 
COVID-19 pandemic and related social distancing measures. As a result of such measures, many professional 
championships, races, and events were canceled or closed to the public.

The first lock-down measures were introduced by the Italian Prime Minister Decree (“DPCM”) enacted on May 
17, 2020 and remained in place until June 15, 2020. To restart operations, the Group had to comply with a 
number of burdensome governmental requirements aimed at reducing the risk of COVID-19 infection. Starting 
from October 26, 2020, due to a significant worsening of the outbreak of COVID-19, the Italian government 
authorities once again completely suspended the betting activities in gaming halls and sports betting shops, with 
Gaming and Sports Franchises activities also suspended from November 3, 2020, including general POS and 
betting corners (such as bars and tobacco shops).

The operation of gaming halls and sports betting shops eventually recommenced from June 1, 2021, with the 
full reopening of the network in all regions from June 28, 2021. Starting from August 6, 2021, the so-called “green 
pass” (i.e., the certificate issued by the competent office of the Ministry of Health providing a proof of full 
vaccination, a negative COVID-19 test performed within an applicable timeframe or proof of recent recovery 
from COVID-19) came in force. In addition to that, the obligation to wear masks (unless exempted) and to 
maintain a safe distance of one meter in indoor public venues, including gaming halls and betting shops, bingo 
halls and casinos, continued to apply.

With the issuance of Decree Law No. 24 of March 24, 2022 (Urgent provisions to overcome measures introduced 
to contain the spread of the COVID-19 epidemic), effective from March 25, 2022, the government started to lift 
some COVID-19 restrictions from as early as March 31, 2022 (the date on which the state of emergency ended). 
For instance, the Green Pass and Enhanced Green Pass related requirements and the requirement to wear 
protective masks indoors were lifted from May 1, 2022, albeit the requirement to wear masks on public 
transport remained.

On April 1, 2022, the Italian Ministry of Health adopted certain “guidelines for the recovery of economic and 
social activities”, which also apply to gaming halls and betting shops and include measures aimed at preventing 
the spread of COVID-19, such as the sanitization of the tables and other surfaces, the provision of sanitizing gel, 
and the implementation of technical measures to ensure proper indoor ventilation. Such guidelines were no 
longer effective from December 31, 2022.

In Note No. 190027 of May 3, 2022, the ADM confirmed that, given the end of the state of emergency, with 
effect from April, 2022, all previously suspended procedures and deferred deadlines, including the temporary 
suspension of accrual of the PREU flat-tax base, would resume or be reintroduced as appropriate.

The Group’s Online business remained operational throughout the COVID-19. 

4 CAPITAL MANAGEMENT

The Group’s capital management is aimed at guaranteeing solid credit ratings and adequate capital indicators 
to support its investment plans, while meeting contractual obligations with lenders. The Group ensures it has 



F-36

sufficient capital to finance its business development needs and meet operating requirements; to guarantee a 
balanced financial structure and minimize the total cost of capital, finances are sourced through a mix of risk 
capital and debt to the benefit of all stakeholders. 

The Group is subject to certain restrictions in relation to certain financial liabilities (for further details see Note 
9.16 - “Current and non-current financial liabilities”). Returns on capital are monitored by reviewing market 
trends and business performance, net of other commitments, including borrowing costs. In order to ensure the 
Group’s going concern status, develop the business and provide an adequate return on capital, Management 
monitors the Group’s debt to equity and debt to EBITDA ratios on an ongoing basis, as well as monitoring debt 
with respect to business trends and expected future cash flows in the medium/long term. 

5 FINANCIAL ASSETS AND LIABILITIES BY CATEGORY

The following tables show financial assets and liabilities as of December 31, 2022, 2021 and 2020 as required by 
IFRS 7, in accordance with the categories established by IFRS 9:

(in thousands of Euro)

Financial assets 
and receivables 

at amortized cost

Financial 
assets at 
FVTOCI

Financial liabilities 
and liabilities at 
amortized cost

Financial 
liabilities 

at 
FVTOCI

As of December 31, 
2022

Current and non-current 
financial assets 37,193 23,595 - - 60,788

Trade receivables 89,528 - - - 89,528
Other current and non-
current assets 158,911 - - - 158,911

Cash and cash 
equivalents 234,838 - - - 234,838

Total 520,470 23,595 - - 544,065
Current and non-current 
financial liabilities - - 2,017,871 - 2,017,871

Trade payables - - 98,996 - 98,996
Other current and non-
current liabilities - - 316,362 - 316,362

Total - - 2,433,229 - 2,433,229

(in thousands of Euro)

Financial assets 
and receivables at 

amortized cost

Financial 
assets at 
FVTOCI

Financial liabilities 
and liabilities at 
amortized cost

Financial 
liabilities at 

FVTOCI

As of 
December 
31, 2021

Current and non-current financial assets 38,767 1,498 - - 40,265
Trade receivables 119,548 - - - 119,548
Other current and non-current assets 105,019 - - - 105,019
Cash and cash equivalents 125,009 - - - 125,009
Total 388,343 1,498 - - 389,841
Current and non-current financial 
liabilities - - 1,702,062 - 1,702,062
Trade payables - - 81,000 - 81,000
Other current and non-current liabilities - - 231,206 - 231,206
Total - - 2,014,268 - 2,014,268



F-37

(in thousands of Euro)

Financial assets 
and receivables at 

amortized cost

Financial 
assets at 
FVTOCI

Financial liabilities 
and liabilities at 
amortized cost

Financial 
liabilities 
at FVTOCI

As of 
December 
31, 2020 

Current and non-current financial assets 13,177 - - - 13,177
Trade receivables 25,465 - - - 25,465
Other current and non-current assets 49,478 - - - 49,478
Cash and cash equivalents 145,814 - - - 145,814
Total 233,934 - - - 233,934
Current and non-current financial 
liabilities - - 706,514 1,142 707,656
Trade payables - - 34,148 - 34,148
Other current and non-current liabilities - - 126,164 - 126,164
Total - - 866,826 1,142 867,968

It is noted that “Current and non-current financial liabilities” include the bonds issued on July 23, 2020, April 1, 
2021 and September 27, 2022 the fair value of which as of December 31, 2022 amounted to Euro 631,656 
thousand, Euro 547,538 thousand and Euro 363,149 thousand respectively (Euro 653,843 thousand and Euro 
580,267 thousand as of December 31, 2021 in relation to the July 23, 2020 notes and the April 1, 2021 notes 
respectively and Euro 657,195 thousand as of December 31, 2020 in relation to the July 23, 2020 notes). Other 
financial assets and liabilities are short-term or valued at market rates and, consequently, their fair value is 
deemed to be substantially in line with their book value.

FAIR VALUE MEASUREMENT
The fair value of financial instruments listed on an active market is based on market prices at the reporting date. 
The fair value of instruments that are not listed on an active market is determined using valuation techniques 
based on a series of methods and assumptions linked to market conditions at the date of the respective financial 
statements. The classification of the fair value of financial instruments on the basis of the hierarchical levels that 
categorize the inputs to valuation techniques used to measure fair value, is shown below:

• Level 1: inputs are quoted prices in active markets for identical assets or liabilities that the entity can 
access at the measurement date;

• Level 2: inputs are inputs other than quoted prices included within Level 1 that are observable for the 
asset or liability, either directly or indirectly;

• Level 3: inputs are unobservable inputs for the asset or liability.

(in thousands of Euro)
Level 1 Level 2 Level 3

As of 
December 31, 

2022
Derivative financial instruments assets - 23,595 - 23,595 
Derivative financial instruments liabilities - - - -
Total - 23,595 - 23,595 

(in thousands of Euro) Level 1 Level 2 Level 3 As of December 
31, 2021

Derivative financial instruments assets - 1,498 - 1,498 
Derivative financial instruments liabilities - - - -
Total - 1,498 - 1,498 
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(in thousands of Euro) Level 1 Level 2 Level 3 As of December 
31, 2020

Derivative financial instruments assets - - - -
Derivative financial instruments liabilities - (1,142) - (1,142)
Total - (1,142) - (1,142)

6 OPERATING SEGMENTS

The following disclosure regarding operating segments is provided in accordance with IFRS 8 – “Operating 
segments” (hereafter “IFRS 8”), which requires that such disclosure reflects the manner in which 
management manages the business and makes operational decisions. Accordingly, the operating segments 
and related disclosures are based on internal reporting used by management to make decisions about 
resources to be allocated to the various operating segments and assess performance. 

IFRS 8 defines an operating segment as a component of an entity that: (i) engages in business activities 
from which it may earn revenues and incur expenses (including revenues and expenses relating to 
transactions with other components of the same entity); (ii) whose operating results are regularly reviewed 
by the entity’s chief operating decision maker to make decisions about resources to be allocated to the 
segment and assess its performance; and (iii) for which discrete financial information is available. The 
Group is one of the largest operators in the Italian public gaming sector, thanks to its diversified offer of 
multi-concession gaming products.

The Group operates in the following operating segments: (i) online betting and gaming (“Online”); (ii) 
betting and gaming through the retail network (“Sports Franchise”); and (iii) concessionary activities 
relating to the product lines: (a) amusement with prize machines (AWP), (b) video lottery terminals (VLT), 
and (c) management of owned gaming halls and AWPs (Retail & Street Operations) (“Gaming Franchise”).
Operating segments are monitored based on: (i) revenues and other income and (ii) EBITDA. EBITDA is 
defined as net profit/(loss) for the period adjusted for: (i) income tax expense; (ii) finance income; (iii) 
finance expenses; (iv) share of profit/(loss) of equity accounted investments; (v) depreciation, amortization 
and impairments; (vi) M&A (comprising accessory expenses for the business combination) and costs 
related to international activities; (vii) integration costs (comprising expenses on corporate restructuring 
and redundancy); and (viii) other income and expenses that, in view of their nature, are not reasonably 
expected to recur in future periods. Management believes that the aforementioned indicators provide a 
good indication of the performance of the Group’s operating segments. 

Given the range of services and products sold by the Group, there are no significant concentrations of 
revenues with individual customers. 

The Group currently operates for the main part in Italy (see Note 2.3 above for details regarding overseas 
operations during the period).

Finally, in terms of the statement of financial position, it is noted that details of assets and liabilities by 
segment are not included in the information periodically reviewed by management and therefore such 
information is not reported below.

As previously explained, the Group’s operations were significantly affected by the restrictions in place during 
2020 and 2021 which resulted, amongst others, in closure of the network for significant periods of time.  In order 
to allow a more meaningful trend analysis for the period 2020 – 2022, the following tables provides certain 
economic parameters related to the operating segments for the year ended December 31, 2019 and the third 
and fourth quarters of 2021 and 2022:
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For the year ended December 31, 2019
(in thousands of Euro) Online Sports Franchise Gaming Franchise Total
Revenues toward third parties 76,273 218,355 293,188 587,816
EBITDA 31,521 57,878 75,218 164,617
EBITDA Margin (*) 41.3% 26.5% 25.7% 28.0%

The following tables provide details of Group operating segments for the three months ended September 30, 
2022 and 2021 and for the three months ended December 31, 2022 and 2021:

Three months ended September 30,
Online Sports Franchise Gaming Franchise Total

(in thousands of Euro) 2022 2021 2022 2021 2022 2021 2022 2021
Revenues toward third parties 75,990 68,357 78,494 55,537 181,464 162,207 335,948 286,101
EBITDA 47,858 30,439 21,395 11,042 39,628 45,496 108,881 86,977
EBITDA Margin (*) 63.0% 44.5% 27.3% 19.9% 21.8% 28.0% 32.4% 30.4%

Three months ended December 31,
Online Sports Franchise Gaming Franchise Total

(in thousands of Euro) 2022 2021 2022 2021 2022 2021 2022 2021
Revenues toward third parties 89,096 82,754 88,194 87,865 199,768 180,108 377,058 350,727
EBITDA 53,977 40,479 19,367 18,483 44,677 44,426 118,021 103,388
EBITDA Margin (*) 60.6% 48.9% 22.0% 21.0% 22.4% 24.7% 31.3% 29.5%
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The following table provides details of Group operating segments for the year ended December 31, 2022, 2021 and for the period ended December 31, 2020:

Online Sports Franchise Gaming Franchise Elimination Total
(in thousands of Euro) Dec '22 Dec '21 Dec '20 Dec '22 Dec '21 Dec '20 Dec '22 Dec '21 Dec '20 Dec '22 Dec '21 Dec '20 Dec '22 Dec '21 Dec '20
Revenues toward third parties 328,610 279,605 114,335 340,793 153,150 138,012 725,459 375,358 127,856 - - - 1,394,862 808,113 380,203
Other income toward third parties 1,542 208 378 4,580 2,510 1,114 6,701 4,580 7,065 - - - 12,824 7,298 8,557
Intragroup Revenues and Other income 14,943 503 203 12,067 573 245 8,954 6,897 2,428 (35,966) (7,973)  (2,876) -  -  -
Total Revenues and Income 345,095 280,316 114,916 357,440 156,233 139,371 741,115 386,835 137,349 (35,966) (7,973)  (2,876) 1,407,686 815,411 388,760

EBITDA 193,525 120,953 49,108 98,536 25,633 40,269 168,289 81,529 20,245 -  -  - 460,350 228,115 109,622
EBITDA Margin (*) 58.9% 43.3% 43.0% 28.9% 16.7% 29.2% 23.2% 21.7% 15.8% -   33.0% 28.2% 28.8%
Costs not included in EBITDA (47,132)  (39,594)  (10,725)
Depreciation, amortization and 
impairments  (153,519)  (142,611)  (101,715)

Finance income 550 36 44
Finance expenses (124,801)  (95,739)  (47,864)
Share of profit/(loss) of equity 
accounted investments (915)  (467)  (52)

Profit (loss) before tax 134,533  (50,260)  (50,690)
Income tax expense (55,184)  (7,624)  (196)
Net profit (loss) for the period 79,349  (57,884)  (50,886)

(*) EBITDA Margin defined as EBITDA / Revenues toward third parties
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7 BUSINESS COMBINATIONS AND ACQUISITION OF BUSINESSES

The following paragraphs provide brief descriptions of the acquisitions that took place during the three-year 
period 2020-2022 and had the effect of extending the scope of the Group consolidation. All acquisitions were 
made in the context of the Group’s horizontal and vertical integration strategy.

2020

7.1 ACQUISITION OF LOTTOMATICA

As explained above in Note 1.1 - “Introduction”, on December 16, 2019 the Company indirectly gained control 
of Lottomatica through its subsidiary Gamma Bidco (merged into Lottomatica S.p.A. in 2022). Subsequent to 
obtaining control, on February 14, 2020 Gamma Bidco successfully completed the mandatory tender offer for 
the remaining shares of Lottomatica, achieving a shareholding representing 96.58% of the latter’s share capital. 
Having met the legal requirements for the exercise of the right to purchase the remaining shares, the Company 
increased its shareholding to 100% of Lottomatica’s share capital. The total consideration for the acquisition 
amounted to Euro 394.8 million.

The following table shows the fair value of the assets acquired and liabilities and contingent liabilities assumed, 
together with the calculation of goodwill, based on the acquired group’s financial position as of December 31, 
2019.

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 139,792 116,202 255,994
Property, plant and equipment 48,763 - 48,763
Right of use 30,856 - 30,856
Investment property 555 - 555
Financial assets 16,114 - 16,114
Equity accounted investments 113 - 113
Trade receivables 53,771 (335) 53,436
Other assets 51,033 19,723 70,756
Inventories 57 - 57
Tax receivables 9,709 - 9,709
Cash and cash equivalents (*) 76,697 9,375 86,072
Employee benefit liabilities 10,270 - 10,270
Financial liabilities 491,115 9,978 501,093
Provisions for risks and charges 1,903 21,604 23,507
Trade payables 30,644 - 30,644
Deferred tax liabilities 5,305 30,966 36,271
Other liabilities 118,582 - 118,582
Equity attributable to non-controlling 
interests 5,096 - 5,096

Net acquired assets (liabilities) (A) (235,455) 82,417 (153,038)
Consideration (B) 394,785
Goodwill (B – A) 547,823

(*) Adjusted to recognize the effects (amounting to Euro 9,375 thousand) of the attribution of option rights pursuant to the 2017-2020 
Stock Option Plan.

The main adjustments made to recognize the assets acquired and liabilities assumed at their fair value were 
those made to:
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● “Intangible assets”, which was adjusted by Euro 116,202 thousand, of which: (i) Euro 37,848 thousand 
relating to the value attributed to the “GoldBet”, “Intralot and “Billions” trademarks, (ii) Euro 38,392 
thousand relating to the “Virtual Betting software license” and (iii) Euro 39,961 thousand relating to 
the value attributed to the “Betting agencies” network, “AWP Gaming” and VLT Gaming” (collectively, 
also, “Customer relations”);

● “Financial liabilities”, which was adjusted by Euro 9,978 thousand to reflect redetermination of the fair 
value of the bonds issued in 2018 by Lottomatica, recognized at amortized cost in the financial 
statements of the acquired group;

● “Provisions for risks and charges”, which was adjusted by Euro 21,604 thousand to recognize contingent 
liabilities of the acquired group relating to tax and legal disputes regarding past obligations, quantifiable 
at the acquisition date;

● “Other assets”, which was adjusted by Euro 19,723 thousand in relation to the indemnification asset 
recognized in accordance with IFRS 3 in relation to the Provisions for risks and charges referred to under 
the previous point and

● “Deferred tax liabilities”, which was adjusted by Euro 30,966 thousand in relation to the tax effect 
recognized on the adjustments made as of the acquisition date.

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) 394,785
Cash and cash equivalents at acquisition date(*) 86,072
Net cash flow from acquisition 308,713

(*) Adjusted to recognize the effects (amounting to Euro 9,375 thousand) of the attribution of option rights pursuant to the 2017-
2020 Stock Option Plan.

The acquisition resulted in an increase in revenues of approximately Euro 445.4 million and a decrease of 
approximately Euro 33.8 million in the net result attributable to the Group for the period ended December 31, 
2020. Costs incurred in relation to the transaction, amounting to Euro 911 thousand, were charged directly to 
the income statement during the period.

7.2 ACQUISITION OF BUSINESS

During the period from January to December 2020, as part of the distribution insourcing strategy relating to the 
Gaming Franchise segment, Rosilsport S.r.l. entered into five contracts with AWP operators to acquire the “Gold 
Machine”, “Giochi Bravi”, “Game Amusement” and “Rocca Michelangelo” businesses and “Atlantis Game” and 
Gnetwork S.r.l. entered into three contracts with AWP operators to acquire the “Extra Giochi Slot & Service”, 
“Antonio Ligori” and “Belgioco” businesses, in total involving the acquisition of 606 AWP devices.

The fair value of net assets acquired was determined within the terms of IFRS 3 and the excess of the acquisition 
price over the fair value of net assets acquired was recognized as goodwill allocated to the Gaming Franchise 
segment.

(in thousands of Euro)
Acquisition price 

(*)
Net assets acquired Property, plant and 

equipment Goodwill
Gaming Hardware Other assets

Gold Machine Business 62 25 - 37
Giochi Bravi Business 620 199 - 421
Extra Giochi Slot & Service Business 553 213 - 340
Game Amusement Business 140 61 - 79
Antonio Ligori Business 176 28 - 148
Belgioco Business 455 113 - 342
Rocca Michelangelo Business 430 133 - 297
Atlantis Game Business 130 16 - 114



F-43

Total 2,566 788 - 1,778
(*) Excluding cash in the hoppers

During the period from January to December 2020, as part of the distribution insourcing strategy relating to the 
Gaming Franchise segment, Gamenet S.p.A. entered into two contracts with AWP operators to acquire the 
“Service provider” and “Start Games” businesses, involving the acquisition of 439 AWP devices. The fair value of 
the net assets acquired was determined in accordance with IFRS 3 and the difference between the purchase 
price and the fair value of the net assets acquired recognized as goodwill allocated to the Gaming Franchise 
segment.

(in thousands of Euro) Acquisition price (*)
Net assets acquired Property, plant and 

equipment Goodwill
Gaming Hardware Other assets

Service provider Business(**) 1,070 350 - 720
Start Games Business 525 394 - 131
Total 1,595 744 - 851

(*) Excluding cash in the hoppers
(**) The acquisition price is stated gross of trade receivables of Euro 628 thousand owed by the operator to Gamenet S.p.A. and 
offset on signature of the acquisition contract

Goodwill recognized in relation to the ten transactions described above, totaling Euro 2,629 thousand, is a 
deductible expense for tax purposes. The cash flow relating to the consideration paid for the acquisitions during 
the period ended December 31, 2020 amounted to Euro 2.4 million. Related transaction expenses incurred, 
amounting to Euro 0.1 million, were charged directly to the income statement during the period.

2021

7.3 ACQUISITION OF GOLDBET.NEWS S.R.L.

On February 24, 2021, GoldBet S.p.A. (currently GBO Italy S.p.A.) completed the acquisition, for a consideration 
of Euro 0.6 million, of the entire share capital of Goldbet.News S.r.l., a company specialized in the development 
and both technical and commercial management of web sites dedicated to gaming and specifically, sports 
betting, quizzes and “for fun” games, through its two main sites Bet4Win e Bet4Fun, as well as the management 
of online and off-line advertising communication plans, supply of editorial content and exclusive content for 
social media. The assets acquired and liabilities assumed were recognized at fair value, together with goodwill 
amounting to Euro 0.2 million, calculated as shown in the table below:

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 26 614 640
Employee benefit liabilities 18 - 18
Deferred tax liabilities - 179 179
Other liabilities 7 - 7
Net acquired assets (liabilities) (A) 1 435 436
Consideration (B) 615 - 615
Goodwill (B) – (A) 614 (435) 179

The adjustments made to book values on valuation of the assets and liabilities acquired at fair value relate solely 
to "Intangible assets" and amount to Euro 614 thousand, reflecting the value attributed to the Bet4Win website 
(assuming a useful life of five years). The related deferred tax liabilities amounting to Euro 179 thousand are 
recorded under Deferred tax liabilities.
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Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) 615
Cash and cash equivalents at acquisition date -
Net cash flow from acquisition 615

7.4 ACQUISITION OF LOTTOMATICA VIDEOLOT RETE S.P.A. AND LOTTOMATICA SCOMMESSE S.P.A.

On May 10, 2021, Gamenet Group S.p.A. completed the acquisition of 100% of the shares held by International 
Game Technology PLC (“IGT PLC”) through IGT Lottery S.p.A. (formerly Lottomatica Holding S.r.l.) in Lottomatica 
Scommesse S.p.A. (merged into GBO Italy S.p.A. in 2022) and Lottomatica Videolot Rete S.p.A. (together, the 
“Acquired IGT Businesses” including Big Easy S.r.l., a company 56% controlled by Lottomatica Videolot Rete 
S.p.A.), among the leading operators in the Italian online, sports betting and gaming machines b2c market. On 
completion of the acquisition Gamenet Group S.p.A. changed its name to Lottomatica S.p.A.

The consideration agreed for the acquisition, including the price adjustment amounted to Euro 956 million. Of 
such amount, Euro 731 million was paid at closing with the remaining Euro 225 million being deferred in two 
tranches, with Euro 100 million paid on August 5, 2021 and the remaining Euro 125 million paid on July 13, 2022 
respectively.  Transaction costs, totaling Euro 10.1 million, were charged to the income statement, with Euro 4.8 
million being charged in 2020 and the remaining Euro 5.3 million being charged in the year ended December 31, 
2021 (see Note 8.5 below).

With regard to the financing of the acquisition of the Acquired IGT Business, a portion of the consideration paid 
at closing was financed from the proceeds of the bond issued by Gamma Bidco (merged into Lottomatica S.p.A. 
in 2022) on April 1, 2021, with the remaining portion being financed through a capital injection provided by 
Gamma Topco, the sole shareholder of the Company, and from existing cash. Closing followed satisfaction of 
the conditions precedent typical of this type of transaction, including the approval of the Italian Competition 
and Antitrust Authority and the authorization of the Customs and Monopolies Agency. 

In the period between the acquisition date and December 31, 2021, the acquisition resulted in increased 
revenues of approximately Euro 376.5 million and an increase of around Euro 54.7 million in net profit 
attributable to the Group. Such amounts have been calculated based on the accounting records of the acquired 
companies as of the date closest to the date control was assumed, namely April 30, 2021, adjusted as required 
to recognize any differences with respect to the accounting policies adopted by the Group and significant events 
occurring between April 30, 2021 and the acquisition date (other differences between the positions as of April 
30, 2021 and May 10, 2021 are not considered to be of particular significance).   If the acquisition had taken 
place on January 1, 2021, it would have contributed increased revenues of around Euro 524.6 million and an 
increase of around Euro 48.0 million in net profit attributable to the Group for the period ended December 31, 
2021. 
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The following table shows the fair value as of the acquisition date of the assets acquired and liabilities assumed 
as well as the calculation of goodwill.

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 33,746 286,705 320,451
Property, plant and equipment 60,222 - 60,222
Right of use 33,922 - 33,922
Financial assets 23,982 - 23,982
Trade receivables 29,132 - 29,132
Deferred tax assets 30,866 972 31,838
Other assets 26,237 - 26,237
Tax receivables 4,024 - 4,024
Cash and cash equivalents 98,722 - 98,722
Employee benefit liabilities 1,873 - 1,873
Financial liabilities 42,642 - 42,642
Provisions for risks and charges 5,645 3,337 8,982
Trade payables 22,024 - 22,024
Deferred tax liabilities 649 83,489 84,138
Tax payables 5,708 - 5,708
Other liabilities 88,293 - 88,293
Net acquired assets (liabilities) (A) 174,019 200,851 374,870
Equity attributable to non-controlling 
interests (B) 13,737 - 13,737

Consideration (*) (C) 943,087 - 943,087
Goodwill (C) - (A) + (B) 782,805 (200,851) 581,954

(*) Net of the effect (Euro 13.1 million) of discounting such amount to present value

The main adjustments made to book values in measuring the fair value of the assets acquired and liabilities 
assumed related to the following items:

• "Intangible assets", which increased by Euro 286,705 thousand, of which (i) Euro 139,391 thousand 
relating to the value attributed to the "Lottomatica" and "Better" trademarks and (ii) Euro 147,314 
thousand relating to the value attributed to the "Betting Agencies", " AWP Gaming" and " VLT Gaming" 
networks (hereinafter also collectively referred to as "Customer relations");

• “Provision for risks and charges”, which increased by Euro 3,337 thousand relating to penalties 
attributable to the ADM service level;

• "Deferred tax assets" and "Deferred tax liabilities", which increased by Euro 972 thousand and Euro 
83,489 thousand, respectively, in recognition of the tax effect relating to the adjustments identified at 
the acquisition date.

Net cash flows relating to the acquisition as of December 31, 2021 are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2021 (*) 831,150
Cash and cash equivalents at acquisition date (98,722)
Net cash flow from acquisition as of December 31, 2021 732,428

(*) The residual Euro 125 million, representing components of the deferred consideration, was paid on July 13, 2022.
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7.5 ACQUISITION OF THE BOX S.R.L.

On October 18, 2021, Big Easy S.r.l. entered into an agreement to acquire 100% of the shares of The Box S.r.l., 
which in turn owns 100% of the share capital of Slottery S.r.l. "), a company that carries out the creation, 
acquisition, organization and management, both directly and indirectly, of gaming hall activities and video 
lottery terminal activities, as well as, under the brand name "Slottery Las Vegas", the management of 13 halls 
providing public gaming opportunities through amusement and entertainment devices pursuant to Article 110, 
Paragraph 6, letters a) and b) of the T.U.L.P.S. located in Lombardy and Liguria. Closing of the acquisition took 
place on November 30, 2021. 

The consideration agreed for the acquisition (including the net financial position of the Box S.r.l. and its 
subsidiary as of the closing date amounting to Euro 0.2 million) amounted to approximately Euro 7.1 million. Of 
such amount, Euro 4.8 million was paid in cash at closing with the remaining Euro 2.3 million was paid on 
December 19, 2022 (whilst the Euro 1.4 million deposited in the escrow account was released) against the 
issuance of a guarantee for possible risks, as mutually agreed by the parties.

If the acquisition had taken place on January 1, 2021, it would have contributed increased revenues of around 
Euro 4.6 million and a decrease of around Euro 0.4 million in the net result attributable to the Group for the 
period ended December 31, 2021. Such amounts have been calculated based on the accounting records of the 
acquired companies as of the date closest to the date control was assumed, namely December 31, 2021 
(differences between the positions as of November 30, 2021 and December 31, 2021 are not considered to be 
of particular significance).

The net assets acquired were recognized at fair value, together with goodwill amounting to approximately Euro 
7.0 million, calculated as shown in the table below:

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 11 - 11
Property, plant and equipment 164 - 164
Right of use 3,293 - 3,293
Financial assets 35 - 35
Other assets 605 - 605
Inventories 43 - 43
Tax receivables 144 - 144
Cash and cash equivalents 1,365 - 1,365
Employee benefit liabilities 573 - 573
Financial liabilities 3,578 - 3,578
Trade payables 255 - 255
Other liabilities 1,188 - 1,188
Net acquired assets (liabilities) (A) 66 - 66
Consideration (*) (C) 7,035 - 7,035
Goodwill (C) - (A) + (B) 6,969 - 6,969

(*) Net of the effect (Euro 0.1 million) of discounting such amount to present value

Net cash flows relating to the acquisition as of December 31, 2021 are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2021 (*) 4,839
Cash and cash equivalents at acquisition date (1,365)
Net cash flow from acquisition as of December 31, 2021 3,474

(*) Euro 2.3 million, representing components of the deferred consideration, was paid in December 2022.
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7.6 ACQUISITION OF BUSINESSES

In the context of its Online segment activities, on March 12, 2021 GoldBet S.p.A. (currently GBO Italy S.p.A.) 
entered into a contract to acquire the “Spati” business, consisting of the aggregate of assets organized to 
conduct the management of online betting in accordance with Concession number 15425, which is scheduled 
to expire on December 31, 2022. The fair value of such concession is recognized in Intangible assets as shown 
below:

(in thousands of Euro)
Acquisition price

Net assets acquired
Intangible Assets

Concessions
Spati Business 625 625

The cash flow relating to the consideration paid for the acquisition of the business amounted to Euro 0.6 million.
On October 29, 2021, as part of the distribution insourcing strategy relating to the Gaming Franchise segment, 
Rosilsport S.r.l. entered into a contract to acquire the “Fedel Giochi” business involving the acquisition of 58 
AWP devices. 

The fair value of the net assets acquired was determined in accordance with IFRS 3 and the difference between 
the purchase price and the fair value of the net assets acquired recognized as goodwill allocated to the Gaming 
Franchise segment.

(in thousands of Euro) Acquisition price (*) Net assets acquired Property, plant and 
equipment Goodwill

Gaming Hardware Other assets
Fedel Giochi Business 240 90 - 150
Total 240 90 - 150

(*) excluding cash in the hoppers.

The cash flow relating to the consideration paid for the acquisition of the business amounted to Euro 0.1 million.

2022

7.7 ACQUISITION OF VALTELLINA GIOCHI S.P.A.

On January 1, 2022, Jolly Videogiochi S.r.l. acquired 80% of the share capital of Valtellina Giochi S.p.A., a 
company involved in the collection of bets placed through AWP and VLT devices on behalf of public gaming 
concessionaires and manager of 1,695 owned AWP devices. The consideration for the acquisition amounted to 
approximately Euro 12.1 million (including a purchase price adjustment agreed on December 19, 2022) 
calculated based on a purchase price of Euro 8.9 million and an adjustment of Euro 3.2 million representing 80% 
of the net financial position as of the effective date. Of such amount, Euro 4.0 million as it represents the 
deferred price component. The acquisition resulted in increased revenues of approximately Euro 4.7 million and 
an increase of approximately Euro 2.1 million in net profit attributable to the Group for the period between the 
date of acquisition and December 31, 2022. 
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The net assets acquired were recognized at fair value, together with goodwill amounting to approximately Euro 
8.4 million, calculated as shown in the table below:

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Property, plant and equipment 314 - 314
Trade receivables 40 - 40
Deferred tax assets 6 - 6
Other assets 2,526 - 2,526
Cash and cash equivalents 5,708 - 5,708
Provisions for risks and charges 28 - 28
Employee benefit liabilities 491 - 491
Trade payables 2,234 - 2,234
Deferred tax liabilities 341 - 341
Other liabilities 1,120 - 1,120
Net acquired assets (liabilities) (A) 4,382 - 4,382
Equity attributable to non-controlling 
interests (B) 888 - 888

Net acquired assets (consideration paid) (C) 11,903 - 11,903
Goodwill (C) - (A) + (B) 8,409 - 8,409

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022 (*) 8,141
Cash and cash equivalents at acquisition date (5,708)
Net cash flow from acquisition as of December 31, 2022 2,433

(*) Euro 4.0 million will be paid within 13 months of the effective date.

7.8 ACQUISITION OF GIOCAONLINE S.R.L.

On February 4, 2022 GBO Italy S.p.A. (formerly GoldBet S.p.A.) entered into a share sale agreement regarding 
the acquisition of 60% of the shares of Giocaonline S.r.l., a company operating in the production of classic games 
as well as the design and creation of casino games and online slot machines with innovative and exclusive 
products. The consideration for the acquisition, including the price adjustment, amounted to Euro 14.8 million. 
Of such amount Euro 13.8 million was paid at closing and Euro 1 million, the deferred price component, was 
paid on May 20, 2022. The acquisition resulted in increased revenues of approximately Euro 4.1 million and an 
increase of approximately Euro 1.0 million in net profit attributable to the Group for the period between the 
acquisition date and December 31, 2022. Such amounts have been calculated based on the accounting records 
of the acquired company as of the date closest to the date control was assumed, namely December 31, 2021, 
adjusted as required to recognize any differences with respect to the accounting policies adopted by the Group 
(other differences relating to the period between December 31, 2021 and February 4, 2022 are not considered 
to be significant).  
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The net assets acquired were recognized at fair value, together with goodwill amounting to approximately Euro 
11.1 million, calculated as shown in the table below:

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 1,984 4,941 6,925
Property, plant and equipment 78 - 78
Right of use 107 - 107
Financial assets 32 - 32
Trade receivables 1,456 - 1,456
Other assets 386 - 386
Cash and cash equivalents 119 - 119
Employee benefit liabilities 201 - 201
Deferred tax liabilities - 1,378 1,378
Financial liabilities 612 - 612
Trade payables 83 - 83
Tax payables 251 - 251
Other liabilities 402 - 402
Net acquired assets (liabilities) (A) 2,612 3,562 6,174
Equity attributable to non-controlling 
interests (B) 1,045 1,425 2,470

Net acquired assets (consideration paid) (C) 14,836 - 14,836
Goodwill (C) - (A) + (B) 13,269 (2,137) 11,132

The purchase price allocation adjustments relate to the fair value of customer relationships and the associated 
deferred tax liability. 

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022 14,836
Cash and cash equivalents at acquisition date (119)
Net cash flow from acquisition as of December 31, 2022 14,718

7.9 ACQUISITION OF MARIM S.R.L.

On May 18, 2022, GGM S.p.A. entered into an agreement for the acquisition of the entire share capital of Marim 
S.r.l., a company specialized in the marketing and distribution of AWP game cards. Marim owns 70% of the share 
capital of Tecno-Mar S.r.l. and 49% of the share capital of IMA S.r.l., both of which operate in the same business 
as Marim. The consideration was agreed as the sum of a base price of Euro 13.1 million, plus an earn-out of up 
to Euro 3 million to be determined on the basis of Marim's performance in the 36 months following the 
acquisition (to be paid, to the extent due, following verification of such performance). Concurrent with 
completion of the acquisition, GGM S.p.A. increased its share capital through an issue of new shares equal to 
the amount of the agreed consideration to be paid and assigned such shares to the seller in settlement of the 
base price. The seller subscribed such newly issued shares in the amount of Euro 13.1 million (including the 
share premium) with the related amount settling in full the base price due by GGM for the acquisition of Marim. 
The acquisition resulted in increased revenues of approximately Euro 4.1 million and a decrease of around Euro 
1.1 million in net profit attributable to the Group for the period between the effective acquisition date and 
December 31, 2022. Such amounts have been calculated based on the accounting records of the acquired 
company as of the date closest to the date control was assumed, namely May 31, 2022, adjusted as required to 
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recognize any differences with respect to the accounting policies adopted by the Group (other differences 
relating to the period between May 13, 2022 and May 31, 2022 are not considered to be significant).   
The acquisition costs amount to approximately Euro 0.2 million.  

The net assets acquired were recognized at fair value, together with goodwill amounting to approximately Euro 
3.5 million, calculated as shown in the table below:

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 2 1,953 1,955
Property, plant and equipment 229 - 229
Right of use 624 - 624
Equity accounted investments 4,126 - 4,126
Trade receivables 7,458 - 7,458
Deferred tax assets 161 - 161
Inventories 787 - 787
Other assets 864 - 864
Tax receivables 263 - 263
Cash and cash equivalents 2,735 - 2,735
Employee benefit liabilities 773 - 773
Provisions for risks and charges 350 - 350
Financial liabilities 626  626
Deferred tax liabilities - 545 545
Trade payables 6,783 - 6,783
Tax payables 20 - 20
Other liabilities 544 - 544
Net acquired assets (liabilities) (A) 8,153 1,408 9,561
Equity attributable to non-controlling 
interests (B) 18 - 18

Net acquired assets (consideration paid) (C) 13,054 - 13,054
Goodwill (C) - (A) + (B) 4,919 (1,408) 3,511

The purchase price allocation adjustments relate to the fair value of customer relationships and the associated 
deferred tax liability. 

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022(*) 13,054
Cash and cash equivalents at acquisition date (2,735)
Net cash flow from acquisition as of December 31, 2022 10,319

(*) Concurrent with completion of the acquisition, GGM S.p.A. increased its share capital by an amount equal to the agreed consideration 
to be paid and assigned such shares to the seller in settlement of the base price.

7.10 ACQUISITION OF ARES S.R.L.

On April 5, 2022 Gamenet S.p.A. entered into an agreement to acquire 80% of the share capital of Ares S.r.l., a 
company engaged in the creation, development, marketing and maintenance of VLT systems. The consideration 
for the acquisition amounted to approximately Euro 1.0 million. Of such amount, Euro 0.5 million was paid in 
cash on the acquisition date and the deferred price component was paid on January 5, 2023. The 
aforementioned acquisition had no significant impact on revenues or net profit attributable to the Group for the 
period between the acquisition date and December 31, 2022. Ares S.r.l. has been consolidated from March 31, 
2022 as differences compared to April 5, 2022 are not considered to be material. 
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The net assets acquired were recognized at fair value, together with goodwill amounting to approximately Euro 
0.1 million, calculated as shown in the table below:

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 1,981 - 1,981
Property, plant and equipment 3 - 3
Trade receivables 29 - 29
Deferred tax assets 15 - 15
Other assets 53 - 53
Financial liabilities 1,102 - 1,102
Trade payables 14 - 14
Other liabilities 20 - 20
Net acquired assets (liabilities) (A) 944 - 944
Equity attributable to non-controlling 
interests (B) 189 - 189

Net acquired assets (consideration paid) (C) 850 - 850
Goodwill (C) - (A) + (B) 95 - 95

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022 (*) 478
Cash and cash equivalents at acquisition date -
Net cash flow from acquisition as of December 31, 2022 478

(*) Euro 0.5 million, the deferred price component, was paid on January 5, 2023.

7.11 ACQUISITION OF BATTISTINI ANDREA S.R.L.

On July 4, 2022, Big Easy S.p.A. signed an agreement to acquire 100% of the share capital of Battistini Andrea 
S.r.l., a company with share capital of Euro 10 thousand, involved in the management of bingo halls in 
accordance with concession No. 003/TL17R, the management of VLT/AWP and betting on behalf of other 
concession-holders. The consideration for the sale of the shares, amounting to Euro 7 million, was agreed as the 
sum of a base price plus the net financial position as determined based on contractual provisions. Of such 
amount, Euro 2.4 million was paid in cash on the acquisition date, with the settlement of the net financial 
position amounting to Euro 0.2 million paid in November 2022. The deferred portion of the purchase price is 
due within 12 months from the date of acquisition (45% of the purchase price) and the final instalment (20% of 
the purchase price) due within 24 months from the acquisition date. While the acquisition resulted in increased 
revenues of approximately Euro 1.0 million, it had no significant impact on net profit attributable to the Group 
for the period between the acquisition date and December 31, 2022. Such amounts have been calculated based 
on the accounting records of the acquired company as of the date closest to the date control was assumed, 
namely June 30, 2022, adjusted as required to recognize any differences with respect to the accounting policies 
adopted by the Group. 
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The net assets acquired were recognized at fair value, together with goodwill amounting to approximately Euro 
4.0 million, calculated as shown in the table below:

(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Property, plant and equipment 739 - 739
Financial assets 131 - 131
Trade receivables 160 - 160
Other assets 45 - 45
Tax receivables 3 - 3
Inventories 3 - 3
Cash and cash equivalents 2,462 - 2,462
Employee benefit liabilities 151 - 151
Provisions for risks and charges 27 - 27
Financial liabilities 271 - 271
Trade payables 157 - 157
Other liabilities 252 - 252
Net acquired assets (liabilities) (A) 2,686 - 2,686
Net acquired assets (consideration paid) (B) 6,678 - 6,678
Goodwill (B) - (A) 3,992 - 3,992

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022(*) 2,608
Cash and cash equivalents at acquisition date (2,462)
Net cash flow from acquisition as of December 31, 2022 146

(*) Euro 4.4 million, the deferred price component, is due to be paid at a later date.

7.12 ACQUISITION OF AB GAMES S.R.L.

On July 4, 2022, Big Easy S.p.A. signed an agreement to acquire 100% of the share capital of AB Games S.r.l., a 
company with share capital of Euro 10 thousand, which (as explained above in Note 7.11) provides catering 
services at the halls managed by Battistini Andrea S.r.l. The consideration for the sale of the shares, amounting 
to Euro 0.2 million, was agreed as the sum of a base price plus the net financial position as determined based 
on contractual provisions. Of such amount, Euro 0.1 million was paid in cash on the acquisition date and the 
residual part, deferred price component, is due to be paid within 24 months of the acquisition date. While the 
acquisition resulted in increased revenues of approximately Euro 0.4 million, it had no significant impact on net 
profit attributable to the Group for the period between the acquisition date and December 31, 2022. Such 
amounts have been calculated based on the accounting records of the acquired company as of the date closest 
to the date control was assumed, namely June 30, 2022, adjusted as required to recognize any differences with 
respect to the accounting policies adopted by the Group. The net assets acquired were recognized at fair value, 
together with goodwill amounting to approximately Euro 0.1 million, calculated as shown in the table below:
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(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Property, plant and equipment 7 - 7
Financial assets 1 - 1
Trade receivables 1 - 1
Other assets 2 - 2
Inventories 4 - 4
Cash and cash equivalents 288 - 288
Employee benefit liabilities 33 - 33
Financial liabilities 106 - 106
Trade payables 44 - 44
Other liabilities 63 - 63
Net acquired assets (liabilities) (A) 57 - 57
Net acquired assets (consideration paid) (B) 170 - 170
Goodwill (B) - (A) 113 - 113

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022 (*) 80
Cash and cash equivalents at acquisition date (288)
Net cash flow from acquisition as of December 31, 2022 (208)

(*) Euro 0.1 million, deferred price component, is due to be paid at a later date.

7.13 ACQUISITION OF OPTIMA GAMING SERVICE S.R.L.

With effect from September 1, 2022, Jolly Videogiochi S.r.l completed the acquisition of 60% of the shares of 
Optima Gaming Service S.r.l, a company with share capital of Euro 10 thousand, which performs collection 
activities relating to amusement and entertainment devices pursuant to Article 110 of the T.U.L.P.S. on behalf 
of ADM authorized concession holders. The consideration for the sale of the shares, amounting to Euro 0.3 
million, was agreed as the sum of a base price plus the net financial position as determined based on contractual 
provisions. Of such amount, Euro 0.2 million was paid in cash on the acquisition date and Euro 0.1 million, the 
deferred price component, is due to be paid within 6 months of the acquisition date. The acquisition did not 
have a significant impact on the Group’s revenues or net profit from the acquisition date to December 31, 2022. 
Optima Gaming Service S.r.l. has been consolidated from August 31, 2022.  

The net assets acquired were recognized at fair value, together with goodwill amounting to approximately Euro 
0.9 million, calculated as shown in the table below:
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(in thousands of Euro)
Book Value at

acquisition date
Purchase price allocation at

acquisition date
Fair Value at

acquisition date
Property, plant and equipment 186 - 186
Right of use 875 - 875
Trade receivables 282 - 282
Deferred tax assets 502 - 502
Other assets 496 - 496
Cash and cash equivalents 7,556 - 7,556
Employee benefit liabilities 1,679 - 1,679
Financial liabilities 875 - 875
Trade payables 562 - 562
Tax payables 19 - 19
Other liabilities 7,643 - 7,643
Net acquired assets (liabilities) (A) (881) - (881)
Equity attributable to non-controlling 
interests (B) (373) - (373)

Net acquired assets (consideration paid) (C) 353 - 353
Goodwill (C) - (A) + (B) 861 - 861

Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022 (*) 240
Cash and cash equivalents at acquisition date (7,556)
Net cash flow from acquisition as of December 31, 2022 (7,316)

(*) Euro 0.1 million, the deferred price component, is due to be paid at a later date.

7.14 ACQUISITION OF BETFLAG S.P.A.

On November 22, 2022, GBO S.p.A. completed the acquisition of 100% of the share capital of Betflag S.p.A. and 
obtained competition clearance on December 6, 2022. Betflag, a company licensed to carry out remote gaming 
and betting activities, is an Italian operator active in all segments of the online gaming market. The consideration 
was agreed to be determined as follows (a) Euro 310 million plus (b) the net financial position of Betflag as of 
the completion date, plus (c) an earn-out ranging from Euro 0 to Euro 50 million, depending on Betflag’s financial 
performance as of December 31, 2023, to be determined pursuant to the terms of a share purchase agreement 
entered into on November 16, 2022. The purchase price components under (a) and (b) were paid on the 
completion date and were financed with the release from escrow of the proceeds from the proceeds of the 
senior secured notes issued by Lottomatica on September 27, 2022, while the earn-out component under (c) 
will become payable, where applicable, in 2024.

The acquisition resulted in increased revenues of approximately Euro 6.9 million and an increase of around Euro 
2.4 million in net profit attributable to the Group for the period between the acquisition date and December 
31, 2022. Such amounts have been calculated based on the accounting records of the acquired company as of 
the date closest to the date control was assumed, namely November 30, 2022, adjusted as required to recognize 
any differences with respect to the accounting policies adopted by the Group.  If the acquisition had taken place 
on January 1, 2022, it would have contributed increased revenues of approximately Euro 69.0 million and an 
increase of around Euro 27.9 million in the net result attributable to the Group for the year ended December 
31, 2022. The acquisition costs amount to approximately Euro 1.8 million.

As of the date of preparing this document, the measurement of the fair value of the assets acquired and 
liabilities assumed, as well as the amount to be allocated to goodwill, is still ongoing and, therefore, in 
accordance with the provisions of IFRS 3, the company shall complete such measurement within twelve months 
from the acquisition date. 
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The provisional values of the assets acquired and liabilities assumed may be adjusted retrospectively to 
recognize their fair value at the acquisition date, with such adjustment involving the recalculation of goodwill. 
Net cash flows relating to the acquisition are shown in the following table:

(in thousands of Euro)
Book Value at

acquisition date

Purchase price 
allocation at

acquisition date
Fair Value at

acquisition date
Intangible assets 1,103  - 1,103
Property, plant and equipment 51  - 51
Financial assets 596  - 596
Deferred tax assets 884  - 884
Other assets 11,258  - 11,258
Cash and cash equivalents 49,524  - 49,524
Provisions for risks and charges 19  - 19
Employee benefit liabilities 203  - 203
Trade payables 2,162  - 2,162
Tax payables 9,440  - 9,440
Other liabilities 17,722  - 17,722
Net acquired assets (liabilities) (A) 33,870  - 33,870
Net acquired assets (consideration 
paid) (C) 391,424  - 391,424

Goodwill (C) - (A) + (B) 357,554  - 357,554

(in thousands of Euro)
Net acquired assets (consideration paid) as of December 31, 2022 344,974
Cash and cash equivalents at acquisition date (49,524)
Net cash flow from acquisition as of December 31, 2022 295,450
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7.15 ACQUISITION OF BUSINESSES

As part of the distribution insourcing strategy relating to the Gaming Franchise segment, contracts were entered 
into during the period to acquire the following businesses involving the acquisition of AWP devices:

(in thousands of Euro)

Company Target Effective date Asset 
quantity

Acquisition 
price(*)

Net assets 
acquired Property, 

plant and 
equipment

Goodwill

Gaming 
Hardware

Other 
assets

Rosilsport S.r.l. Verbano Business February 1, 2022 135 600 230 - 370

Valtellina Giochi S.p.A. Radaelli Business February 16, 
2022 141 650 189 63 398

Gamenet S.p.A. AC Group Business March 16, 2022 286 1,100 590 36 474

Jolly Videogiochi S.r.l. Valti Games 
Business May 1, 2022 61 350 82 - 268

Rosilsport S.r.l. Rocca Michelangelo 
Business June 1, 2022 162 350 147 - 203

Gamenet S.p.A. Di Nunno Business 
(GSPA) June 1, 2022 541 2,200 1,006 197 997

Lottomatica Videolot 
Rete S.p.A.

Di Nunno Business 
(LVR) June 1, 2022 1,010 5,800 1,574 764 3,462

Gamenet S.p.A. Center Games 
Business (GSPA) June 16, 2022 120 165 147 - 18

Lottomatica Videolot 
Rete S.p.A.

Center Games 
Business (LVR) June 16, 2022 509 1.690 401 139 1,150

Lottomatica Videolot 
Rete S.p.A. J Play Business June 16, 2022 83 345 70 18 257

Valtellina Giochi S.p.A. Bluejoker Games 
Business (LVR) June 16, 2022 147 590 118 70 402

Valtellina Giochi S.p.A. Bluejoker Games 
Business (Gl. St.) June 16, 2022 35 130 28 4 98

Gamenet S.p.A. Giochi Fumarolo 
Business July 1, 2022 285 1,700 398 44 1,258

Lottomatica Videolot 
Rete S.p.A.

Giochi Fumarolo 
Business July 1, 2022 391 2,150 398 140 1,612

Gamenet S.p.A. Fun Seven Business July 1, 2022 424 1,600 547 60 993
Lottomatica Videolot 
Rete S.p.A.

Giochi Elettronici 
Toscani Business July 16, 2022 522 1,800 385 100 1,315

Total 4,852 21,220 6,310 1,635 13,275
(*) Excluding cash in the hoppers

The difference between the purchase price and the fair value of the net assets acquired was recognized as 
goodwill allocated to the Gaming Franchise segment. The cash flow relating to the total consideration paid for 
the acquisition of the businesses amounted to Euro 13.4 million.
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8 NOTES TO THE CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

8.1 REVENUES

The following table provides a breakdown of “Revenues”:

For the year ended
December 31,

For the year ended
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Online 328,610 279,605 114,335 
Sports Franchise 340,793 153,150 138,012 
Gaming Franchise 725,459 375,358 127,856 
of which:
AWP 273,880 144,718 50,752 
VLT 430,453 225,849 70,386 
Retail and Street Operations 21,126 4,791 6,718 
Total 1,394,862 808,113 380,203 

The Group’s business during 2020 and 2021 was significantly impacted by the restrictive measures introduced 
by the government in order to reduce the rate and risks of infections related to COVID-19, which included, 
amongst others, temporary closure of operations in retail betting, gaming and bingo halls in the periods March 
2020 to June 2020 and October 2020 to May 2021 .  During these periods, only the Group’s online segment 
remained operational (See Note 3.4).  

“Revenues” increased by Euro 376.5 million in 2021 as a result of the acquisition of the Acquired IGT Business 
(specifically, Online segment revenues increased by Euro 93.0 million, Sports Franchise segment revenues 
increased by Euro 44.4 million and Gaming Franchise segment revenues increased by Euro 239.1 million).

It should be noted that revenues attributable to directly managed AWPs are recorded net of PREU tax and 
winnings but gross of amounts to be paid to operators and managers as well as the ADM concession fee, 
meanwhile revenues attributable to indirect AWPs (i.e. those for which the Group only plays the role of 
concessionaire, since the AWPs are owned by third parties), are accounted for on a net basis (net of costs such 
as the fees paid to the owners of the AWPs and to the operators) and equal to the remuneration of the 
concessionaire for connection services revenues.

8.2 OTHER INCOME

“Other income” amounted to Euro 12.8 million for the year ended December 31, 2022 (Euro 7.3 million and Euro 
8.6 million for the year ended December 31, 2021 and the period ended December 31, 2020 respectively) and 
mainly included (i) income from the transfer to operators of Lottomatica Scommesse (merged into GBO Italy 
S.p.A. in 2022) point of sale maintenance costs (ii) income from the transfer to the supply-chain of costs incurred 
in relation to the acquisition of AWP NOE concession agreements (iii) income from the re-sale of consumables 
in halls and (iv) income from other operations.

Other income also includes income from settlement agreements related to acquisitions and in particular (i) Euro 
1.5 million in the year ended December 31, 2022 relating to a settlement agreement for the acquisition of the 
Acquired IGT Business and (ii) Euro 1.7 million in the period ended December 31, 2020 relating to the settlement 
agreement with Logispin Austria GmbH (the seller of the investment in ex-GoldBet) signed on September 15, 
2020.

Other income for the year ended December 31, 2021 includes Euro 2.7 million relating to the Acquired IGT 
Business. It also includes income from the measures introduced by government authorities to support 
businesses in relation to the Covid-19 emergency amounted to Euro 0.9 million and Euro 1.5 million for the years 
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ended December 31, 2021 and 2020, respectively.
Other income for the year ended December 31, 2022 includes tax contributions for technological innovation & 
technological innovation 4.0 for Euro 1.1 million and for energy bonuses for Euro 0.7 million.

8.3 COST OF SERVICES

The following table provides a breakdown of “Cost of services”:

For the year ended
December 31,

For the year ended
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Distribution network compensation (621,009) (372,107) (190,385)
Concession Fee (47,454) (29,012) (14,323)
Fee on gaming platform licenses (69,943) (42,837) (14,875)
Leases and rentals (5,588) (6,296) (1,658)
Marketing and advertising (8,131) (5,325) (426)
Technical assistance and network management (20,448) (16,629) (4,766)
Utility costs, postal and logistics costs, security 
services (25,242) (9,389) (3,497)

Tax, administrative and legal consultancy costs (26,728) (22,563) (9,872)
Data transmission (16,967) (11,122) (1,551)
Bank and insurance expenses (18,489) (12,740) (5,479)
Board of Directors remunerations and costs (1,905) (1,666) (1,322)
Pay-TV (4,597) (3,899) (318)
Other (12,551) (6,338) (3,566)
Total (879,052) (539,923) (252,038)

Cost of services for the year ended December 31, 2022 amounted to Euro 879.1 million (Euro 539.9 million and 
Euro 252.0 million for the year ended December 31, 2021 and the period ended December 31, 2020 
respectively). 

Cost of services for the year ended December 31, 2021 includes Euro 227.2 million related to the Acquired IGT 
Business (mainly, “Distribution network compensation” of Euro 149.7 million, “Concession fees” of Euro 14.4 
million, “Fees on gaming platform licenses” of Euro 22.4 million, “Leases and rentals” of Euro 4.3 million, 
“Technical assistance and network management” of Euro 6.8 million and “Data transmission” of Euro 9.6 
million).

“Distribution network compensation” costs are mainly influenced by:

● the supply chain remuneration model (linked to a 
percentage of bet and/or revenue sharing mechanisms), which means that this cost item varies in line 
with revenues and

● in the case of the AWP product, the pass-through 
nature of contracts regarding third-party owned AWP machines, which ensures that reductions in 
revenue (linked to the suspension of bet as a result of the health emergency) are associated with a 
decrease in distribution costs.

In general, other cost items are affected by:

● the variable nature of the items in question (as 
they may be linked to bet trends or revenue sharing mechanisms – such as, for example, in the case of 
“Fee on gaming platform licenses”);
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● initiatives taken by the Company to minimize the 
impact of the network being closed (as a result of the Covid-19 health emergency) through the re-
negotiation of certain fixed costs.

In addition to such general considerations, the following points are noted with regard to specific cost items other 
than “Distribution network compensation”:

● “Leases and rentals”, in line with the exemptions 
permitted by IFRS 16, includes fees relating to short-term lease contracts (for periods of less than 12 
months, including those with residual duration of less than 12 months at the date of initial application) 
and lease contracts concerning low value assets;

● “Fee on gaming platform licenses” in 2020 
reflected the reduction in VLT platform costs (linked to the temporal misalignment between the 
increase in the PREU rate and the reduction in payout level);

●  “Utility costs, postal and logistics costs, security 
services” was attributable to the rise in energy prices; 

● “Tax, administrative, legal and financial 
consultancy costs” in 2020 included fees amounting to Euro 4.8 million in relation to the acquisition of 
the Acquired IGT Business.

● “Other” mainly related to recurring costs including 
employee lunch vouchers, temporary staff costs, costs relating to live betting providers and other costs 
incurred.

8.4 PERSONNEL EXPENSES

The following table provides a breakdown of “Personnel expenses”:

For the year ended
December 31,

For the year ended
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Remuneration (56,188) (47,433) (20,896)
Social security contributions (17,843) (13,696) (6,757)
Other personnel costs (6,441) (5,971) (2,821)
Total (80,472) (67,100) (30,474)

“Remuneration”, “Social security contributions” and “Other personnel costs” are stated net of capitalized 
personnel expenses linked to internal software development, totaling Euro 9.0 million for the year ended 
December 31 2022, Euro 6.8 million in the year ended December 31, 2021 (of which Euro 1.4 million relating to 
the Acquired IGT Business) and Euro 4.8 million in the period ended December 31, 2020. Initiatives put in place 
by the Group in response to the Covid-19 health emergency resulted in a positive contribution of around Euro 
4.0 million in the year ended December 31, 2021 and Euro 5.6 million in the period ended December 31, 2020.

Personnel expenses for the year ended December 31, 2021 includes Euro 20.8 million in relation to the Acquired 
IGT Business.

The following table shows Group employee numbers by category:

Number as of 
December 31, 2022

Average 
number 

2022

Number as of 
December 31, 2021

Average number 
2021

Number as of 
December 31, 2020

Average number 
2020

Executives 43 38 39 37 32 32

Middle managers 171 156 146 122 78 75

White collar 1,199 1,051 947 834 522 513
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Blue collar 183 174 139 123 105 112

Total 1,596 1,419 1,271 1,116 737 732
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The following table provides a breakdown of Group employees by company:

Number as of 
December 31,

Company 2022 2021 2020
Gamenet S.p.A. 163 297 272 
Lottomatica S.p.A. (formerly Gamenet Group) 173 10 12 
Enjoy The Game (*) - 30 30 
GBO Italy (formerly Goldbet) 535 254 257 
Gnetwork 39 42 42 
Billions 57 65 52 
Agesoft 12 13 12 
Jolly Videogiochi 20 22 21 
New Matic 18 17 15 
Rosilsport 24 23 24 
Goldbet News 2 2 -
Lottomatica Videolot Rete 129 141 -
Lottomatica Scommesse (**) - 222 -
Big Easy 83 50 -
Lottomatica UK 1 1 -
Slottery 76 82 -
GNet Inc 1 - -
Gioca OnLine 23 - -
Valtellina Giochi 33 - -
Lottomatica Digital Solution 7 - -
Ares 4 - -
Marim 21 - -
AB Games 17 - -
Battistini Andrea 26 - -
Optima Gaming Service 70 - -
Betflag 62 - -
Total 1,596 1,271 737 

(*) The number of employees as of December 31, 2020 represents the employees of Enjoy The Game, La Chance and Easy Play. Enjoy The 
Game was merged into Big Easy in 2022.
(**) Lottomatica Scommesse was merged into GBO Italy in 2022.

8.5 OTHER OPERATING COSTS

The following table provides a breakdown of “Other operating costs”:

For the year ended
December 31,

For the year ended
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Purchase of goods and other purchases (12,315) (3,238) (1,692)
Fines, penalties and losses on receivables (936) (555) (886)
Taxes and sundry duties (3,276) (1,211) (700)
Entertainment expenses (3,244) (149) (44)
Other expenses (11,592) (8,346) (3,432)
Total (31,363) (13,499) (6,754)
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The increase in “Purchases of goods and other purchases” in the year ended December 31, 2022 mainly relates 
to the purchase of components for AWP machines in connection with the acquisition of Marim S.r.l. and Tecno-
Mar S.r.l. in May 2022.  The increase in "Entertainment expenses" was due to the larger number of free gifts 
offered to gaming arcade customers, while the "Other expenses" increase was mainly due to the write-off of 
gaming hardware and software of the merged companies following an analysis on their future usage and for the 
contribution paid during the year to Lottomatica Foundation.

In the year ended December 31, 2021, “Other expenses” included transaction costs incurred in relation to the 
acquisition of the Acquired IGT Business amounting to Euro 5.3 million as well as Euro 3.1 million related to the 
Acquired IGT Business. 

In the period ended December 31, 2020, “Other expenses” includes transaction costs of Euro 0.9 million incurred 
in relation to the Gamenet Acquisition. 

8.6 DEPRECIATION, AMORTIZATION AND IMPAIRMENTS

The following table provides a breakdown of “Depreciation, amortization and impairments”:

For the year 
ended

December 31,

For the year 
ended

December 31,

For the period 
ended 

December 31,
(in thousands of Euro) 2022 2021 2020
Amortization of intangible assets (96,601) (93,389) (71,891)
Of which purchase price allocation:

Gamenet Acquisition (28,776) (28,776) (28,776)
Intralot and ex Goldbet (1,249) (1,249) (1,782)
 Acquired IGT Business (24,162) (16,109) -
Goldbet News (123) (123) -
Giocaonline (988) - -
Marim (229) - -

Depreciation of property, plant and equipment (41,704) (38,398) (23,889)
Depreciation of investment property (27) (27) (27)
Impairments of property, plant and equipment and intangible 
assets (490) - (16)

Depreciation of right of use (14,697) (10,797) (5,892)
Total (153,519) (142,611) (101,715)

Depreciation, amortization and impairments for the year ended December 31, 2021 includes approximately Euro 
43.6 million related to the Acquired IGT Business (specifically, amortization of intangible assets of Euro 20.7 
million, depreciation of property, plant and equipment of Euro 18.5 million and depreciation of right of use 
assets of Euro 4.4 million).

For further details regarding movements in Amortization of intangible assets, Depreciation of property, plant 
and equipment and Depreciation of right of use , please refer to Note 9.1, 9.3 and 9.4, respectively.
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8.7 IMPAIRMENT OF RECEIVABLES AND FINANCIAL ASSETS AND OTHER (ACCRUALS) / 
RELEASES

The following table provides a breakdown of “Impairment of receivables and financial assets” and “Other 
(accruals)/releases”:

For the year ended
December 31,

For the year ended
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Provision for impairment of receivables and 
financial assets (2,592) (6,558) (1,750)

(Provision) / release of provision risks and charges (989) 190 1,153 
Total (3,581) (6,368) (597)

Provisions are stated net of releases.

In the year ended December 31, 2021, the item included around Euro 2.4 million relating to the Acquired IGT 
Business.

For further details regarding movements in the Allowance for doubtful receivables and the Provision for risks 
and charges see Notes 9.9 and 9.17 respectively.

8.8 FINANCE INCOME AND EXPENSES (NET)

The following table provides a breakdown of “Finance income and expenses (net)”:

For the year ended
December 31,

For the year ended
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Other interest income 550 36 44 
Total 550 36 44 
Interest expense on bonds 2018 - - (8,475)
Commissions on Bridge Facility - (7,479) -
Interest expense on September 2022 Notes (8,816) - -
Interest expense on April 2021 Notes (29,469) (22,020) -
Interest expense on July 2020 Notes (39,503) (39,503) (17,317)
Amortized cost on September 2022 Notes (336) - -
Amortized cost on April 2021 Notes (2,974) (2,069) -
Amortized cost on July 2020 Notes (1,496) (1,417) (655)
Interest expense on Bidco Senior Facility - - (9,671)
Amortized cost on Bidco Senior Facility - - (3,666)
Commission on sureties (5,634) (4,794) (3,065)
Interest expense on Revolving Loan (5,387) (3,721) (2,027)
Interest expense on Bondco loan (20,441) (2,935) -
Leasing interest expense (3,071) (2,478) (1,581)
Other interest expense (7,306) (8,940) (81)
IRS interest expense (368) (383) (1,326)
Total financial expenses (124,801) (95,739) (47,864)
Financial income and expenses, net (124,251) (95,703) (47,820)
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Reference is made to Note 9.16 below for details regarding the bonds and the revolving loan.

“Commissions on Bridge Facility” relates to commissions on a senior secured credit facility provided to the Group 
by a syndicate of credit institutions as an alternative financing for the IGT Business Acquisition.  The acquisition 
was financed from the net proceeds of the April 2021 Notes, a capital contribution from the shareholder and 
existing cash and cash equivalents.   The senior secured credit facility was undrawn. See Note 9.16.

“Amortized cost on Bidco Senior Facility” reflects acceleration of the amortized cost of residual transaction costs 
relating to a senior facility arrangement entered into by Gamma Bidco (merged into Lottomatica S.p.A. in 2022) 
in 2019, as a result of reimbursement in advance.

“Interest expense on Revolving Loan” for the period ended December 31, 2020 includes the arrangement fees 
which had been released to the income statement relating to the Revolving Credit Facility entered into on April 
23, 2018, following the signature on April 1, 2020 of the “Amendment and Restatement Agreement” to amend 
and restate the terms of the aforementioned agreement, as well as interest accrued on utilization of the facility 
during the period from March 13, 2020 to June 17, 2020, amounting to Euro 40 million. For the year ended 
December 31, 2022 and December 31, 2021, it reflects the increase in commitment fees related to Revolving 
Credit Facility. 

“Other interest expense” mainly related to the amortized cost relating to the deferred portion of the purchase 
prices of (i) the ex-GoldBet (Euro 0.5 million and Euro 0.7 million in the years ended December 31, 2022 and 
2021 respectively and Euro 1.2 million in the period ended December 31, 2020) and (ii) the Acquired IGT Business 
(Euro 5.2 million and Euro 7.9 million in the years ended December 31, 2022 and 2021 respectively, including 
the effect of acceleration of the amortized cost following payment of the Euro 100 million tranche on August 5, 
2021 rather than on December 31, 2021 as initially provided for). In the year ended December 31, 2021, the 
item also reflects the adjustment of Euro 0.4 million in the value of the put option liability relating to the residual 
share capital of the subsidiary Jolly following the signature of the so-called Second Amendment and 
Supplemental Agreement, based on which Gamenet S.p.A. and the minority shareholders of Jolly agreed to 
amend, inter alia, the time limit for exercise of the put option, extending it with respect to the original timetable.
In the year ended December 31, 2021, the item included approximately Euro 3.2 million relating to the Acquired 
IGT Business.

8.9 SHARE OF PROFIT/(LOSS) OF EQUITY ACCOUNTED INVESTMENTS

The following table provides a breakdown of “Share of profit (loss) of equity accounted investments”:

For the year 
ended

December 31,

For the year 
ended

December 31,

For the period 
ended 

December 31,
(in thousands of Euro) 2022 2021 2020
Thinkabout Srl (25) (107) (52)
iPro Srl (1,052) (360) -
IMA Srl 162 - -
Total (915) (467) (52)
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8.10 INCOME TAX EXPENSE  

The following table provides a breakdown of “Income tax expense”:

For the year ended
December 31,

For the year ended
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Current taxes (59,312) (13,083) (2,542)
Deferred taxes Purchase price allocation 16,037 13,470 6,504
Deferred taxes (11,909) (8,011) (4,158)
Total (55,184) (7,624) (196)

As a result of the reorganization and the aforementioned merger between Gamma Bidco S.p.A and Lottomatica 
S.p.A., with effect from 2022, the Company, which until 2021 had been excluded from the scope of the Group's 
tax consolidation, became the Group’s tax consolidating company. Tax balances as of December 31, 2022 already 
take into account the effects of the above.

For a proper understanding of taxes relating to the year ended December 31, 2022, it is recalled that the Business 
acquired during the year (see Note 7 above for further details) was not included within the scope of the tax 
consolidation and, therefore, current taxes include: 

• IRAP, where applicable, for all Group companies;
• IRES, where applicable, for companies not included in the scope of tax consolidation;
• Tax consolidation income/charges for the companies included in the scope of the Group taxation;
• IRES relating to Business acquired in 2022 for the period from the acquisition date to December (for 

consolidated financial statement purposes only); and
• IRAP relating to the Business acquired in 2022 for the period from the acquisition date to December (for 

consolidated financial statement purposes only).

For the year ended December 31, 2022, deferred taxes mainly reflect the release of: (i) deferred tax liabilities 
linked to purchase price allocation (approximately Euro 16 million), (ii) deferred tax asset related to previous 
years' tax losses (approximately Euro 4.3 million) and (iii) other temporary differences (approximately Euro 4 
million).

For a proper understanding of taxes relating to the year ended December 31, 2021, it is recalled that the 
Acquired IGT Business was not included within the scope of the tax consolidation and, therefore, current taxes 
include: 

• IRES relating to the Acquired IGT Business for the period May-December (for consolidated financial 
statement purposes only); 

• IRAP relating to the Acquired IGT Business for the period May-December (for consolidated financial 
statement purposes only) and

• IRAP relating to Group companies for the entire period. 

The total for the year mainly reflects IRES and IRAP relating to GBO Italy S.p.A..

For the period ended December 31, 2020, current taxes mainly reflect the effects of IRAP on certain Group 
companies. Deferred taxes reflect the definitive reversal of deferred tax assets linked to tax changes initially 
thought to be temporary in nature. Such one-off adjustment was more than offset, however, by the release of 
deferred taxes relating to the Lottomatica purchase price allocation (amounting to Euro 6.0 million) and those 
relating to the ex Intralot ed ex GoldBet purchase price allocations (amounting in total to Euro 0.5 million).
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The following table shows the reconciliation between the theoretical tax charge and the reported tax expense 
for the period:

Tax rate reconciliation 2022
IRES Taxable Tax
Aggregate pre-tax result 494,182
Consolidation adjustment (taxable) (359,649)
Profit before tax 134,533
Theoretical income tax charge 24% 118,604 
Increasing differences 182,815 43,876 
Decreasing differences (354,685) (85,124)
Fiscal consolidation adjustments (financial expenses) (107,025) (25,686)
Net effect (278,895) (66,934)
Total (A)  51,670 
Adjustments from previous years (B) 131 
Italian Regional tax on productive activity (IRAP) (C) 19,056 
Deferred taxes effect (D) 8,169 
Tax effect on consolidation adjustments (E) (23,842)
Effective income tax charge (A+B+C+D+E)  55,184 

Tax rate reconciliation 2021
IRES Taxable Tax
Aggregate pre-tax result 136,803
Consolidation adjustment (taxable) (187,063)
Profit before tax (50,260)
Theoretical income tax charge 24% 32,833 
Increasing differences 112,369 26,969 
Decreasing differences (178,144) (42,755)
Fiscal consolidation adjustments (financial expenses) (41,425) (9,942)
Other 2,723
Net effect (107,200) (23,005)
Total (A)  9,828 
Adjustments from previous years (B) (10,055)
Italian Regional tax on productive activity (IRAP) (C) 7,005 
Deferred taxes effect (D) 6,027 
Tax effect on consolidation adjustments (E) (5,181)
Effective income tax charge (A+B+C+D+E)  7,624 

Tax rate reconciliation 2020
IRES Taxable Tax
Profit before tax (50,690)
Theoretical income tax charge 24% (12,166)
Increasing differences 49,854 11,965 
Decreasing differences (11,921) (2,861)
Fiscal consolidation adjustments (financial expenses) (9) (2)
Net effect 37,924 9,102 
Total (A)  (3,064)
Adjustments from previous years (B) 1,215 
Italian Regional tax on productive activity (IRAP) (C) (1,554)
Deferred taxes effect (D) 3,237 
Tax effect on consolidation adjustments (E) (30)
Effective income tax charge (A+B+C+D+E)  (196)
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8.11 EARNING PER SHARE

The following table provides the earning per share, calculated as the ratio between the net result and the 
weighted average number of ordinary shares outstanding in the period.

For the year 
ended

December 31,

For the year 
ended

December 31,

For the period 
ended 

December 31,
2022 2021 2020

Net profit (loss) for the period attributable to the owners of the 
parent (in thousands of Euro) 73,037 (57,556) (49,972)

Weighted average number of outstanding shares - Base 50,000 50,000 50,000 
Earnings per share - Base (in Euro) 1,461 (1,151) (999)
Net profit (loss) for the period attributable to the owners of the 
parent (in thousands of Euro) 73,037 (57,556) (49,972)

Weighted average number of outstanding shares - Diluted 50,000 50,000 50,000 
Earnings per share - Diluted (in Euro) 1,461 (1,151) (999)

The basic earnings per share for the year ended December 31, 2022 and 2021 and for the period ended 
December 31, 2020 is equal to the diluted earnings per share, as there are no dilutive elements.
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9 NOTES TO THE CONSOLIDATED STATEMENT OF FINANCIAL POSITION

9.1 INTANGIBLE ASSETS

The following table provides a breakdown of “Intangible assets” and movements during the periods under 
review:

(in thousands of Euro)

Software Concessions Trademarks

Assets under 
development 

and other 
intangible

Agency 
Network 

Relationship
Total

Balance as of October 15, 2019
(date of incorporation) -  - - - - - 

Gamenet Acquisition 78,000 33,396 59,550 27,102 67,078 265,126
Additions 2,867 78 . 10,312 . 13,257
Disposal (247) . . . . (247)
Disposal of accumulated amortization 80 . . . . 80
Amortization for the year (21,912) (26,804) (4,987) (7,900) (10,288) (71,891)
of which purchase price allocation 
ex Intralot ed ex Goldbet (1,782) . . . . (1,782)
Gamenet Acquisition (13,676) . (4,812) . (10,288) (28,776)
Reclassifications 7,216 12,390 . (20,018) . (412)
Cost as of December 31, 2020 87,836 45,864 59,550 17,396 67,078 277,724 
Accumulated amortization 
as of December 31, 2020 (21,832) (26,804) (4,987) (7,900) (10,288) (71,811)

Net book amount 
as of December 31, 2020 66,004 19,060 54,563 9,496 56,790 205,913 

Additions 6,094 52 6 18,140 - 24,292 
Spati Business - 625 - - - 625 
Business combination
Goldbet News - - 26 - 26 
Acquired IGT Business 13,323 13,188 915 6,320 - 33,746 
The Box 11 - - - - 11 
Purchase price allocation  
Acquired IGT Business - - 139,391 - 147,314 286,705 
Goldbet News - - - 614 - 614 
Amortization for the year (28,448) (25,173) (9,302) (8,331) (22,135) (93,389)
of which purchase price allocation  
ex Intralot ed ex Goldbet (1,249) - - - - (1,249)
Gamenet Acquisition (13,676) - (4,812) - (10,288) (28,776)
Acquired IGT Business - - (4,261) - (11,848) (16,109)
Goldbet.News - - - (123) - (123)
Disposal (83) (56) - (47) - (186)
Reclassifications 6,555 625 - (7,180) - -
Cost as of December 31, 2021 113,736  60,298  199,862  35,269  214,392  623,557 
Accumulated amortization
 as of December 31, 2021 (50,280) (51,977) (14,289) (16,231) (32,423) (165,200)

Net book amount 
as of December 31, 2021 63,456  8,321  185,573  19,038  181,969  458,357 

Additions 10,378 38,008 - 32,387 - 80,773 
Business combination
Giocaonline 1,984 - - - - 1,984 
Ares 1,981 - - - - 1,981 
Marim 2 - - - - 2 
Betflag 1,088 - - 15 - 1,103 
Business - - - 1,005 - 1,005 
Purchase price allocation
Giocaonline - - - - 4,941 4,941 
Marim - - - - 1,953 1,953 
Amortization for the year (30,288) (17,178) (14,694) (8,440) (26,001) (96,601)
of which purchase price allocation  
ex Intralot ed ex Goldbet (1,249) - - - - (1,249)
Gamenet Acquisition (13,676) - (4,812) - (10,288) (28,776)
Acquired IGT Business - - (9,666) - (14,496) (24,162)
Goldbet.News - - - (123) - (123)
Giocaonline - - - - (988) (988)
Marim - - - - (229) (229)
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Disposal (3,024) (154) - (130) - (3,308)
Reclassifications 14,697 2,680 - (17,377) - -
Cost as of December 31, 2022 140,842  100,832  199,862  51,169  221,286  713,991 
Accumulated amortization 
as of December 31, 2022 (80,568) (69,155) (28,983) (24,671) (58,424) (261,801)

Net book amount 
as of December 31, 2022 60,274  31,677  170,879  26,498  162,862  452,190 

See Note 7 for details on the purchase price allocations.

“Software” mainly relates to costs incurred in relation to: the purchase of software licenses required for 
collection and bet management activities, including software costs determined on completion of the Gamenet 
Acquisition, ex-GoldBet and ex-Intralot purchase price allocations; the purchase and upgrade of software to 
support the alignment of the systems used to manage the network of AWP and VLT devices; and the upgrade of 
the SAP ERP system. Additions mainly related to the purchase of software licenses required for collection and 
bet management activities. the purchase of software licenses  and software in relation to cybersecurity and the 
development of a new customer service (Digital Customer Care). Disposal in 2022 mainly refers to the write-off 
of no longer usable GBO Italy software acquired following the merger by incorporation of Lottomatica 
Scommesse.   

“Concessions” includes the cost of VLT licenses acquired by the Group over time as well as costs incurred in 
relation to the award of public gaming concession rights. Additions in 2022 related mainly to the cost of the two-
year extension pursuant to Article 18-ter of Decree Law No. 36 of April 30, 2022, converted with amendments 
by Law No. 79 of June 29, 2022, in relation to the Sports Franchise concessions of GBO Italy S.p.A. (see Note 
11.3.8.1.6 - "Extension of concessions" for details). GBO Italy S.p.A. paid the first instalment of Euro 9.5 million,  
relating to the first year on October 27, 2022. 

“Trademarks” mainly relates to the values attributed in the purchase price allocation process to the right to use 
the “Goldbet”, “Intralot” and “Billions” trademarks, as well as those of the Acquired IGT Business. 

“Assets under development and other intangible” mainly relates to: (i) internal development costs relating to 
software still under development; (ii) NOE (nulla osta d’esercizio) and Entry fees referred to payments made in 
relation to the development and consolidation of business relations with strategic partners. Additions mainly 
related to software development during the period. 

“Agency Network Relationship” mainly relates to the values attributed in the purchase price allocation process 
to the GoldBet and Gamenet “Betting Agencies”, “AWP Gaming” and “VLT Gaming” networks, as well as those 
of the Acquired IGT Business.  The increase in 2022 mainly relates to Giocaonline and Marim. 
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9.2 GOODWILL 

The following table provides a breakdown of “Goodwill” for the periods under review:

Goodwill Total
Balance as of October 15, 2019 (date of incorporation) -
Acquisition in 2020 550,452 
Balance as of December 31, 2020 550,452 
Acquisition in 2021 589,364 
Balance as of December 31, 2021 1,139,816 
Acquisition in 2022 399,120 
Balance as of December 31, 2022 1,538,936 

Goodwill amounted to Euro 1,538,936 thousand as of December 31, 2022 (Euro 1,139,816 thousand and Euro 
550,452 thousand as of December 31, 2021 and December 31, 2020, respectively).

The increase in 2022 was mainly due to the goodwill attributable to Betflag acquisition (Euro 357,554 thousand). 
The increase in 2021 was mainly due to the goodwill attributable to IGT Business acquisition (Euro 581,954 
thousand). The increase in 2020 was mainly due to the goodwill attributable to Gamenet acquisition (Euro 
547,823 thousand).

For details regarding acquisitions, see Note 7 – “Business combinations and acquisition of businesses”. 

The following table provides a breakdown of “Goodwill” for the CGUs:

(in thousands of Euro) As of December 31,2022 As of December 31,2021 As of December 31,2020
Online 859,432 490,746 151,195 
Sports Franchise 351,091 351,091 272,493 
Gaming Franchise 328,413 297,979 126,764 

1,538,936 1,139,816 550,452 

The group of cash-generating units (CGUs) to which goodwill is allocated, representing the level at which it is 
monitored by Company management, corresponds with the operating segments, described in detail in Note 6 - 
“Operating segments”, which contain all of the products and services provided by the Group.

In accordance with IAS 36, goodwill is not amortized and is tested for impairment annually, or more frequently 
if facts or circumstances indicate that the asset may be impaired. Impairment testing is performed by comparing 
the carrying amount and the recoverable amount of the CGU (for a description of the methodology followed for 
the impairment test, please refer to Note 2.4.5 (a) - Accounting policies and measurement criteria). The 
recoverable amount of the CGU is the higher of its fair value less costs to sell and its value in use.

The assumptions used in this process represent management’s best estimate for the period under consideration. 
The estimate of the value in use of the CGU for purposes of performing the annual impairment test was based 
on the following assumptions:

• The expected future cash flows covering the period from 2023 through 2027 have been derived from 
the Group’s business plan approved by the Board of Directors on February 9, 2023. In particular the 
estimate, which is based on  past and expected future growth, considers expected (a) bets, (b) EBITDA, 
(c) capital expenditure, (d) the hypothesis of renewal of betting rights and ADI concessions, taking into 
account the information currently available in relation to the law and the current trading scenarios. 
These cash flows relate to the CGU in its condition when preparing the financial statements and exclude 
the estimated cash flows that might arise from restructuring plans or other structural changes. Bet 
volumes and mix, used for estimating the future cash flows, are based on assumptions that are 
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considered reasonable and sustainable and represent the best estimate of expected conditions 
regarding market trends for the CGU over the period considered.

• The expected future cash flows include a normalized terminal period used to estimate the future results 
beyond the time period explicitly considered, which were calculated by using the latest available 
forecast data. The growth rate used is equal to 2.0% (1.5% and 1.4% as of December 31, 2021 and 2020 
respectively), the same for all the CGUs. 

• The expected future cash flows have been discounted using a post-tax discount rate, determined by 
using a base WACC of 9.50% (6.28% and 6.98% as of December 31, 2021 and 2020), the same for all the 
CGUs, which represents the weighted average of the cost of own capital and the after-tax cost of 
borrowing.

Based on the impairment tests performed, the estimated recoverable amounts for all CGU groups exceeded 
their related book values at the reporting date.

Sensitivity analyses were also conducted to check the effects of a change in certain significant parameters on 
the impairment test results. An increase in WACC to 10.5%, a decrease in the growth rate to 1% and a decrease 
in the EBITDA of 5% would individually not result in any goodwill impairment of the operating segments, to 
which goodwill had been allocated. 
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9.3 PROPERTY, PLANT AND EQUIPMENT

The following table provides a breakdown of “Property, plant and equipment” and movements during the 
periods under review:

(in thousands of Euro)

Gaming 
Hardware

Other 
assets Furniture Leasehold 

improvements

Assets under 
development 

and 
payments on 

account

Total

Balance as of October 15, 2019 
(date of incorporation) - - - - - - 

Gamenet Acquisition 25,627 9,405 7,454 6,055 222 48,763 

Additions 10,977 2,620 434 226 772 15,029 

Business combinations - Cost 1,483 4 46 - - 1,533 

Disposals (6,116) (657) (530) (933) (133) (8,369)
Disposal of accumulated 
depreciation 5,640 787 354 899 - 7,680 

Depreciation for the year (16,545) (3,488) (1,538) (2,318) - (23,889)

Impairments (5) (11) - - (16)

Reclassifications 165 466 (112) 394 (502) 411 

Cost as of December 31, 2020 32,131 11,827 7,292 5,742 359 57,351 
Accumulated depreciation 
as of December 31, 2020 (10,905) (2,701) (1,184) (1,419) - (16,209)

Net book amount 
as of December 31, 2020 21,226 9,126 6,108 4,323 359 41,142 

Additions 4,448 6,299 1,310 4,498 18,687 35,242 

Business combination  

Acquired IGT Business 24,585 3,247 8,953 18,587 4,850 60,222 

Fedel GIochi Business 90 - - - - 90 

The Box - 116 - 48 - 164 

Disposals (3) (32) (121) (548) (37) (741)

Depreciation for the year (22,473) (4,929) (3,122) (7,874) - (38,398)

Reclassifications 7,539 1,154 569 2,490 (11,752) -

Cost as of December 31, 2021 68,790 22,611 18,003 30,817 12,107 152,328 
Accumulated depreciation 
as of December 31, 2021 (33,378) (7,630) (4,306) (9,293) - (54,607)

Net book amount
as of December 31, 2021 35,412 14,981 13,697 21,524 12,107 97,721 

Additions 12,516 6,456 2,845 4,659 12,221 38,697 

Business combination

Valtellina Giochi 222 72 20 - - 314 

Giocaonline 41 25 12 - - 78 

Marim - 218 11 - - 229 

Ares - 3 - - - 3 

Battistini - 726 - 13 - 739 

AB Games - 7 - - - 7 

Optima Gaming Service - 186 - - - 186 

Betflag - 49 2 - - 51 

Business acquisition 6,310 840 795 - - 7,945 

Disposals (515) (128) (66) (457) (411) (1,577)

Depreciation for the year (21,998) (6,193) (3,609) (9,904) - (41,704)

Reclassifications 6,126 (471) 178 3,340 (9,173) -

Cost as of December 31, 2022 93,490 30,594 21,800 38,372 14,744 199,000 
Accumulated depreciation
 as of December 31, 2022 (55,376) (13,823) (7,915) (19,197) - (96,311)
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Net book amount
as of December 31, 2022 38,114 16,771 13,885 19,175 14,744 102,689 

“Gaming hardware” includes investments in AWP and VLT devices as well as cash desks and other IT equipment 
for owned halls and hardware equipment for betting halls. Additions mainly relate to the purchase of AWP game 
cards, VLT hardware and IT equipment for the set-up of new betting points of sale, replacement of the 
technology in the gaming halls as part of the redevelopment project as well as replacement of the technology in 
the Better points of sale and in the VLT halls with those currently being used by the Group.  

During the period ended December 31, 2020, additions also included the substitution of AWP game cards to 
adjust payout percentages, in line with the provisions of Paragraph 1051 of Article 1 of the 2019 Finance Act, to 
enable the effects of the PREU tax-rate increases to be recovered. 

“Other assets” mainly comprises new storage systems, network hardware for the Data Centers and other IT 
equipment for VLT halls. Additions mainly related to hardware upgrades (already initiated in prior years) and to 
investments in switch technology for the corporate network connection, as well as IT equipment to enable 
efficient remote working and cyber security systems. 

“Furniture” included furniture and fittings for owned betting agencies and VLT halls. Additions mainly relates to 
the redevelopment and optimization project of the gaming halls.

“Leasehold improvements” included investments for the upgrading of gaming and betting halls, as well as for 
the modernization of the premises in Via Aldobrandeschi in Rome and on directly managed halls.

“Assets under development and payments on account” mainly relates to the purchase of furniture and fittings 
and down payments for the purchase of new gaming devices and other IT equipment for the set-up of new 
betting points of sale not yet in operation. 
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9.4 RIGHT OF USE 

The following table provides a breakdown “Right of use”:

(in thousands of Euro)
Land, Buildings 

and Offices
Gaming 

halls Vehicles Other Right of 
Use

Net book amount as of October 15, 2019 (date of 
incorporation) - - - - -

Gamenet Acquisition - Net book amount 6,330 22,797 1,660 69 30,856 

Depreciation (1,475) (3,551) (828) (38) (5,892)

Additions 402 1,283 1,054 - 2,739 

Disposal (143) (2,208) (238) - (2,589)

Other movements (193) (473) - - (666)

Balance as of December 31, 2020 4,921 17,848 1,648 31 24,448 

Acquired IGT Business 1,294 32,058 537 33 33,922 

The Box 610 2,683 3,293 

Depreciation (2,218) (7,257) (1,084) (238) (10,797)

Additions 14,824 1,853 554 811 18,042 

Disposal (3,052) (1,397) - - (4,449)

Other movements - (836) - - (836)

Balance as of December 31, 2021 16,379 44,952 1,655 637 63,623 

Business Combination

Giocaonline 107 - - - 107 

Marim 624 - - - 624 

Optima Gaming Service 577 - 298 - 875 

Depreciation (3,120) (10,311) (977) (289) (14,697)

Additions 478 11,264 1,254 - 12,996 

Disposal (56) (1,571) (64) - (1,691)

Other movements 109 107 8 (8) 216

Balance as of December 31, 2022 15,098 44,441 2,174 340 62,053 

The Group leases office buildings, gaming halls, vehicles and other assets. Lease contracts typically provide for 
a lease term of 1-6 years but may include the option to renew the lease to maximize flexibility in terms of 
contract management. Most renewal and withdrawal options may be exercised only by the group and not by 
the respective lessor. The contracts do not provide for covenants and leased assets are not used to guarantee 
borrowing. Right of use assets are amortized on a straight-line basis over the shorter of the estimated useful life 
of each asset and the lease term. For further details, see Note 2.4.20.6 above.



F-75

9.5 INVESTMENT PROPERTY

Investment property relates to a property located in Via Liegi in Rome. Movements related solely to annual 
depreciation as shown in the following table:

(in thousands of Euro) Total
Balance as of October 15, 2019 (date of incorporation) -
Gamenet Acquisition - Net book amount 555 
Acquisitions 9 
Depreciation (27)
Balance as of December 31, 2020 537 
Acquisitions 6 
Depreciation (27)
Balance as of December 31, 2021 516 
Acquisitions -
Depreciation (27)
Balance as of December 31, 2022 489 

9.6 CURRENT AND NON-CURRENT FINANCIAL ASSETS

The following table provides a breakdown of “Current and non-current financial assets”:

As of December 31,
(in thousands of Euro) 2022 2021 2020
Cash held by operators 24,238 23,040 6,385 
Escrow account 5,000 6,400 5,000 
Merchant accounts and restricted cash 2,676 3,892 1,431 
Partnership 3,319 3,319 -
Interest rate swap assets 23,595 1,498 -
Convertible bonds investment 1,803 1,803 -
Other investments 157 313 361 
Total 60,788 40,265 13,177 

“Cash held by operators” relates to cash in machines (i.e., in the hoppers and change machines) owned by 
Gamenet S.p.A., Lottomatica Videolot Rete S.p.A. and Big Easy S.r.l., amounting to Euro 7.2 million, Euro 13.6 
million and Euro 3.0 million, respectively, as of December 31, 2022 (Euro 6.6 million, Euro 13.5 million and Euro 
2.9 million, as of December 31, 2021). 

“Escrow account” includes the “Special and General Indemnity” deposit of Euro 5.0 million made in the context 
of the Sale and Purchase Agreement entered into on October 9, 2018 regarding the acquisition of GoldBet S.p.A. 
(currently GBO Italy S.p.A.); the amount will be released, if not used by the acquirer, 15 years and six months 
after the acquisition date. As of December 31, 2021 the item also includes the deposit of Euro 1.4 million made 
by Big Easy in the context of the acquisition of 100% of the shares in The Box S.r.l., which was released in 
December 2022.  

“Merchant accounts and restricted cash” mainly relates to balances held as a guarantee by Nuvei, a new 
electronic money provider made available to players to re-charge their gaming accounts.

“Partnership” refers to the “Ancona Time” partnership set up by Lottomatica Videolot Rete S.p.A. for business 
development purposes.

“Interest rate swap assets” relates to the fair value of the derivative contract entered into to hedge the risk 
linked to a potential change in interest rates on the variable rate notes issued by Gamma Bidco (merged into 
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Lottomatica S.p.A. in 2022) on July 23, 2020 with a nominal value of Euro 300 million that bear variable interest 
equal to the three-month EURIBOR rate. The fair value is a positive amount of Euro 23.6 million and Euro 1.5 
million as of December 31, 2022 and 2021 respectively. The cash flow hedge reserve has a positive balance of 
Euro 17.9 million and Euro 1.1 million, net of the related tax effect, as of December 31, 2022 and 2021 
respectively.

“Convertible bonds investment” relates to the acquisition on November 23, 2021 by Gamenet PRO S.r.l. of 
convertible bonds issued by the associate iPro Inc. (for a consideration of USD 2 million).

As of December 31 2022, “Other investments” mainly includes the receivable of Euro 0.1 million resulting, in 
accordance with the terms of the amending agreement entered into with the seller on January 24, 2019, from 
the reduction in the original value of the investment in La Chance S.r.l. acquired on March 2, 2017 by Enjoy the 
Game S.r.l.; the seller has committed to settle such amount by June 2023.

9.7 EQUITY ACCOUNTED INVESTMENTS

The following table provides a breakdown of “Equity accounted investments”: 

Thinkabout S.r.l.

As of December 31,
(in thousands of Euro) 2022 2021 2020
Balance as of January 1 - 61 -
Gamenet Acquisition - - 113 
Book value - - -
Capital increase 25 46 -
Share of profit/(loss) of equity accounted investments (25) (107) (52)
Balance as of December 31 - - 61 

Thinkabout S.r.l. is an innovative start-up specialized in ethical trade, which was established to create software 
and social solutions aimed at generating economic and social value and promoting sustainable food 
consumption and has developed the NO.W! – No Waste e-commerce platform.

iPro Inc.

As of December 31,
(in thousands of Euro) 2022 2021 2020
Balance as of January 1 6,859 - -
Book value - 5,429 -
Capital increase - 1,790 -
Translation reserve 1,241 (12)
Other movements 13 
Share of profit/(loss) of equity accounted investments (1,052) (348) -
Balance as of December 31 7,061 6,859 -

iPro Inc. has its headquarters in Nevada (USA) and offers innovative gaming experiences in the casino and 
entertainment industry through mobile gaming platforms and technologies.
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IMA S.r.l.

As of December 31,
(in thousands of Euro) 2022 2021 2020
Balance as of January 1 - - -
Book value 4,126 - -
Capital increase - - -
Dividend distribution (1,638)
Share of profit/(loss) of equity accounted investments 162 - -
Balance as of December 31 2,650 - -

On May 18, 2022, GGM S.p.A. entered into an agreement to acquire the entire share capital of Marim S.r.l., 
which holds 49% of the share capital of IMA S.r.l., a company specialized in the marketing and distribution of 
AWP game cards.

9.8 INVENTORIES

As of December 31,
(in thousands of Euro) 2022 2021 2020
Finished products and goods 3,214 86 53 
Total 3,214 86 53 

Inventories amount to Euro 3.2 million as of December 31, 2022 and mainly relate to inventories of Marim S.r.l. 
and its subsidiary Tecno-Mar Srl, specialized in the distribution of AWP components.

The provision for impairment due to obsolescence as  of December 31, 2022 is nil.

9.9 CURRENT TRADE RECEIVABLES

The following table provides a breakdown of “Current and non-current trade receivables”:

As of December 31,
(in thousands of Euro) 2022 2021 2020
Concessionaire’s receivables from operators/TIR 94,454 127,854 21,165 
Other receivables from distribution network 7,938 13,669 14,814 
Receivables from betting operators 11,977 14,273 6,963 
Receivables guaranteed by formal commitments 916 2,203 2,986 
Receivables for penalties and interest on delayed payments 466 596 718 
Receivables from customers 8,401 1,790 1,540 
Allowance for doubtful receivables (34,624) (40,837) (22,721)
Total 89,528 119,548 25,465 

“Concessionaire’s receivables from operators/TIR” mainly comprises receivables relating to collection activities 
(mainly PREU, concession fees and other amounts owing to the concessionaires).  As of December 31, 2022 Euro 
39.7 million relates to Gamenet S.p.A and Euro 54.7 million relates to Lottomatica Videolot Rete S.p.A., (Euro 
39.5 million and Euro 88.3 million respectively as of December 31, 2021). In addition to the inclusion of 
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Lottomatica Videolot Rete S.p.A. within the scope of consolidation, the increase with respect to December 31, 
2020 was a direct consequence of the resumption of gaming activities with effect from June 2021.

“Other receivables from distribution network” mainly relates to jackpot amounts not yet disbursed, tickets 
awaiting validation by halls, receivables relating to compensation for permits and receivables relating to contract 
termination penalties. 

“Receivables from betting operators” relates to the amounts owing to GBO Italy S.p.A (and Lottomatica 
Scommesse S.p.A only as of December 31, 2021, since it was merged into GBO Italy S.p.A. in 2022), for bet 
collection activities, net of compensation due to the supply chain. In addition to the inclusion of Lottomatica 
Scommesse S.p.A. within the scope of consolidation, the increase with respect to December 31, 2020 was a 
direct consequence of the reopening of halls with effect from June 2021.

“Receivables from customers” in 2022 mainly relates to receivables of Marim for the sale of AWP cards.

The following table shows details of movements in the allowance for doubtful receivables:

(in thousands of Euro)
Balance as of October 15, 2019 (date of incorporation) -
Gamenet Acquisition 37,488 
Provisions net of releases 1,578 
Utilization (16,345)
Balance as of December 31, 2020 22,721 
Acquired IGT Business 15,005 
Provisions net of releases 6,373 
Utilization (3,262)
Balance as of December 31, 2021 40,837 
Business combinations in 2022 336
Provisions net of releases 2,320
Utilization (8,869)
Balance as of December 31, 2022 34,624



F-79

9.10 DEFERRED TAX ASSETS AND DEFERRED TAX LIABILITIES 

The following tables provide a breakdown of movements in “Deferred tax assets” and “Deferred tax liabilities”:

(in thousands of Euro)

As of 
December 
31, 2021

Changes in 
the scope of 

consolidation

Charges/ 
releases to 

the 
income 

statement

Charges/ 
releases to the 
statement of 

comprehensive 
income

Other 
movements

As of 
December 
31, 2022

Deferred tax assets
Provisions for risks and 
charges 2,584 - 360 - 972 3,916 

Allowance for doubtful 
receivables 9,936 33 (1,580) - - 8,389 

Property, plant and 
equipment 9,671 110 (2,990) - - 6,791 

Tax losses 1,443 1,382 (869) - - 1,956 
Tax losses Acquired IGT 
Business not transferable to 
Tax Consolidation

4,928 - (3,956) - (972) -

Intangible assets 6,792 6 (2,071) - - 4,727 
Employee benefit liabilities 60 - - (597) (67) (604)
Put Jolly 415 - (18) - - 397 
IFRS 16 746 - 30 - (492) 284 
Cash flow hedge reserve 869 - - - (869) -
Other 3,226 36 (896) - 158 2,524 
Total deferred tax assets 40,670 1,567 (11,990) (597) (1,270) 28,380 
Deferred tax liabilities
Intralot trademark software 
and right to use (751) - 314 - - (437)

PPA IGT Business (78,798) - 7,036 - - (71,762)
PPA Goldbet (338) - 50 - - (288)
PPA Gamenet (35,519) - 8,214 - 166 (27,139)
PPA Goldbet.News (143) - 36 - - (107)
PPA Marim - (545) 64 - - (481)
PPA Giocaonline - (1,378) 276 - - (1,102)
Cash flow hedge reserve - - - (5,303) (360) (5,663)
Other (3,985) - 128 - 1,779 (2,078)
Total deferred tax liabilities (119,534) (1,923) 16,118 (5,303) 1,585 (109,057)
Total deferred tax liabilities, 
net (78,864) (356) 4,128 (5,900) 315 (80,677)
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(in thousands of Euro)

As of 
December 
31, 2020

Changes in 
the scope of 

consolidation

Charges/ 
releases 

to the 
income 

statement

Charges/ 
releases to the 
statement of 

comprehensive 
income

Other 
movements

As of 
December 
31, 2021

Deferred tax assets
Provisions for risks and charges 1,030 1,508 46 - - 2,584 
Allowance for doubtful 
receivables 6,961 7,156 (4,181) - - 9,936 

Property, plant and equipment 2,723 8,839 (1,891) - - 9,671 
Tax losses 1,443 - - - - 1,443 
Tax losses Acquired IGT Business 
not transferable to Tax 
Consolidation

- 972 3,956 - - 4,928 

Intangible assets 433 7,976 (1,617) - - 6,792 
Discounting of non-current 
receivables 160 - (160) - - -

Employee benefit liabilities 5 - 19 36 - 60 
Put Jolly 502 - (87) - - 415 
IFRS 16 545 - 201 - - 746 
Cash flow hedge reserve 255 - - 614 - 869 
Other 2,219 4,739 (3,937) - 205 3,226 
Total deferred tax assets 16,276 31,190 (7,651) 650 205 40,670 
Deferred tax liabilities
Intralot trademark software and 
right to use (1,065) - 314 - - (751)

PPA IGT Business - (83,488) 4,690 - - (78,798)
PPA Goldbet (388) - 50 - - (338)
PPA Gamenet (43,899) - 8,380 - - (35,519)
PPA Goldbet.News - (179) 36 - - (143)
Other (3,625) - (360) - (3,985)
Total deferred tax liabilities (48,977) (83,667) 13,110 - - (119,534)
Total deferred tax liabilities, net 
(*) (32,701) (52,477) 5,459 650 205 (83,792)

(*) The net amount does not include Acquired IGT Business deferred tax assets, equal to Euro 4,928 thousands, referred to tax losses not transferable to Tax 
Consolidation.
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(in thousands of Euro)

As of 
October 
15, 2019 
(date of 
incorp.)

Gamenet 
Acquisition

Charges/ 
releases to 
the income 
statement

Charges/ 
releases to the 
statement of 

comprehensive 
income

Other 
movements

As of 
December 
31, 2020

Deferred tax assets
Provisions for risks and 
charges - 1,030 - - - 1,030 

Allowance for doubtful 
receivables - 10,575 (3,614) - - 6,961 

Property, plant and equipment - 2,723 - - - 2,723 
Tax losses - 357 - - 1,086 1,443 
Intangible assets - 505 (72) - - 433 
Discounting of non-current 
receivables - 160 - - - 160 

Employee benefit liabilities - (57) 44 18 - 5 
Put Jolly - 502 - - - 502 
IFRS 16 - 156 389 - - 545 
Cash flow hedge reserve - - - 255 - 255 
Bonds 2,395 (2,395) - - -
Other - 2,631 (412) - - 2,219 
Total deferred tax assets - 20,977 (6,060) 273 1,086 16,276 
Deferred tax liabilities
Intralot trademark software 
and right to use - (1,534) 469 - - (1,065)

Billions trademark - - - - - -
PPA Goldbet - (438) 50 - - (388)
PPA Gamenet - (52,279) 8,380 - - (43,899)
Other - (2,997) (493) - (135) (3,625)
Total deferred tax liabilities - (57,248) 8,406 - (135) (48,977)
Total deferred tax liabilities, 
net - (36,271) 2,346 273 951 (32,701)

As of December 31, 2022, “Deferred tax assets” reflects the effects of Euro 1.6 million for purchase price 
allocation process (see Note 7 above for further details).

As of December 31, 2021 “Deferred tax assets” reflect the effects of inclusion of the Acquired IGT Business within 
the scope of consolidation, amounting to Euro 31.8 million at the acquisition date (see Note 7.4 above for further 
details). 

“Deferred tax liabilities” mainly reflects the effects of the purchase price allocation process for the Gamenet 
Acquisition and the Acquired IGT Business (see Notes 7.1 and 7.4 above for further details). 

The temporary differences reported above will reverse during 2022 and later years, except for the tax losses, 
which may be carried forward indefinitely. 
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9.11 OTHER CURRENT AND NON-CURRENT ASSETS

The following table provides a breakdown of “Other current and non-current assets”: 

As of December 31,
(in thousands of Euro) 2022 2021 2020
ADM guarantee deposits 54,144 30,847 11,406 
Receivables from Snaitech - 730 1,167 
Accrued income and prepayments 17,387 15,270 6,301 
Gaming online accounts 31,716 20,678 7,588 
Tax receivables 3,358 1,902 1,053 
Guarantee deposits 2,792 2,312 908 
Gaming halls receivables 13,528 7,186 691 
Other receivables 35,986 26,094 20,364 
Total 158,911 105,019 49,478 

“ADM guarantee deposits” represents 0.5% of amounts waged using devices connected to the online network. 
Such deposits are reimbursed to the Concessionaire when certain service levels are achieved. 

“Receivables from Snaitech” includes the deposit in favor of the concession-holder Snaitech S.p.A., in the context 
of the VLT-related collection services contract. 

“Accrued income and prepayments” mainly relate to arrangement fees relating to the Revolving Credit Facility, 
fees relating to commission on concession-related sureties granted in favor of the ADM as required by the 
convention and the Warranty & Indemnity.  The increase with respect to 2020 relates to the Acquired IGT 
Business and the prepayment of arrangement fees, amounting to Euro 5.3 million, linked to the increase in the 
Revolving Credit Facility on May 10, 2021.

“Gaming online accounts” relate to bank balances representing amounts paid by players into online accounts. 
As required by the concession, such sums must be held in dedicated bank accounts and so they are classified as 
other assets. 

“Gaming halls receivables” mainly relates to activities of Retail and Street Operations.

 "Other receivables" mainly includes the receivable from Logispin Austria GmbH, which as seller of the equity 
investment in Goldbet S.p.A. (deed of July 24, 2018) assumed against GoldBet S.p.A. (now GBO Italy S.p.A.) and 
its shareholder, GBO S.p.A., specific indemnity obligations in relation to tax disputes relating to the years prior 
to the sale.

In the event of payment of the tax notification received (relating to the 2013-2014 betting duties - “Imposta 
Unica”) by GBO Italy, Logispin Austria GmbH will pay GBO S.p.A. which will pay the sums to the subsidiary GBO 
Italy S.p.A., as per the contractual obligations. At December 31, 2022, Logispin Austria GmbH has already paid  
Euro 15.6 million for the aforementioned disputes relating to the betting duties (“Imposta Unica”). For further 
details see Note 9.18. 
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9.12 TAX RECEIVABLES AND PAYABLES

As of December 31, 2022 and 2020, “Tax receivables”, amounting to Euro 0.9 million and Euro 10.5 million 
respectively, represents tax receivables in relation to IRES (for companies not in scope of tax consolidation) and 
IRAP taxes for the year, net of related payables. 

“Tax receivables”, amounting to Euro 1.3 million as of December 31, 2021, mainly related to IRES and IRAP 
current tax credits held by the Acquired IGT Business.

“Tax payables”, totaling Euro 47.0 million as of December 31, 2022 (Euro 7.4 million as of December 31, 2021 
and Euro 0.1 million as of December 31, 2020) are mainly related to amounts due in respect of IRES and IRAP, 
net of related receivables, by the Group companies included in the Tax Consolidation. The balance as of 
December 31, 2021, included Euro 7.1 million relating to IRES and IRAP due by the Acquired IGT Businesses.

9.13 CASH AND CASH EQUIVALENTS

The following table provides a breakdown of “Cash and cash equivalents”:

As of December 31,
(in thousands of Euro) 2022 2021 2020
Bank deposits 216,241 114,385 139,276 
Cash on hand 18,597 10,624 6,538 
Total 234,838 125,009 145,814 

“Cash on hand” included cash in the machines (i.e., in the hoppers and change machines) owned by the Group 
and managed by Group companies involved in Gaming Franchises activities, amounting to Euro 7.2 million, Euro 
7.2 million and Euro 1.5 million as of December 31, 2022, 2021 and 2020, respectively.
Reference is made to the Consolidated Statement of Cash Flows for further details regarding movements during 
the period in Cash and cash equivalents.

It should be noted that “Bank deposits” as of December 31, 2022 includes Euro 15.6 million related to the 
payment received from Logispin Austria GmbH, as indicated in the Note 11.3.2.
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9.14 SHAREHOLDERS’ EQUITY

9.14.1 SHARE CAPITAL

The share capital of the Company as of December 31, 2022, 2021 and 2020 amounts to Euro 50,000, divided 
into 50,000 shares without nominal value.

The shareholders' meeting of February 27, 2023, resolved to split the share capital into 200,000,000 shares, 
without nominal value.

As of the date of approving these Consolidated Financial Statements, Gamma Topco held 100% of the Company’s 
share capital.

9.14.2 RESERVES AND RETAINED EARNINGS

In relation to the financing for the acquisition of the Acquired IGT Business, Gamma Topco S.p.A. (the sole 
shareholder of the Company) provided the company with a capital injection of Euro 175 million during the year 
ended December 31, 2021.

On October 5, 2022, in accordance with the resolution passed by the shareholders’ meeting held on September 
23, 2022, the Company paid a dividend of Euro 16.3 million to the sole shareholder Gamma Topco S.à.r.l. through 
use of other reserves.

On November 11, 2021, in accordance with the resolution passed by the shareholders’ meeting held on 
November 9, 2021, the Company paid a dividend of Euro 249.7 million to the sole shareholder Gamma Topco 
S.à.r.l. through partial use of other reserves.

On July 28, 2020, in accordance with the resolution passed by the shareholders’ meeting held on July 8, 2020, 
the Company paid a dividend of Euro 7.1 million to the sole shareholder Gamma Topco S.à.r.l. through partial 
use of other reserves, which had initially been established in the amount of Euro 187.8 million (of which Euro 47 
thousand used to increase share capital and Euro 10 thousand used to establish the legal reserve).

9.14.3 EQUITY ATTRIBUTABLE TO NON-CONTROLLING INTERESTS

Equity attributable to non-controlling interests represents the interest of third parties in the companies 
controlled by the Group. Movements in such non-controlling interests are reported in the relevant statements 
of these Consolidated Financial Statements. 

It should be noted following the acquisition of the Acquired IGT Business, equity attributable to non-controlling 
interests initially increased in relation to the minority shareholding in Big Easy (44%, representing approximately 
Euro 13.7 million at the acquisition date). Following the aforementioned Reorganization, Lottomatica Videolot 
Rete S.p.A. increased its shareholding in Big Easy S.r.l. to 100%, of which 2.5% for a consideration of Euro 2.0 
million and 41.5% by transferring 5.3% of its own shares to non-controlling interests. Following the contribution 
of the minority shareholdings in Big Easy to GGM S.p.A., 4.1% of GGM's share capital was assigned to the minority 
shareholders of Lottomatica Videolot Rete who, thereby became shareholders in GGM.

On July 30, 2021, Gamenet S.p.A. acquired a further 19% stake in Billions Italia S.r.l. for a consideration of Euro 
2.2 million.

Following the acquisitions of Valtellina, Giocaonline, Ares, Marim (in relation to the non-controlling interest in 
Tecno-Mar), AB Games, Battistini Andrea and Optima Gaming Service during the year ended December 31, 2022 
(as described above), equity attributable to non-controlling interests increased by Euro 3.2 million as a result of 
third-party interests in the equity of such companies. Furthermore, concurrent with its acquisition of Marim, 
GGM S.p.A. increased its share capital through an issue of new shares equal to the amount of the agreed 
consideration to be paid and assigned such shares to the seller (already a minority shareholder in GGM) in 
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settlement of the base price. As a result of the subscription of such newly issued shares, equity attributable to 
non-controlling interests further increased by Euro 13.1 million.

As a result of such transactions with the non-controlling interests, consolidated shareholders' equity increased 
by Euro 16.2 million and decreased by Euro 4.2 million for the years ended December 31, 2022 and 2021 
respectively.
Dividends paid to non-controlling interests amounted to Euro 3.1 million and Euro 1.5 million for the years ended 
December 31, 2022 and 2020 respectively. 

9.15 EMPLOYEE BENEFIT LIABILITIES 

The following table provides a breakdown of “Employee benefit liabilities”:

(in thousands of Euro)
Employee benefit liabilities Total
Balance as of October 15, 2019 (date of incorporation) -
Service cost 1,752 
Interest cost 93 
Advances and benefits paid (463)
Actuarial gains/(losses) 73 
Gamenet Acquisition 10,270 
Balance as of December 31, 2020 11,725 
Acquired IGT Business 1,873 
The Box Acquisition 573 
Service cost 1,902 
Interest cost 88 
Advances and benefits paid (919)
Actuarial gains/(losses) 154 
Balance as of December 31, 2021 15,396 
Business combination 3,180 
Service cost 2,754 
Interest cost 385 
Advances and benefits paid (1,251)
Actuarial gains/(losses) (2,485)
Balance as of December 31, 2022 17,979 

The increases for the year ended December 31, 2021 are mainly related to the inclusion of the Acquired IGT 
Business within the scope of consolidation and the decreases to advances and final payments made to 
employees (in respect of resignations or retirements) during the year under review. 

The following tables detail the main financial and demographic assumptions adopted in the actuarial 
calculations:

As of December 31,
Financial assumptions 2022 2021 2020
Discount rate 3.77% 0.98% 0.34%
Inflation rate 2.30% 1.75% 0.80%
Annual TFR increase 3.23% 2.81% 2.10%

Executives 2.50% Executives 2.50% Executives 2.50%
Middle managers 1.00% Middle managers 1.00% Middle managers 1.00%

White collar 1.00% White collar 1.00% White collar 1.00%
Annual salary increases (*)

Blue collar 1.00% Blue collar 1.00% Blue collar 1.00%
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(*) For the year ended December 31, 2021, Acquired IGT Business: below 40 years of age - Executives: 1.50%; Non-Executives: 1.25%; between 40 and 55 years 
of age – Executives: 1.25%; Non-Executives: 0.75%; above 55 years of age - Executives: 0.75%; Non-Executives: 0.50%.

Demographic assumptions   
Mortality rate RG48 mortality tables published by the State General Accounting Office
Disability INPS (social security) tables by age and gender
Retirement 100% on reaching AGO requirements
Annual turnover and frequency of 
advance payments
Frequency of advance payments (*) 0.50%
Turnover rate (**) 10.00%

(*) For the year ended December 31, 2021, Acquired IGT Business: 3.00% (70% of the earmarked reserve)
(**) For the year ended December 31, 2021, Acquired IGT Business: up to 50 years of age - Executives: 4.00%; Non-Executives: 3.00%; above 50 years of age - 
Executives: 0.00%; Non-Executives: 0.00%

The following table shows the results of sensitivity analyses performed for each actuarial assumption, 
highlighting the effects (in absolute terms) that would have occurred upon reasonable possible changes, as of 
December 31, 2022, in actuarial assumptions:

(in thousands of Euro)   
Change in assumption Amount
Turnover rate +1.00% 18,060
Turnover rate -1.00% 17,891
Inflation rate +0.25% 18,213
Inflation rate -0.25% 17,751
Discount rate +0.25% 17,685
Discount rate -0.25% 18,283

The average financial duration of the obligation as of December 31, 2022 was 10.6 years. The following table 
provides a summary overview of expected plan disbursements:

Expected disbursements
Years (in thousands of Euro)

1 2,737
2 2,307
3 2,352
4 2,378
5 2,250

9.16 CURRENT AND NON-CURRENT FINANCIAL LIABILITIES

The following table provides a breakdown of “Current and non-current financial liabilities”:

As of December 31,
(in thousands of Euro) 2022 2021 2020
September 2022 Notes 340,957 - -
April 2021 Notes 566,673 563,700 -
July 2020 Notes 635,760 634,265 633,102 
Accrued interest – September 2022 Notes 8,816 - -
Accrued interest – April 2021 Notes 13,507 13,507 -
Accrued interest – July 2020 Notes 13,590 13,590 13,117
Bondco Loan 250,000 250,000 -
Accrued interest – Bondco Loan 23,375 2,935 -
Bank borrowings 840 131 810 
Interest Rate Swap 81 80 1,142 
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Put option liability 1,773 1,713 2,012 
Payables for acquisitions 94,284 153,135 31,064 
Payables for leasing 68,215 69,006 26,409 
Total 2,017,871 1,702,062 707,656 

“Current and non-current financial liabilities” included:

● bonds issued on July 23, 2020 (July 2020 Notes), 
April 1, 2021 (April 2021 Notes) and September 2022 (September 2022 Notes) for nominal amounts of 
Euro 640,000 thousand, Euro 575,000 thousand and Euro 350,000 thousand, respectively recognized 
at amortized cost. Transaction costs incurred for the main part included professional fees related to the 
bond issue as well as the discount on issue (the latter only in relation to the bond issued in 2020 bearing 
interest equal to the three-month EURIBOR rate). 

● Bondco Loan amounting to Euro 250,000 
thousand, issued on November 10, 2021 by Gamma Bondco S.à.r.l., controlled by the parent Gamma 
Topco S.à.r.l., which bears interest at an annual rate of 8.125% plus spread, due on April 30 and October 
30 of each year starting from April 2023.

● short-term bank borrowings relating for the main 
part to credit lines used by certain subsidiaries in their normal business activities; 

● the Interest Rate Swap liability which was settled 
for an amount of Euro 96 thousand on January 15, 2022;

● the put option liability, recognized at its present 
value of Euro 1,773 thousand as of December 31, 2022 (Euro 1,713 thousand as of December 31, 2021 
and Euro 2,021 thousand as of December 31, 2020), based on the best estimate of the disbursement 
required for Gamenet S.p.A. to acquire the residual share capital of Jolly Videogiochi S.r.l.; 

● the remaining payables outstanding in relation to 
the acquisitions of Betflag, GoldBet, Valtellina Giochi, NewMatic, Jolly Videogiochi, Optima Gaming 
Service, Battistini and Ares and the acquisition of certain businesses. As of December 2021, the 
outstanding payables included also the Acquired IGT Business and The Box.

With regard to the acquisition of Betflag, the payable relating to the deferred price component 
amounted to Euro 46.5 million as of December 31, 2022. Such amount represents the difference 
between the fair value of the additional price component of a variable amount up to a maximum of 
Euro 50 million to be paid in 2024 depending on Betflag's EBITDA in 2023, the effect (Euro 3.4 million) 
of discounting such amount to present value and the adjustment of Betflag's net financial position 
compared to that defined at the closing (Euro 0.1 million). In accordance with IFRS 9, the deferred price 
component is stated at present value, calculated using amortized cost at an internal rate of return (IRR) 
of 5.470% (equal to the three + month Euribor plus spread applied on Revolving Credit Facility).

With regard to the acquisition of GoldBet, the payable relating to the deferred price component 
amounted to Euro 29,223 thousand as of December 31, 2022 (Euro 28,698 thousand as of December 
31, 2021 and Euro 27,982 thousand as of December 31, 2020). Such amount represents the difference 
between the nominal value of the deferred price component (amounting to Euro 30 million – including 
the Euro 5 million placed in the Escrow account) and the effect of discounting such amount to present 
value. The acquisition agreement, signed by the parties on July 24, 2018, provided for the amount to 
be settled in tranches as follows:

• Euro 25 million in four tranches to be paid over the 
medium/long-term, two of which, subject to the fulfillment of certain conditions provided for 
in the acquisition agreement, it is not considered likely to occur in a period of less than twelve 
months; and

• Euro 5 million, currently deposited in an escrow 
account, to be redeemed by the first ten days of April 2034, unless utilized in advance subject 
to the fulfillment of certain conditions provided for in the acquisition agreement.
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In accordance with IFRS 9, the deferred price component is stated at present value, calculated using 
amortized cost at an internal rate of return (IRR) of 6.01% (equal to the IRR of the Bond issued by 
Lottomatica - formerly Gamenet Group - in September 2018).

The payable relating to the deferred price component for the Acquired IGT Business amounted to Euro 
119,812 thousand as of December 31, 2021. The amount represents the difference between the 
nominal value of the residual deferred price component (amounting to Euro 125 million, paid on July 
13, 2022) and the effect (Euro 5,188 thousand) of discounting such amount to present value. The first 
tranche of Euro 100 million (to be paid by December 31, 2021) was paid on August 5, 2021. In 
accordance with IFRS 9, the deferred price component is stated at present value, calculated using 
amortized cost at an internal rate of return (IRR) of 5.831% (equal to the IRR of the Bond issued by 
Gamma Bidco on April 1, 2021).

The payable relating to the deferred price component for the acquisition of The Box amounted to Euro 
2.2 million as of December 31, 2021. The amount represents the difference between the nominal value 
of the residual deferred price component (amounting to Euro 2.3 million, paid in December 2022 - 
including the Euro 1.4 million deposited in the escrow account) and the effect (Euro 0.1 million) of 
discounting such amount to present value. In accordance with IFRS 9, the deferred price component is 
stated at present value, calculated using amortized cost at an internal rate of return (IRR) of 5.831% 
(equal to the IRR of the Bond issued by Gamma Bidco on April 1, 2021).

The payable relating to the deferred price component for the acquisition of Valtellina amounted to Euro 
4.0 million as of December 31, 2022, the settlement of which is expected within thirteen months from 
the date of acquisition.

The payable relating to the deferred price component for the acquisition of Battistini and AB Games 
amounted to Euro 4.3 million as of December 31, 2022. The amount represents the difference between 
the nominal value of the deferred price component (amounting to Euro 4.5 million, due within 24 
months of the effective date) and the effect (Euro 200 thousand) of discounting such amount to present 
value. In accordance with IFRS 9, the deferred price component is stated at present value, calculated 
using amortized cost at an internal rate of return (IRR) of 5.831% (equal to the IRR of the Bond issued 
on April 1, 2021).

The payable relating to the deferred price components of other acquisitions amounted to Euro 10.2 
million as of December 31, 2022 (Euro 2.5 million as of December 31, 2021 and Euro 3.1 million as of 
December 31, 2020). 

● payables relating to the lease liabilities recognized 
following the adoption of IFRS 16, representing the present value of the remaining lease payments as 
of December 31, 2022, 2021 and 2020, including accrued finance expenses and charges contractually 
provided for as of such date. For further details see Note 2.4.20.6 above.  The 2021 balance reflects the 
effect of the inclusion of the Acquired IGT Business within the scope of consolidation, amounting to 
Euro 35.2 million.

The following table provides a summary of key information relating to financial liabilities:

(in thousands of Euro)

As of 
December 
31, 2022

of which 
current

As of 
December 
31, 2021

of which 
current

As of 
December 
31, 2020

of which 
current

Notes 1,543,390 - 1,197,965 - 633,102 -
Accrued interest on Notes 35,913 35,913 27,097 27,097 13,117 13,117 
Bondco Loan 250,000 - 250,000 - - -
Accrued interest on Bondco Loan 23,375 23,375 2,935 - - -
Bank borrowings 840 605 131 131 810 810 
Interest Rate Swap 81 81 80 80 1,142 81 
Put option liability 1,773 - 1,713 - 2,012 -
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Payables for acquisitions 94,284 13,406 153,135 123,297 31,064 1,943 
Payables for leasing 68,215 13,934 69,006 12,387 26,409 6,440 
Total 2,017,871 87,314 1,702,062 162,992 707,656 22,391 

The following table provides changes in liabilities arising from financing activities as required by IAS7:

(in 
thousands 
of Euro)

Balance 
as of 

October 
15, 2019 
(date of 
incorp.)

Cash flow 
from 

financing 
activities

Non-
cash 

changes

As of 
December 
31, 2020

Cash flow 
from 

financing 
activities

Non-
cash 

changes

As of 
December 
31, 2021

Cash flow 
from 

financing 
activities

Non-cash 
changes

As of 
December 
31, 2022

Notes - 202,500 430,602 633,102 561,630 3,233 1,197,965 347,375 (1,950) 1,543,390 

Accrued 
interest on 
Notes -

- 13,117 13,117 (13,117) 27,097 27,097 (68,969) 77,785 35,913 

Bondco 
Loan - - - - 250,000 - 250,000 - - 250,000 

Accrued 
interest on 
Bondco 
Loan -

- - - - 2,935 2,935 - 20,440 23,375 

Bank 
borrowings - (78) 888 810 (680) - 131 (1,143) 1,852 840 

Interest 
Rate Swap - - 1,142 1,142 - (1,062) 80 (367) 368 81 

Put option 
liability - - 2,012 2,012 - (299) 1,713 - 60 1,773 

Payables for 
acquisitions - 200 30,864 31,064 (100,910) 222,981 153,135 (126,480) 67,629 94,284 

Payables for 
leasing - (5,976) 32,385 26,409 (12,120) 54,718 69,006 (16,993) 16,202 68,215 

Total - 196,646 511,010 707,656 684,803 309,603 1,702,062 133,423 182,386 2,017,871 

9.16.1 SEPTEMBER 2022 NOTES

In order to finance the acquisition of Betflag S.p.A. by the subsidiary GBO S.p.A., on September 27, 2022 
Lottomatica S.p.A. issued senior secured notes (the “September 2022 Notes”) for a total principal of Euro 350 
million bearing interest, to be paid semi-annually, at a fixed annual rate of 9.750 %. The September 2022 Notes 
mature in 2027 and were admitted to listing on the Euro MTF market organized and managed by the 
Luxembourg Stock Exchange and the ExtraMOT segment of Borsa Italia. Pending satisfaction of the contractually 
defined Escrow Release Conditions, the proceeds of the issue of the notes were transferred to an escrow account 
in the name of Lottomatica S.p.A.. The escrow funds were released in November 2022 in connection with the 
acquisition of Betflag S.p.A..

Collateral posted as security in relation to the September 2022 Notes includes liens on the following: the entire 
share capital of the Company (formerly Gamma Midco), receivables relating to the Company (formerly Gamma 
Midco) and Lottomatica in the context of intra-group financing, Lottomatica’s key current account balances, 
Lottomatica’s interests in GGM S.p.A. and GBO S.p.A., as well as the aforementioned escrow account. Ratings as 
of the issue date were as follows: B (S&P) and B1 (Moody’s).
Lottomatica has the facility to reimburse the September 2022 Notes (or a portion thereof) in advance as follows: 
i) if reimbursed prior to September 30, 2024, the Group is required to repay 100% of the principal amount, plus 
accrued and unpaid interest and the Additional Amount plus the relevant “make-whole” premium; ii) if 
reimbursed at any time on or after September 30, 2024, the Group may redeem all or a portion of the notes at 
redemption prices set forth in the offering memorandum, plus the Additional Amount and accrued and unpaid 
interest.

9.16.2 APRIL 2021 NOTES

In order to finance the acquisition of the Acquired IGT Business on April 1, 2021 Gamma Bidco S.p.A. (merged 
into Lottomatica S.p.A. in 2022) issued senior secured notes (the “April 2021 Notes”) for a total principal of Euro 
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575 million bearing interest at a fixed annual rate of 5.125%. The April 2021 Notes mature in 2025 and were 
admitted to listing on the Euro MTF market organized and managed by the Luxembourg Stock Exchange and the 
ExtraMOT segment of Borsa Italia under the same terms and conditions as the notes issued by Gamma Bidco 
(merged into Lottomatica S.p.A. in 2022) on July 23, 2020 which, pursuant to the Indenture, are considered 
together with the latter to be a single class of securities. 

Pending completion of the Acquisition and the satisfaction of certain other conditions, the proceeds of the issue 
of the April 2021 Notes were transferred to an escrow account in the name of Gamma Bidco (and subsequently 
released on satisfaction of such conditions on completion of the acquisition). 

Collateral posted as security in relation to the Notes includes liens on the following: the entire share capital of 
Lottomatica (formerly Gamenet Group), the entire share capital of Gamenet S.p.A., receivables relating to the 
Company (formerly Gamma Midco), and Lottomatica (formerly Gamenet Group) in the context of intra-group 
financing and the key current account balances of Lottomatica (formerly Gamenet Group). Within 30 working 
days of closing, the entire share capital of Lottomatica Videolot Rete S.p.A. and Lottomatica Scommesse S.p.A. 
(merged into GBO Italy S.p.A. in 2022) were also posted as collateral in relation to the Notes. Ratings as of the 
issue date were as follows: B (S&P) and B1 (Moody’s).
The April 2021 Notes (or a portion thereof) can be reimbursed in advance, under the conditions described below: 
i) if reimbursed between July 15, 2022 and July 14, 2023, the Group is required to repay a total of 102.5625% of 
the principal amount to be reimbursed plus the Additional Amount, plus unpaid interest due; ii) if reimbursed 
between July 15, 2023 and July 14, 2024, the Group is required to repay a total of 101.2813% of the principal 
amount reimbursed plus the Additional Amount, plus unpaid interest due; and iii) if reimbursed in advance but 
from July 15, 2024 onwards, the Group is required to repay the principal amount reimbursed plus the Additional 
Amount and unpaid interest due.

9.16.3 JULY 2020 NOTES

On July 23, 2020, Gamma Bidco (merged into Lottomatica S.p.A. in 2022) issued senior secured notes, 
guaranteed by Lottomatica S.p.A. and Gamenet S.p.A. for a total principal of Euro 640 million (the “July 2020 
Notes”), of which Euro 300 million issued below par (at 98%), bearing interest equal to the sum of (i) three-
month EURIBOR (with a 0% floor) and (ii) 6% per annum (reset quarterly), and Euro 340 million bearing interest 
at a fixed annual rate of 6.25 %. The July 2020 Notes were admitted to listing on the Euro MTF market organized 
and managed by the Luxembourg Stock Exchange and the ExtraMOT Pro segment of Borsa Italia and mature in 
2025. 

Collateral posted as security in relation to the July 2020 Notes included liens on the following: the entire share 
capital of Lottomatica (formerly Gamenet Group), the entire share capital of Gamenet S.p.A., the entire share 
capital of GBO Italy S.p.A. (formerly Goldbet S.p.A), receivables relating to Lottomatica S.p.A. (formerly Gamenet 
Group) and Gamenet S.p.A. in the context of intra-group financing and the key current account balances of 
Lottomatica S.p.A. (formerly Gamenet Group). 

The proceeds of the bond issue were used by the Company to: (i) fully redeem in advance the outstanding senior 
secured notes issued by Lottomatica (formerly Gamenet Group) on April 27, 2018 and September 20, 2018; (ii) 
repay in full the Senior Facility Agreement (the so-called Bidco Senior Facility) entered into on December 11, 
2019 by Gamma Bidco (merged into Lottomatica S.p.A. in 2022) as borrower and Credit Suisse AG (Milan Branch), 
UniCredit S.p.A., Barclays Bank PLC, Banca IMI S.p.A. and BNP Paribas (Italian Branch) as lending institutions; and 
(iii) pay certain fees and expenses in connection with such transactions.

The July 2020 Notes (or a portion thereof) can be reimbursed in advance, under the conditions described below:

● with regard to the floating rate share: i) if 
reimbursed between July 15, 2021 and July 14, 2022, the Group is required to repay a total of 101% of 
the principal amount reimbursed plus the Additional Amount, plus unpaid interest due; ii) if reimbursed 
in advance but from July 15, 2022 onwards, the Group is required to repay the principal amount 
reimbursed plus the Additional Amount and unpaid interest due;

● with regard to the fixed rate share: i) if 
reimbursed between July 15, 2022 and July 14, 2023, the Group is required to repay a total of 103.125% 
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of the principal amount reimbursed plus the Floating Rate Applicable Premium, plus unpaid interest 
due; ii) if reimbursed between July 15, 2023 and July 14, 2024, the Group is required to repay a total of 
101.5625% of the principal amount reimbursed plus the Additional Amount, plus unpaid interest due; 
and iii) if reimbursed in advance but from July 15, 2024 onwards, the Group is required to repay the 
principal amount reimbursed plus the Additional Amount and unpaid interest due.

9.16.4 THE REVOLVING CREDIT FACILITIES

As of December 31, 2022, Lottomatica S.p.A. had Euro 347 million under its revolving credit facility agreement 
(the “Revolving Credit Facility”), of which the Euro 5.0 million first demand guarantee (garanzia autonoma a 
prima richiesta) for the deferred amount with respect to the Goldbet acquisition and Euro 50 million available 
to provide guarantee commitments, with Credit Suisse AG (Milan Branch), Barclays Bank Ireland PLC, Deutsche 
Bank Aktiengesellschaft, Goldman Sachs Bank Europe SE,  UniCredit S.p.A. and JPMorgan Chase Bank, N.A. (Milan 
Branch) as lending institutions.

The Revolving Credit Facility will expire six months prior to maturity of the notes or October 1, 2024 if earlier. 
Interest on the loan is set at Euribor plus a spread. The agreement provides that the spread may be reduced 
over time in line with variations in the ratio between net secured financial debt and EBITDA (i.e., the 
Consolidated Senior Secured Debt Ratio defined in the Revolving Credit Facility agreement), as shown in the 
following table:

Net financial debt /EBITDA (*) Annual spread
> 3.50:1 3.5
≤ 3.50:1 e > 3.00:1 3.25
≤ 3.00:1 e > 2.50 :1 3.0
≤ 2.50:1 e > 2.00:1 2.75
≤ 2.00:1 2.5
*as defined contractually

Collateral for the Revolving Credit Facility in place as of December 31, 2022 is the same as the collateral for the 
July 2020 Notes. The agreement provides that the Consolidated Senior Secured Debt Ratio be calculated for the 
first time three calendar quarters after the Closing Date of July 23, 2020 and subsequently each quarter with 
regard to the preceding twelve months. The Consolidated Senior Secured Debt Ratio must not exceed 8.30:1 
and is not valid if the Test Condition (as defined contractually) is not met. The spread to be applied to amounts 
drawn down under the Revolving Credit Facility is adjusted based on the aforementioned ratio. The spread 
applicable at the current date in the event of drawing down funds under the Revolving Credit Facility is 3.50%. 

In line with normal market practice in such cases, the terms and conditions of the Revolving Credit Facility also 
require that the Group comply with a series of restrictions regarding its right to undertake certain operations, 
unless specific restrictive covenants or specific exceptions provided for contractually are complied with.

9.16.5 RIGHT TO TAKE ON OR GUARANTEE FURTHER BORROWING

Other than in certain exceptional cases, the Group may only take on or guarantee further borrowing if it complies 
with certain requirements in terms of: a) the Fixed Charge Coverage Ratio or Consolidated Total Debt Ratio (in 
the case of non-secured debt); b) the Consolidated Senior Secured Debt Ratio in the case of secured debt, as 
shown below: 
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a) non-secured debt:

Covenants Description Contractual value

Fixed Charge 
Coverage Ratio

Consolidated EBITDA / consolidated financial costs (*) >= to 2.0

Or

Consolidated Total 
Debt Ratio

Consolidated Total Indebtedness net of Cash and Cash Equivalents / consolidated 
EBITDA (*)

<= to 3.15

(*) As defined contractually

b) secured debt:

Covenants Description Contractual value

Consolidated Senior Secured 
Debt Ratio

Consolidated Total Secured Indebtedness net of Cash and Cash 
Equivalents / consolidated EBITDA (*) <= to 2.90

(*) As defined contractually

It is noted that the above ratios must be calculated at the time the Group intends to take on or guarantee further 
borrowing. The above conditions, however, do not prohibit the Group from taking on certain other specific 
borrowing set out in the contractual conditions of the Revolving Credit Facility and the notes issued by 
Lottomatica S.p.A..

9.16.6 RIGHT TO DISTRIBUTE DIVIDENDS

The terms and conditions of the Revolving Credit Facility and the notes issued by Lottomatica S.p.A. provide that 
the Group may make certain types of payment, including the distribution of dividends and distribution of 
reserves to shareholders, solely within certain limits and under certain specific conditions that are defined both 
for “Restricted Payments” and for “Permitted Payments”. Such limits on distributions (including dividends) 
remain in place even in the event of partial redemption of the notes issued by Gamma Bidco (merged into 
Lottomatica S.p.A. in 2022) or full reimbursement of the Revolving Credit Facility.

9.16.7 GUARANTEES AND RATINGS

As of the reporting date, Standard & Poor’s had assigned Lottomatica S.p.A. a B rating and Moody’s a B1 rating.

The contracts relating to the notes outstanding as of December 31, 2022 provided that certain of the 
aforementioned restrictions and covenants no longer apply if the bond achieves investment grade status, 
defined as a credit rating of BBB- or higher (S&P) and Baa3 or higher (Moody’s). 

9.16.8 DERIVATIVE FINANCIAL INSTRUMENT AND HEDGE ACCOUNTING

In order to hedge the risk relating to possible movements in the interest rate of the floating rate July 2020 Notes, 
which bear variable rate interest linked to the three-month EURIBOR rate, on August 12, 2020 Gamma Bidco 
(merged into Lottomatica S.p.A. in 2022) entered into a derivative contract with UniCredit S.p.A. for a notional 
value of Euro 300 million. The derivative contract (which is not listed on any official market) protects from the 
risk linked to a general increase in interest rates by exchanging the bond’s three-month EURIBOR rate with a 
contractually determined fixed interest rate of 0.1262% calculated quarterly, with the first period commencing 
on October 15, 2020 and a termination date of July 15, 2025. The fair value of the instrument was calculated 
using valuation models based on observable market inputs. 

The transaction qualifies as a cash flow hedge as it meets the hedge effectiveness requirements set out in 
paragraph 6.4.1.c of IFRS 9, namely: 
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i. There is an economic relationship between the 
hedged item and the hedging instrument. 

The existence of an economic relationship is confirmed by the alignment of the key elements 
(nominal amount, termination date and underlying) of the hedged item and the hedging instrument. 
The hedged item is exposed to an interest rate risk equal to the three-month EURIBOR rate (with a 
0% floor) applied to a notional capital of Euro 300 million, calculated quarterly, from October 15, 
2020 to July 15, 2025. The interest rate swap, calculated on the same notional amount grants the 
right to receive the three-month EURIBOR rate (with a 0% floor) and the obligation to pay interest 
at a fixed rate of 0.1262%, on the same due dates as the hedged item. 

ii. The effect of credit risk does not dominate the 
value changes that result from that economic relationship. 

The credit risk of Lottomatica S.p.A. (formerly Gamma Bidco S.p.A.) and its counterparty UniCredit 
S.p.A. is minimal and is represented by the credit rating assigned to the parties 

iii. The hedge ratio of the hedging relationship is the 
same as that resulting from the quantity of the hedged item that the entity actually hedges and the 
quantity of the hedging instrument that the entity actually uses to hedge that quantity of hedged 
item. 

The hedging instrument generates cash flows opposite in nature but of a similar amount, payment dates and 
duration as the hedged item. The hedge is therefore considered to be fully effective.

9.17 PROVISIONS FOR RISKS AND CHARGES

The following table provides a breakdown of “Provisions for risks and charges”:

(in thousands of Euro) Total
Balance as of October 15, 2019 (date of incorporation) -
Gamenet Acquisition 23,507 
Provisions/ (Releases) (1,153)
Utilizations (240)
Balance as of December 31, 2020 22,114 
Acquired IGT Business 8,982 
Provisions/ (Releases) -
Utilizations (175)
Balance as of December 31, 2021 30,921 
Business Combination 424 
Provisions/ (Releases) 989 
Reclassifications (1,340)
Utilizations (3,149)
Balance as of December 31, 2022 27,845 

The provision for risks and charges comprises: (i) the “Provision for technological renewals”, amounting to Euro 
1.2 million as of December 31, 2022 and Euro 2.7 million as of December 31, 2021, which represents periodic 
provisions made by the Group’s AWP and VLT concession-holders for technological and structural upgrading of 
the online network and other infrastructures used for gaming-related collection activities; and (ii) the “Provision 
for legal disputes”, to cover estimated costs relating to disputes, including labor-related disputes, with third 
parties. 
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Provision for risks and charges mainly includes the provision relating to tax claim related to the betting duties 
(“Imposta Unica”) of GBO Italy S.p.A. for Euro 16.5 million (for further details, see Note 11.3.2).

The balance as of December 31, 2021 also included contingent liabilities amounting to Euro 21.6 million 
following completion of Gamenet Acquisition purchase price allocation process. The balance as of December 31, 
2022 also included the provisions made by Gamenet and Lottomatica Videolot Rete in response to the 
notification issued by the ADM in July 2022 regarding the initiation of proceedings mainly relating to non-
compliance with the concession-holder network management service level obligations provided for in Annex 2 
of the Concession Agreement during the period from March 2013 to December 2014 and the consequent 
application of related penalties. With regard to such non-compliance, the aforementioned companies have also 
made provisions in relation to the years subsequent to 2014. As indicated in note 7.4, the provision for risks by 
Lottomatica Videolot Rete S.p.A. did not determine economic impacts but led to an integration of the goodwill 
attributable to Acquired IGT Business.

9.18 OTHER CURRENT AND NON-CURRENT LIABILITIES

The following table provides a breakdown of “Other current and non-current liabilities”:

As of December 31,
(in thousands of Euro) 2022 2021 2020
Payables to tax authorities for PREU 97,603 93,320 68,051 
Payables to distribution network for guarantees 16,275 14,874 10,390 
Concession fee payables 15,924 15,124 3,992 
Other payables to tax authorities 49,627 15,813 6,165 
Provision for Jackpot and VLT tickets to be validated 12,670 11,461 6,328 
Deferred income on VLT contribution - 580 2,343 
Public gaming taxes 20,906 19,392 7,943 
Payables to other concessionaires for bets/wagers collection 2,991 1,878 151 
Payables to employees 15,749 16,709 2,999 
Payables to INPS 7,539 7,063 4,416 
Players’ online accounts 31,716 20,678 7,588 
Other payables 45,362 14,314 5,798 
Total 316,362 231,206 126,164 
 
“Payables to tax authorities for PREU” included the balance relating to the sixth period of each year, which is 
paid in January of the following year. The balance as of December 31, 2021 includes Euro 54.1 million related to 
the Acquired IGT Business.
 
“Payables to tax authorities for PREU” as of December 31, 2020 reflected the effects of the provisions of Article 
69 of Law No. 27 of April 24, 2020 (the Cure Italy Decree), Article 18, Paragraph 8-bis of Law No. 40 of June 5, 
2020 (the Liquidity Decree) and subsequent guidance provided by the ADM, as a result of which the PREU 
installments due for the November/December two-month period of 2020 due on November 28, 2020 and 
December 13, 2020 were canceled. The third installment, due on December 28, 2020 was brought forward to 
December 18, 2020 and paid in an amount equal to one-sixth of that due. Specifically, the amount included the 
balance owing in respect of the fifth period of 2020, originally due on November 22, 2020. The due date in 
respect of 20% of the total was deferred to December 18, 2020 and payment of the remaining 80% was deferred 
until January 22, 2021, with the option to spread payment over six installments to be paid by June 30, 2021. The 
item also included, in small part, the current share owing in respect of the sixth period of 2020.
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“Payables to distribution network for guarantees” related to guarantees from third party operators who perform 
collection activities. The balance as of December 31, 2021 includes Euro 4.4 million related to the Acquired IGT 
Business.

“Concession fee payables” mainly related to the concession-fee owing in respect of the sixth period of 2022, 
which was paid in January 2023. The balance as of December 31, 2021 includes Euro 9.3 million related to the 
Acquired IGT Business. As of December 31, 2020, “Concession fee payables” mainly relate to concession-fee 
related amounts owing in respect of the fifth period of 2020, originally due on November 22, 2020. The due date 
in respect of 20% of the total was deferred to December 18, 2020 and payment of the remaining 80% was 
deferred until January 22, 2021, with the option to spread payment over six installments to be paid by June 30, 
2021; the item also included, in small part, the amount owing in respect of the sixth period of 2020, which was 
paid on January 22, 2021.

As of December 31, 2022, 2021 and 2020 “Other payables to tax authorities” included withholding tax due in 
relation to remuneration paid to agents and other professional service providers and VAT. As of December 31, 
2022, it also included the payables for the tax claims relating to the 2013 and 2014 betting duties (“Imposta 
Unica”) notified to GBO Italy S.p.A. on June 6, 2022 and October 14, 2022, amounting in total to Euro 32.1 million, 
for which a specific indemnification asset was recognized (see Note 9.11 and 11.3.2).

It also included the current balance payable in relation to December 2021 and 2020 in respect of the 0.5% share 
of bet levy introduced by Article 317, Paragraph 2 of Law Decree No 34 of May 19, 2020 (the so-called “Relaunch 
Decree”). The balance as of December 31, 2021 includes Euro 8.2 million related to the Acquired IGT Business.

“Provision for Jackpot and VLT tickets to be validated” included amounts provided in respect of jackpots that 
had not yet been won and VLT tickets issued as of the reporting date but not yet cashed by players, who have 
90 days in which to collect their winnings before they are paid over to the ADM as required by the concession. 
In applying the measures introduced to contain and contrast the spread of Covid-19, specifically the suspension 
of gaming hall activities, the suspension period was not considered in calculating the 90-day period in which 
players are required to collect their winnings (with due consideration to the different situations existing 
throughout the country). The balance as of December 31, 2021 includes Euro 4.9 million related to the Acquired 
IGT Business.

“Public gaming taxes” as of December 31, 2022 included the gaming tax balance owing in respect of December 
2022, which was paid in January 2023. The balance as of December 31, 2021 includes Euro 7.6 million related to 
the Acquired IGT Business.

“Payables to employees” and “Payables to INPS” included amounts due in respect of “fourteenth month” salary 
payments, holiday pay, holidays and additional hours worked, reimbursements, overtime and contributions due 
but not yet paid as of the reporting date. The balance as of December 31, 2021 includes Euro 7.9 million related 
to the Acquired IGT Business.

“Players’ online accounts'' related to balances on players’ online accounts at the reporting date, amounting to 
Euro 20.9 million as of December 31, 2022 in the case of GBO Italy S.p.A. (formerly Goldbet S.p.A.) and Euro 10.8 
million as of December 31, 2022 in the case of Betflag and Euro 8.0 million as of December 31, 2021 in the case 
of GBO Italy S.p.A. (formerly Goldbet S.p.A.) and Euro 12.7 million as of December 31, 2021 in the case of 
Lottomatica Scommesse (merged into GBO Italy S.p.A. in 2022). As of December 2020, the item was referred to 
former Goldbet S.p.A..

“Other payables” mainly included Euro 28.4 million as of December 31, 2022 related to the payables for the two-
year extension pursuant to Article 18-ter of Decree Law No. 36 of April 30, 2022, converted with amendments 
by Law No. 79 of June 29, 2022, relation to the Sports Franchise concessions of GBO Italy S.p.A. (see Note 
11.3.8.1.6 - "Extension of concessions" for details). GBO Italy S.p.A. paid the first instalment of Euro 9.5 million,  
relating to the first year on October 27, 2022.
It also includes payables relating to sports bets, amounting to Euro 7.1 million as of December 31, 2022 and Euro 
2.8 million as of December 31, 2021 in the case of GBO Italy S.p.A. and Euro 2.5 million as of December 31, 2021 
in the case of Lottomatica Scommesse (merged into GBO Italy S.p.A. in 2022). At the same date, the item also 
included GBO Italy S.p.A.’s casino games, poker and bingo related jackpots totaling Euro 5.2 million (Euro 5.0 
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million as of December 31, 2021 referred to Lottomatica Scommesse). As of December 31, 2020, “Other 
payables” related mainly to sports bets, amounting to Euro 2.6 million.

The following table provides a summary of key information relating to other liabilities:

(in thousands of Euro)

As of 
December 
31, 2022

of which 
current

As of 
December 
31, 2021

of which 
current

As of 
December 
31, 2020

of which 
current

Payables to tax authorities for PREU 97,603 97,603 93,320 93,320 68,051 68,051

Payables to distribution network for guarantees 16,275 402 14,874 246 10,390 159

Concession fee payables 15,924 15,924 15,124 15,124 3,992 3,992

Other payables to tax authorities 49,627 49,574 15,813 15,728 6,165 6,165

Provision for Jackpot and VLT tickets to be validated 12,670 12,670 11,461 11,461 6,328 6,328

Deferred income on VLT contribution - - 580 580 2,343 1,763

Public gaming taxes 20,906 20,906 19,392 19,392 7,943 7,943

Payables to other concessionaires for bets/wagers collection 2,991 2,991 1,878 1,878 151 114

Payables to employees 15,749 15,466 16,709 16,709 2,999 2,999

Payables to INPS 7,539 7,539 7,063 7,063 4,416 4,416

Players’ online accounts 31,716 31,716 20,678 20,678 7,588 7,588

Other payables 45,362 35,678 14,314 13,979 5,798 5,477

Total 316,362 290,469 231,206 216,158 126,164 114,995

9.19 CURRENT TRADE PAYABLES

The following table provides a breakdown of “Current trade payables”:

As of December 31,
(in thousands of Euro) 2022 2021 2020
Invoices to be received 43,112 35,232 14,695 
Trade payables 37,328 32,240 10,681 
Payables relating to remuneration in respect of collection activities - AWP 2,162 2,400 1,746 
Payables relating to remuneration in respect of collection activities - VLT 4,484 2,639 775 
Payables to operators 11,910 8,489 6,251 
Total 98,996 81,000 34,148 

“Payables relating to remuneration in respect of collection activities” mainly comprised payables due to the 
relevant parties in the supply chain. As of December 31, 2020, the item comprised also the contractually agreed 
bonus due in relation to VLT halls.

“Payables to operators” relate to contractual performance-related amounts due to GBO Italy S.p.A. (formerly 
GoldBet S.p.A.) operators.
The 2021 balance included Euro 38.4 million relating to the Acquired IGT Business (specifically, Euro 16.3 million 
relating to "Invoices to be received", Euro 18.9 million relating to “Trade payables”, Euro 2.5 million relating to 
“Payables relating to remuneration in respect of collection activities -AWP and VLT” and Euro 0.7 million relating 
to “Payables to operators”).
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10 RELATED PARTY TRANSACTIONS

The following table shows Group receivables and payables due from/to related parties:

As of December 31,
(in thousands of Euro) 2022 2021 2020

Receivables Payables Receivables Payables Receivables Payables
Shareholders
Gamma Topco S.à.r.l. - - - - - -
Total Shareholders - - - - - -
Subsidiaries of shareholders
Gamma Bondco S.à.r.l - 273,375 - 252,935 - -
Total Subsidiaries of shareholders - 273,375 - 252,935 - -
Total Related Parties - 273,375 - 252,935 - -

The following table shows Group transactions with related parties:

For the year ended 
December 31,

For the year ended 
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Revenues Expenses Revenues Expenses Revenues Expenses

Shareholders
Gamma Topco S.à.r.l. - - - - - -
Total Shareholders - - - - - -
Subsidiaries of shareholders
Gamma Bondco S.à.r.l - 20,441 - 2,935 - -
Total Subsidiaries of shareholders - 20,441 - 2,935 - -
Total Related Parties - 20,441 - 2,935 - -

The transaction involving Gamma Bondco S.à.r.l., controlled by the shareholder Gamma Topco S.à.r.l., is related 
to the Bondco Loan granted to the Company on November 10, 2021. Bondco Loan bears interests at an annual 
rate of 8.125% plus spread, due the April 30 and October 30 of each year starting from April 2023.

KEY MANAGEMENT PERSONNEL

The following table provides a breakdown of the remuneration attributable to Group executives with strategic 
responsibilities for the years ended 31 December 2022 and 2021 and for the period ended December 31, 2020.

For the year ended 
December 31,

For the year ended 
December 31,

For the period ended 
December 31,

(in thousands of Euro) 2022 2021 2020
Remuneration 3,742 1,516 1,206 
Bonus una tantum 1,750 1,550 200 
Social security contributions 704 406 363 
Severance indemnity 286 103 140 
Total 6,482 3,575 1,909 
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11 OTHER INFORMATION

11.1 COMMITMENTS AND RISKS

11.1.1 GUARANTEES GRANTED IN FAVOR OF THIRD PARTIES

It is noted that as of December 31, 2022, 2021 and 2020, the Group had granted concession related guarantees 
in favor of the ADM amounting to Euro 226.5 million, Euro 228.1 million and Euro 176.5 million respectively. For 
details regarding guarantees relating to the bond loan, see Note 9.16 above.

11.1.2 COMMITMENTS

For details of commitments relating to the agreements regarding the acquisition of Betflag S.p.A., see Note 
11.3.14.

11.1.3 CONTINGENT LIABILITIES 

Other than as reported at Notes 11.3 and 11.4 below, management is not aware of any disputes or legal actions 
that could reasonably have significant repercussions on the Group’s operating results, financial position or cash 
flows.

11.2 COMPENSATION DUE TO DIRECTORS AND STATUTORY AUDITORS 

Compensation due to directors and statutory auditors amounted to Euro 1,905 thousand for the year ended 
December 31, 2022, Euro 1,666 thousand for the year ended December 31, 2021 and Euro 1,322 thousand for 
the period ended December 31, 2020.

11.3 SIGNIFICANT EVENTS 

11.3.1 CORONAVIRUS “COVID-19” 

In the early months of 2020, the impact of the Covid-19 pandemic on production and aggregate demand became 
apparent in all national economies. In all the leading economies, monetary and fiscal authorities enacted strong 
expansionary measures to provide income support to households and firms, provide credit to the economy and 
bolster market liquidity. The spread of the epidemic in Italy from the end of February and the measures adopted 
to counter it had significant repercussions on economic activity. While GDP increased by 16.1% in the third 
quarter of 2020 with respect to the previous quarter it was still 4.7% down on the previous year. However, as in 
all the other Euro area countries, the second wave of the pandemic led to a further contraction of production in 
the fourth quarter; based on available indicators, such contraction was of the order of -1.9%. The Government 
has adopted a series of expansionary measures to support the healthcare system as well as households and 
companies affected by the emergency by strengthening social safety nets, suspending tax payments, approving 
a debt moratorium on outstanding bank loans and increasing public guarantees on new loans to companies (as 
set out in Law Decree No. 23 of April 8, 2020, the so-called “Liquidity Decree”, converted into Law No. 40 of June 
5, 2020). The Decree of the President of the Council of Ministers (DCPM) of April 26, 2020, effective from May 
4, 2020, approved the introduction of Phase 2, which involved the progressive reopening of some production 
activities, albeit with the continuing requirement to maintain appropriate social distancing and avoid gathering 
in groups. Specifically, the measures contained in the Decree, which remained in force until May 17, 2020, 
confirmed the ongoing suspension of all gaming hall, betting hall and bingo hall activities. At the beginning of 
May, the ADM issued an additional provision confirming: the ongoing suspension of sports and non-sports 
betting activities located in retail premises not subject to closure requirements, including betting on simulated 
events and betting using electronic devices such as slot machines; and that bet could only be collected online. 
The DPCM of June 11, 2020, effective from June 15, 2020 until July 14, 2020 (and subsequently extended by the 
DCPM of July 14, 2020 to July 31, 2020) approved the introduction of Phase 3, involving the gradual reopening 
of all production activities, albeit with the continuing requirement to maintain appropriate social distancing and 
avoid gathering in groups. On June 12, 2020, the ADM issued a further provision permitting the reactivation of 
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platforms for the exercise of gaming activities within gaming halls, betting halls and bingo halls as well as other 
retail outlets in which such gaming activities are located, on condition that the relevant Regions and 
Autonomous Provinces have first verified that such activities are compatible with the epidemiological situation 
in the area.

Following the loosening of government restrictions regarding sports events, several Italian sports events (such 
as the Coppa Italia football tournament, the Serie A and Serie B football championships, horse racing, the 
“Internazionali” tennis tournament and the “Giro d’Italia” bicycle race took place between June and October 
2020. The national football championships in England, Germany, Spain and Portugal started back up again in 
mid-May and European football tournaments such as the UEFA Champions League and UEFA Europa League 
were completed during August 2020.
 
The Group introduced policies to permit the extension of customer payment terms, as well as the suspension, 
pursuant to the various DPCM Decrees, of repayment plan instalments due during the period March - May 2020, 
while still continuing to receive amounts due, where possible, from those customers able to pay.

In October 2020, following the upsurge in the spread of Covid-19, new restrictive measures were introduced, 
providing for a reduction in the opening hours of gaming halls, betting halls and bingo halls then, following the 
DPCM Decree of October 24, 2020, in the suspension of all such activities during the period October 26 - 
November 24, 2020; finally, in accordance with the provisions of the DPCM Decree of November 3, 2020, 
suspension was extended to all such activities even if carried out on business premises designated for other 
purposes (reconfirmed, first by the DPCM Decree of December 3, 2020, then by the DPCM Decree of January 14, 
2021 and then by the DPCM Decree of March 2, 2021 which remained in force until April 6, 2021).

On December 2, 2020, the Ministry of Health presented its strategic plan for Covid-19 vaccination (subsequently 
updated by decree on January 2, 2021), which had been developed together with the Special Commissioner for 
the Covid-19 Emergency, the National Health Institute, the National Agency for Regional Health Services (Agena) 
and the Italian Medicines Agency (Aifa), and on December 27, 2020 (Vaccine Day) the vaccination rollout 
commenced in Italy and Europe.

During 2021, the impact of the Covid-19 pandemic on production and aggregate demand was significant in all 
national economies. The vaccination campaigns and support provided by economic policies resulted in an 
improvement in the global outlook, reflected by a general improvement in the economy.
The suspension of all gaming hall, betting hall and bingo hall activities was reaffirmed by the DPCM Decree of 
March 2, 2021, which remained in force until April 6, 2021 and extended in line with the provisions contained in 
Law Decree No. 65 of May 18, 2021, which inter alia provides for the re-opening in yellow zones of such gaming 
halls, betting halls, bingo halls and casinos even if the related activities are carried out on business premises 
designated for other purposes, with effect from July 1, 2021. In line with the agreement between the 
Government and the Regions on the rules to be followed in white zones, without prejudice to the basic rules 
regarding prevention, mask wearing, social distancing, ventilation and sanitation of closed spaces, starting in 
June 2021, first Friuli Venezia Giulia, Sardinia and Molise and then gradually the other regions permitted the 
resumption of gaming hall, betting hall and bingo hall activities.
The final months of 2021 saw a recovery in the Italian economy, although the surge in the spread of the virus 
(linked to the spread of new variants) and the scarcity of certain raw materials proved to be factors of 
uncertainty. Household consumption recovered, whilst industry gave way to services in driving up GDP. 
Employment recovered slightly in the wake of the economic recovery. Inflation increased (4.2% in December 
2021), driven by energy prices.

Together with new restrictions to contain the spread of the virus, the Government enacted further expansionary 
measures to provide income support to households and firms. Additional resources were provided to bolster 
the vaccination plan and other measures in place to combat the pandemic. Specifically, Law Decree No. 105 of 
July 23, 2021, introduced the so-called "Green Pass" - issued after at least one dose of the vaccine or a negative 
test – which from August 6, 2021 became a mandatory requirement in Italy for all citizens over twelve years of 
age wishing to eat in an indoor restaurant, go to the cinema or theater, take part in sports events and 
competitions, go to swimming pools, gyms, exhibitions, festivals, conventions, amusement parks, gaming halls 
or take part in public competitions. Law Decree No. 172 of November 26, 2021, in force since December 6, 2021, 
introduced the so-called "Super green pass" or "Enhanced green pass" valid only for those who are vaccinated 
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or have recovered from Covid (and not for those who simply have a negative test result). Based also on the 
subsequent decrees approved by the Council of Ministers on December 23, 2021 and December 29, 2021, the 
possession of such certification is required to access cinemas, theaters, concerts, sporting events, restaurants 
and bars (indoors), parties and discos (which, however, were not permitted to open until February 11, 2022), 
gaming halls, bingo halls, betting halls, gyms, swimming pools, team sport facilities, wellness centers and health 
care residences, as well as cultural, social, recreational centers. In addition, from February 15, 2022 and until 
June 15, 2022, all public and private sector workers aged over 50 are required to be in possession of a Green 
pass or suitable medical certification of vaccine exemption for access to workplaces, to be shown in the event 
of checks by the appointed personnel.

Even before the restrictive measures came into effect, the Group had adopted a series of further, voluntary and 
increasingly stringent precautionary measures in addition to those required by law, with a view to ensuring a 
greater degree of protection for all parties. Maximum use has been made of smart working arrangements for 
those activities that can be carried out remotely, vacation and paid leave have been incentivized, recourse has 
been made to social safety-net arrangements as appropriate and anti-contagion safety protocols and the use of 
personal protection equipment have been introduced, incentivizing the sanitization of business premises. 
Moreover, as part of the measures aimed at protecting the health and safety of all individuals in the Group, in 
compliance with Legislative Decree 127 of September 21, 2021 (the so-called Green Pass Decree), as of October 
15, 2021, it has become mandatory to be in possession of a Green Pass or suitable medical certification of vaccine 
exemption for access to workplaces, to be shown in the event of checks by the appointed personnel.

Global economic activity has shown signs of slowing down since the beginning of the year 2022, owing to the 
spread of the Omicron variant of the coronavirus and subsequently Russia's invasion of Ukraine. Inflation has 
risen almost everywhere, continuing to reflect the increases in energy prices. Following the invasion, much of 
the international community responded quickly with sanctions on Russia that are unprecedented in terms of 
severity and scope. The immediate effects of the conflict on global financial market listings have been significant. 
The prices of commodities, especially of energy products, for which Russia holds a considerable share of the 
global market, have risen further.
In any event, no significant impact on the Group’s financial situation or cash flows has been identified as likely 
in the foreseeable future and, in particular, during the 12 months following the reporting date.

Italian GDP fell in 2022, owing to the resurgence in new Covid cases at the turn of the year and the dynamics of 
energy prices. Inflation in Italy rose in the last months of the year (12.3% in December 2022), reaching its highest 
levels since the end of the 1980s, mainly driven by the exceptional growth in energy prices and the impact of 
such price increases on the prices of other goods and services.

With the issue of Decree Law No. 24 of March 24, 2022, "Urgent provisions to overcome measures introduced 
to contain the spread of the Covid-19 epidemic", effective from March 25, 2022, the government started to 
eliminate certain of the anti-Covid-19 restrictions from as early as March 31, 2022 (the date on which the state 
of emergency ended), including from May 1, 2022 the Green Pass and Enhanced Green Pass related 
requirements and, gradually, the requirement to wear protective masks indoors.

Even before the restrictive measures came into effect, the Group had adopted a series of further. voluntary and 
increasingly stringent precautionary measures in addition to those required by law, with a view to ensuring a 
greater degree of protection for all parties. Group management continues to closely monitor the evolution of 
the measures taken by the relevant authorities. activating internal arrangements as appropriate in response to 
related risks and potential impacts of such measures on the Group’s future results.

With regard to the Group's economic performance and bet in the year ended December 31, 2022, as compared 
to the previous year, it is noted that in 2021 activities in the Gaming Franchise and Sports Franchise segments 
remained suspended until June 1 in implementation of the measures introduced by the government to contain 
and manage the emergency situation linked to the spread of the Covid-19 virus, while the Online segment, on 
the other hand, remained operational throughout the period, generating bet of Euro 6,764 million in the year 
ended December 31, 2021. Bet in the year ended December 31, 2022 in the Online, Sports Franchise, and Gaming 
Franchise segments amounted to Euro 9,199.0 million, Euro 2,528.3 million, and Euro 11,119.0 million, 
respectively. 



F-101

For details regarding the impact of the Covid-19 emergency on Group operations and bet during the year ended 
December 31, 2021, see Note 8.1 above.

11.3.2 ADM ASSESSMENT NOTICES RELATED TO 
BETTING DUTIES (“IMPOSTA UNICA”) FOR FISCAL YEARS 2013 AND 2014

Up until fiscal year 2015, GoldBet Sportwetten GmbH operated in Italy both onsite (“CTD,” i.e., “centri di 
trasmissione dati”) and online without a proper Italian betting license granted by the ADM. In January 2015, 
GoldBet Sportwetten GmbH incorporated an Italian branch to which Italian operations were allocated. With 
effect from December 1, 2015, GoldBet Sportwetten GmbH contributed its Italian branch into Winco S.r.l., a 
wholly-owned subsidiary of GoldBet Sportwetten GmbH. Upon contribution, Winco S.r.l. was renamed GoldBet 
S.r.l.

According to the Italian tax law, the buyer of a going-concern will be jointly and severally liable for the tax 
liabilities and relevant penalties of the seller, exceptions made for the benefit of preventive enforcement of the 
seller and within the limits of the value of the business’s fair market value. The liability is limited to the taxes 
and penalties triggered by the violations committed in the year in which the transfer of the business takes place 
and in the two preceding years, as well as to those that, although committed in prior years, have been assessed 
by the tax authorities in that period. However, upon request and pursuant to article 14 of Legislative Decree no. 
472/1997, the tax authorities should release a certificate reporting any pending tax litigations and pending tax 
liabilities. In case of a negative outcome of the certificate, the receiver should be considered free from any tax 
liability. Whereas the certificate reports tax liabilities and pending litigation, the liability of the receiver will be 
limited to the liabilities reported on such certificate. This limitation, however, does not apply if the tax 
authorities come to the conclusion that the going concern transfer was ultimately aimed at diverting the assets 
of the business from the claims of the tax authorities. Therefore, the limitations are not valid if the transaction 
is made in fraud of tax authorities, which is presumed whenever in the 6 months prior to the transaction the 
seller receives notification of a criminal law infringement.

GoldBet1 obtained the above-mentioned tax certificate on October 18, 2016. On December 27, 2018 the ADM 
issued assessment notices in relation to betting duty due by GoldBet Sportwetten GmbH for fiscal years 2013 
and 2014. In particular, the tax authority challenged for both fiscal years 2013 and 2014 the omitted payment 
of betting duties due for betting collected in Italy – from Italian players – through the GoldBet Sportwetten 
GmbH’s online website. The following amounts have been challenged:

(In Euro thousand) Betting duties Penalties interests(*)

January 1, 2013 – December 31, 2013                                        8,882                                10,658                                   1,772 
January 1, 2014 – December 31, 2014.                                        9,884                                11,861                                   1,577 
Total                                      18,766                                22,519                                   3,349 

(*) Amount of interests as indicated in the relevant tax assessment notices issued by the ADM for each fiscal year and calculated until December 27, 2018.

Furthermore, the tax authority took the view that the contribution of the Italian branch into Winco S.r.l. qualifies 
as a fraudulent transaction. In this respect, the auditors stated that GoldBet, at the time of the contribution, 
being part of the same group of the contributor, was aware of the tax violations carried out by the contributor, 
the sole shareholder, GoldBet Sportwetten GmbH. Based on this, tax authorities were of the opinion that the 
tax certificate was required only in order to undermine the tax collection by the Italian Treasury of taxes due in 
Italy by GoldBet Sportwetten GmbH. As a result, on December 28, 2018, ADM notified also to GoldBet the two 
tax assessments served to GoldBet Sportwetten GmbH with respect to fiscal years 2013 and 2014.

On February 22, 2019, GoldBet appealed the two assessment notices before the relevant Tax Court of first 
instance of Rome (Corte di Giustizia di primo grado di Roma). In particular, GoldBet outlined the following 
arguments:

• invalidity of the assessment notices;
• lack of adequate motivation of the tax assessment notices;

1 “GoldBet” refers to (i) prior to October 9, 2018, GoldBet S.r.l., (ii) from October 9, 2018 to May 1, 2019, GoldBet S.p.A., (iii) from May 1, 2019 to June 1, 2022, 
GoldBet S.p.A. (previously Intralot Italia S.p.A.), following the effectiveness of the merger by way of incorporation of GoldBet S.p.A. into Intralot Italia S.p.A. and 
the change of name of Intralot Italia S.p.A. to GoldBet S.p.A., and (iv) after June 1, 2022, the same entity is referred to as GBO Italy.
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• non-applicability of the jointly liability provided by art. 14 of Legislative Decree no. 472/97 to this 
matter;

• absence of tax fraudulent intention of the transaction; and
• groundless challenge because the gambling activity was managed abroad.

Following the hearing held on February 12, 2020, the appeal relating to the tax assessment notice issued by the 
ADM for fiscal year 2013 has been rejected by the competent Tax Court with the decision filed on September 
28, 2020. In this respect, on March 26, 2021 GoldBet appealed such decision before the competent Tax Court of 
second instance of Lazio (Corte di Giustizia di secondo grado per il Lazio) and the appeal has been rejected with 
the judgement filed on January 11, 2023. The deadline for appealing this judgment in front of the Supreme Court 
is still pending.

Following the above-mentioned judgment of the Tax Court on June 7, 2022, a notice of payment was served to 
the Company, requesting the payment of a total amount of Euro 15,102,408.50. GoldBet appealed the notice of 
payment before the relevant Tax Court, objecting the non-applicability of the joint liability provided by article 
14 of Legislative Decree no. 472/97 to this matter; the appeal has been rejected by the Tax Court with its 
judgement filed on December 12, 2022; the deadline for appealing this judgment is still pending.

With respect to the tax assessment notice issued by the ADM for fiscal year 2014, the appeal has been rejected 
by the competent Tax Court with the decision issued on April 27, 2022; such judgment has been appealed in 
front of the Tax Court of second instance, where it is still pending.

Following the above-mentioned judgment of the Tax Court on October 14, 2022, a notice of payment was served 
to the Company, requesting the payment of a total amount of Euro 16.470.771,92. GoldBet appealed the notice 
of payment before the relevant Tax Court, objecting the non-applicability of the joint liability provided by article 
14 of Legislative Decree no. 472/97 to this matter; the proceeding is still pending.

Also, GoldBet Sportwetten GmbH has appealed the tax assessment notices for years 2013 and 2014 before the 
Tax Court of Rome, which (i) with its decision of February 18 2020 has rejected the appeal proposed against the 
assessment for year 2013 and (ii) with its decision of February 26, 2021 has rejected the appeal proposed against 
the assessment for year 2014; both negative judgments have been appealed before the competent Tax Court of 
second instance, within the statutory term provided by law; the Tax Court of second instance issued a negative 
outcome with regard to the 2013 financial year proceeding and the relative judgment has been already appealed 
in front of the Supreme Court. The proceeding related to 2014 financial year is still pending before the Lazio Tax 
Court of second instance.

As a result of these procedures (i.e., definition of tax debts pursuant to paragraphs 231 - 252 of Law 197/2022 
and settlement of pending tax proceeding pursuant to paragraph 186 et seq. of Law 197/2022), the amount 
actually owed for the above-mentioned assessments should be equal to the amount of tax only, without 
penalties and interest. Accordingly, seeing no reason why the aforementioned procedures should be rejected, 
the Group considers that the liability related to taxes is to be considered certain. Nevertheless, since the 
procedure has not been accepted yet, the liabilities is considered probable.

11.3.3 TAX AUDIT REPORT (EX GOLDBET S.P.A.) – WITHHOLDING TAX ON ROYALTIES

On September 26, 2019, the Tax Authorities served GoldBet S.p.A. (currently GBO Italy S.p.A.) with an official tax 
audit report (relating to ex GoldBet) containing a single finding relating to the non-withholding of relevant taxes 
on royalties paid to Logispin Ltd. in 2016 in accordance with the contract entered into by the latter with ex 
GoldBet. The company submitted its comments on the tax audit report on November 25, 2019. The following 
developments during the period ended December 31, 2022 are noted in relation to the matters reported above:

i. with regard to fiscal year 2016, on May 27, 2022, the Company signed a Tax Settlement Agreement 
with the Tax Authorities and on June 1, 2022, the matter was closed with the company paying the 
amount due. In accordance with existing commitments, Logispin Austria GmbH provided the funds to 
pay the tax due;

ii. based on its audit regarding fiscal year 2016, on May 13, 2022 the Tax Authorities initiated an audit 
with regard to fiscal year 2017, which was completed on June 10, 2022 with the notification of a tax 
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assessment amounting to Euro 1.1 million. On June 24, 2022, the company filed a tax settlement 
request. On July 8, 2022 the Company signed a Tax Settlement Agreement with the Tax Authorities and 
on July 13, 2022, the matter was closed with the company paying the amount due. As with the tax due 
in relation to 2016, in accordance with existing commitments, Logispin Austria GmbH provided the 
funds to pay the tax due.

11.3.4 VAT REIMBURSEMENT

On January 29, 2021, the Lazio Region Tax Commission issued order no. 202/2021 in which it ruled the 
application for correction of appeal sentence no. 5415/2019 to be inadmissible. In rejecting the petition, the 
Commission noted that the procedure for material correction of a sentence is restricted to cases in which the 
divergence between the judgment and its literal expression is immediately obvious without the need for any 
reconstructive investigation of the Judge's reasoning. In the case in question, in the opinion of the Judges called 
upon to decide on the application, such conditions were held not to exist and therefore the Judges ruled it to be 
inadmissible. 
The company had in parallel already lodged an appeal to the Supreme Court to reiterate, inter alia, the 
inconsistency between the grounds and the operative part of the judgment. The aforementioned Order No. 
202/2021, which is not subject to independent appeal, will also be produced in such a forum.

On September 25, 2019, the Lazio Region Tax Commission had issued appeal ruling no. 5415/2019, in which it 
partially amended the ruling issued on March 14, 2018 by the court of first instance, the Rome Province Tax 
Commission, which had upheld the appeal lodged by Gamenet Spa claiming the repayment of Euro 2.4 million, 
representing VAT paid but not due with regard to the supply of a VLT gaming platform during the tax years 2013 
and 2014. Specifically, the appeal ruling reaffirmed the scope of the exemption regime, confirming that “in the 
case in question, based on examination of the documentation, the necessary and indispensable constraint 
required for VAT exemption exists, as confirmed by the technical advice obtained during the proceedings”. The 
Judges had also recognized, however, that “the decision not to reimburse should not be considered illegitimate, 
to the extent that the amount paid in error was paid prior to the two-year time-limit” and therefore “considering 
that the reimbursement claim was lodged on November 16, 2015, payments made more than two years prior 
to such date are not reimbursable, while those made within a period of two years prior to date are due to the 
claimant.” In substance, therefore, the Lazio Region Tax Commission had upheld the reimbursement claim – 
originally expressed in the amount of Euro 2.4 million (the sum received in full by Gamenet) – but reduced it by 
Euro 1.0 million, representing the VAT paid by Gamenet during the period between January and September 
2013, considered to be “expired”. In view of the difference between the justification for the ruling that partially 
upheld the appeal lodged by the Tax Authorities and the ruling that fully upheld the appeal, on November 18, 
2019, the company had presented an application for correction (pursuant to Article 287 civil procedure code) to 
the Rome Region Tax Commission, requesting that the error in the second-instance ruling be corrected.

11.3.5 CINEMATOGRAPHY TAX CREDIT

The Tax Authorities notified Gamenet S.p.A. of an irregularity in a tax return and claimed payment of taxes due 
in the amount of Euro 576 thousand, the main part of which (i.e., Euro 480 thousand) relating to the so-called 
cinematography credit, pursuant to Article 1, Paragraphs 325 et seq, of Law No. 244/2007, relating to a 
transaction entered into in 2014 that the company used to offset tax in fiscal year 2015. Specifically, based on 
discussions with the Tax Authorities, it emerged that taxes paid by the company benefiting from the offset of 
the aforementioned tax credit were not being recognized, as the credit in question was not indicated in the tax 
return relating to fiscal year 2015 (Unico 2016) – as required by Article 7, Paragraph 2 of Ministerial Decree of 
January 21, 2010. The company appealed the aforementioned communication of irregularity, considering such 
omission to be purely formal and not substantive in nature, having also presented a corrected tax return for 
fiscal year 2015 to rectify such omission. Subsequently, the company was notified of a tax demand in the amount 
of Euro 707 thousand, including penalties and late-payment interest. The company then appealed such demand, 
requesting that the matter be considered together with the aforementioned appeal. On September 10, 2019, 
the Tax Authorities Collection Office gave the company prior notification of registration of a lien, in which it 
informed that company that in the event of non-payment of Euro 731 thousand within 30 days, a lien would be 
registered for a sum equal to twice such amount. Subsequently, on September 24, 2019, four garnishment 
orders in respect of third-party receivables totaling Euro 733 thousand were issued. The company lodged a 
request for early discussion of the matter in order to make its case in the appropriate legal forum and obtain the 
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annulment of the tax demand and related fiscal consequences. The company settled the collection notice on 
November 12, 2019 and on November 22, 2019 the Tax Authorities Collection Office confirmed that the 
garnishment orders had been canceled. On January 23, 2020, the Rome Province Tax Commission issued a 
favorable ruling.

Fully upholding the company’s arguments, the Commission disapplied Article 7 of the Ministerial Decree of 
January 21, 2010 (regarding the requirement to indicate the tax credit in the tax return) and recognized that the 
credit was due. In line with the first instance ruling, on June 6, 2020, the Tax Authorities Collection Office 
annulled the previously issued tax demand and recognized the company’s right to reimbursement of the 
amounts paid in error. On July 15, 2020, the Tax Authorities- Lazio Region Office appealed the sentence issued 
by the Rome Province Tax Commission. The Company then appeared before the court on October 13, 2020 and 
re-presented the arguments already expressed in the first instance sentence.

11.3.6 FIGC COURT ORDER

On October 4, 2019, the Rome civil court granted provisional execution of a court order requested by the 
Federazione Italiana Giuoco Calcio – FIGC (the Italian Football Federation) against Gamenet S.p.A., involving an 
amount of Euro 927 thousand, relating to a format or short-form sponsorship pre-contract agreement entered 
into by the parties on September 7, 2016 and effective until December 31, 2018, on the understanding that it 
was the intention of the parties to sign the document with a view to completing a sponsorship contract. Gamenet 
S.p.A. has challenged the aforementioned court order and requested that the matter be considered together 
with the court order previously requested in the same Rome court by Gamenet S.p.A., with a view to obtaining 
a ruling on the non-existence of the contract relating to sponsorship of the Italian national football team, using 
the INTRALOT brand, as well as a ruling regarding the illegitimate/illegal nature of the FIGC’s behavior. At the 
first hearing, FIGC confirmed its request for provisional execution of the court order. Notwithstanding Gamenet’s 
opposition, the judge granted provisional execution of the court order and ordered that the proceedings be 
combined with those initiated by Gamenet. On January 30, 2020, following receipt of the Rome civil court 
executive order reserving the right to repeat performance, the company settled the entire amount, totaling Euro 
1,048 thousand (including late payment interest).

On February 27, 2022, the FIGC notified Gamenet of an appeal against the first instance sentence, for the 
purpose of obtaining the reform of the aforementioned in the part in which it does not pronounce itself with 
respect to the presumed right of the FIGC to obtain payment of the amount due for the period from January 1, 
2018 to October 15, 2018 (for Euro 668,518.52) and a compensation for damages quantified at Euro 175,000. 
Appearance forms are being filed in Gamenet's interest, with a consequent appeal aimed at obtaining the 
complete reform of the sentence and consequently the verification of what was already requested by the Group 
in the first instance. A statement of appearance was filed with an incidental appeal and the litigation was 
postponed to October 26, 2023 for the clarification of the conclusions. In view of the above and based on the 
risk assessment provided by the lawyers, it is not necessary to make further provisions.

11.3.7 TRANSFER OF ONLINE CONCESSION NO. 15226 INTO ONLINE CONCESSION NO. 15425 - PLATFORM AND 
GAMING ACCOUNT CONTINUITY

On March 11, 2021, Goldbet S.p.A. (currently GBO Italy S.p.A.) received a communication from the ADM stating 
that the collection of online wagers through Goldbet’s online concession no.15226 would be discontinued with 
effect from April 5, 2021, due to the concession’s alleged expiry on such date.

On March 12, 2021, Goldbet S.p.A. (currently GBO Italy S.p.A.) entered into a contract to acquire a business 
which among other things included online concession no. 15425, which is scheduled to expire on December 31, 
2022. 

On March 19, 2021, the company then signed the related concession agreement, following transfer of the 
ownership of the aforementioned business.

On March 29, 2021, Goldbet S.p.A. (currently GBO Italy S.p.A.) requested the ADM to authorize the transfer of 
gaming accounts and authorizations relating to concession no.15226 into concession no. 15425 and thereby 
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attribute to the latter the existing numeration and related continuity of the gaming platforms and related 
accounts.

On March 30, 2021, the ADM authorized Goldbet S.p.A. (currently GBO Italy S.p.A.) to proceed as agreed with 
the technology partner, with the unification of the concessions, closure of the concession currently in use and 
transfer of concession code 15226 to concession 15425 terminating the latter.

11.3.8 LEGISLATIVE AND REGULATORY PROVISIONS INTRODUCED IN 2022

Provisions introduced during 2022 up till the time of preparing this document are described below.

11.3.8.1.1 ADI 

11.3.8.1.2 PREU AND PAY-OUT RATES - 2022

The PREU flat-rate tax is the tax specific to the ADI (entertainment devices) line of business. It was introduced 
by Article 39 of Law Decree no. 269 of September 30, 2003, as amended and converted by Law no. 326 of 
November 24, 2003. 
The PREU due to the ADM is calculated by applying the required percentage rate to the total of bets placed in 
each relevant line of business, namely, the AWP (NewSlot2 devices pursuant to Article 110, Paragraph 6.a. of 
the Consolidated Text of Public Safety Laws - hereafter the “T.U.L.P.S.”) and the VLT line of business (video 
lottery terminals pursuant to Article 110, Paragraph 6.b. of the T.U.L.P.S.).
With specific regard to 2021, Article 1, Paragraph 731 of Law No. 160 of December 27, 2019 (the 2020 Budget 
Law) re-set the PREU rates applicable from January 1, 2021 at 24.0% in the case of AWPs and 8.6% in the case 
of VLTs. Such values were not revised and are therefore applicable to the bets for the year ended December 31, 
2022. The following table shows the PREU rates in force for both lines of business in 2022, 2021 and 2020.

PREU rates
01/01/22 
-31/12/22

01/01/21 
-31/12/21

01/01/20 
-31/12/20

AWP 24% 24% 23.85%
VLT 8.60% 8.60% 8.50%

Revenues are calculated as the difference between bet, winnings and PREU tax, therefore, any variation in the 
PREU tax rate, if not offset by a sufficient reduction in winnings, has a negative impact on revenue levels.

The minimum pay-out level for AWPs remained at the same level as in 2021, at 65% of amounts bet, while the 
minimum pay-out for VLTs remained at 83%2. Indeed, the aforementioned 2020 Budget Law had revised the 
previous rates of 68% for AWPs and 84% for VLTs.

The following table shows the minimum pay-out levels set, expressed as a percentage of bet, for the AWP and 
VLT gaming sectors for the years ended December 31, 2022, 2021 and 2020.

Minimum pay-out levels
2022 2021 2020

AWP 65.00% 65.00% 65.00%
VLT 83.00% 83.00% 83.00%

2 Cfr. Article 1, Paragraph 732 of the 2020 Budget Law provides that “With effect from January 1, 2020, the percentage share of amounts bet resulting in pay-
out shall be no less than 65% and 83% respectively for entertainment devices pursuant to Article 110, Paragraph 6, letters a) and b) of the T.U.L.P.S., set out in 
Royal Decree No. 773 of June 18, 1931.
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11.3.8.1.3 CURE ITALY DECREE

Paragraph 1 of Article 69 of Law Decree No. 18 of March 17, 2020 (known as the “Cure Italy” Decree), as modified 
and converted into law-by-Law No. 27 of April 24, 2020, had initially provided for the deferral to May 29, 2020 
of the deadline for payment of the PREU flat tax and the concession fee originally due on April 30, 2020. As a 
result of such provision, payments due in the period up to April 30, 2020 were re-scheduled in eight monthly 
installments, due from May 29, 2020 to December 18, 2020. 

Paragraph 3 of Article 69 of Law Decree No. 18 of March 17, 2020 (known as the “Cure Italy” Decree), as modified 
and converted into law by Law No. 27 of April 24, 2020, provided for the extension by six months of the time 
limits set for the concession-related tenders pursuant to Article 1, Paragraph 727 of the 2020 Budget Law and 
Articles 24 and 25 of Law Decree No. 124 of October 26, 2019 (the so-called Tax Decree), as amended and 
converted into law by Law No. 157 of December 24, 2019, as well as the time limits set pursuant to Articles 25 
and 27 of the same Decree, for the introduction of the new AWP-R devices that permit remote gaming and the 
new Consolidated Register of Public Gaming Operators (the “RUOG”) that will replace the RIES List.
However, the tenders for the new concessions provided for by the Budget Law 2020, which should have been 
called by June 30, 2021, have not yet been published as of the date of preparing this document (see the section 
on "New entertainment device gaming concessions" below). 

Similarly, as specified in more detail below (see the section on "AWP-R"), the introduction of the new AWP-R 
devices that permit remote gaming has not yet taken place nor has the new Consolidated Register of Public 
Gaming Operators that will replace the RIES List been introduced.

11.3.8.1.4 ADDITIONAL WITHHOLDING TAX

With specific regard to the VLT sector, and winnings in excess of Euro 200, the 2020 Budget Law provided that 
with effect from January 15, 2020, “the tax on winnings provided for in Article 5, Paragraph 1, letter a) of the 
ADM Directorial Decree of October 12, 2011, as published in the Official Gazette No. 265 of November 14, 2011 
and referred to in Article 10, Paragraph 9 of Law Decree No. 16 of March 2, 2012, as amended and converted 
into law by Law No. 44 of April 26, 2012, is set at 20% of winnings in excess of Euro 200”. 

Previously, concessionaires were required to apply the additional withholding tax of 12% to winnings in excess 
of Euro 500, the rate having been so modified with effect from October 1, 2017, by Law Decree No. 50 of April 
24, 2017, as modified and converted into law-by-Law No. 96 of June 21, 2017. 

11.3.8.1.5 BETTING AND ONLINE

With specific regard to the Group’s betting offering, provided both through retail points of sale and online, the 
following updates are noted, mainly with regard to the extension of concessions that had expired on June 30, 
2016 and expectations regarding the betting duties (“Imposta Unica”) relating to the segment. 

Following expiry of the concessions on June 30, 2016, in accordance with Article 1, Paragraph 933 of Law no. 
208 of December 28, 2015 (the so-called 2016 Stability Law), concessionaires for retail and remote betting offers 
have been able to continue operations until new concessions are awarded, so long as they apply to participate 
in the tender.

Since 2018, such extension of the rights has been “onerous” as it has involved payment of an annual amount 
based on the number and type of rights that each concession holder has decided to maintain. 
With regard to 2020, Article 24, Paragraph 1 of Law Decree No. 124 of October 26, 2019, as amended and 
converted into law-by-Law No. 157 of December 24, 2019 (the so-called Tax Decree), further extended the 
extension of concession rights, at the same time increasing the related amounts due by Euro 7,500 for each 
betting shop and Euro 4,500 for each betting corner.

On November 29, 2019, GoldBet (currently GBO Italy S.p.A.) and Lottomatica Scommesse (merged into GBO Italy 
S.p.A. in 2022) informed the Customs and Monopolies Agency of their decision regarding the 
confirmation/waiver of rights already held in fiscal year 2019. 
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It is further noted that during 2021 Lottomatica Scommesse S.p.A. (merged into GBO Italy S.p.A. in 2022) was 
included within the Group. Accordingly, as part of a corporate reorganization, it was decided to transfer 63 rights 
(3 betting shop rights and 60 betting corner rights) from concession no. 4032 held by Lottomatica Scommesse 
to concession no. 4098 held by Goldbet (currently GBO Italy S.p.A.). Subsequently, in October 2022 all the other 
1,026 rights were transferred from concessions no. 4032 to concession no. 4098, resulting in the termination of 
the concession no. 4032.

Furthermore, in October 2022, 272 rights were transferred from concession no. 4502 to concession no. 4504, 
resulting in the termination of the concession no. 4502.

With regard to concession no. 4313, GBO Italy indicated the decision not to exercise the option of extension 
2022-2024, quitting no. 6 corners.

The following table provides a summary of betting concession rights for fiscal year 2022 held by companies 
belonging to the Group:

Concession 
no.

Company Announcement Betting 
offering Number of rights 2022

4098 GBO Italy S.p.A. Bersani Sport Sport
1651

(414 betting shop + 1236 Corner + 1 
CTD)

4341 GBO Italy S.p.A. Bersani Ippica Horse racing 13
(betting shop)

4805 GBO Italy S.p.A. Giorgetti Horse racing 12
(betting shop)

4504 GBO Italy S.p.A. Monti Sport + 
Horse racing

353
(betting shop)

72000 GBO Italy S.p.A.
Tax regularization pursuant 

to art. 1 co. 643 L. 
190/2014

Sport + 
Horse racing

994
(985 collection points + 9 CTD)

11.3.8.1.6 EXTENSION OF CONCESSIONS

Pursuant to the Law No. 127 of December 29, 2022 (Italian Stability Law of 2023), all concessions for Online 
gaming, Gaming Franchise, Sports Franchise and Bingo operate under a prorogation regime, with validity from 
January 1, 2023 to December 31, 2024. The Italian Stability Law of 2023 delegated ADM to adopt an 
implementing decree, which is still to be adopted. Such extension is subject to the payment by the 
concessionaires of an amount equal to the concession fee (calculated in line with the terms of the relevant 
concession agreement and the applicable regulatory framework) increased by 15%.

With regard to the amendments introduced by the Italian Stability Law of 2023 relating the extension of gaming 
concessions, it is noted that pursuant to the Article 1, Paragraph 125, a provision of the General Director of ADM 
sets out the obligations, for concession-holders, to submit adequate economic guarantees, proportionate to the 
new time limits.

11.3.8.1.7 NEW FIXED-ODDS BETTING REGULATION

Ministerial Decree No. 145 of August 1, 2022, published in the Official Gazette General Series No. 227 of 
09/28/2022, introduced the new Regulation concerning the regulation of fixed-odds betting on sporting events 
other than horse racing and non-sporting events. The New Regulation, which expressly repeals the previous 
regulation set forth in Ministerial Decree No. 111 of March 1, 2006, came into effect on October 28, 2022. The 
main changes are:

● combination fixed-odds betting (See Article 4, Para. 2)  - combination fixed-odds bets are permitted; 
these represent a set of several fixed-odds bets types for which the stake is divided among the 
composing fixed-odds bets;

● validity of bets, types and results (See Article 6, Para. 3). A fixed-odds bet on a sporting event other 
than horse racing and non-sporting events is considered invalid:
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a. when the event has not taken place within three days of the final date communicated to the 
national totalizator;

b. if the fixed-odds bet is accepted after the occurrence of its outcome;
c. if home advantage is reversed in team competitions, with respect to that communicated by 

the body responsible for the conduct of events. Playing the event at a neutral location is not 
considered a reversal of home advantage;

d. if the fixed-odds bet is accepted during the interval between the time the event actually starts 
and the time indicated in the official program.

● odds error (See Article 8, Paragraphs 1, and 2 and 3). A concession holder who detects an odds error 
for one or more outcomes of one or more types of fixed odds bets contained in a receipt accepted by 
the national totalizator may request that the ADM recognize such odds error;

● unit Game Stakes and Minimum Amount (See Article 12). The unit stake for fixed-odds betting is set at 
five cents, and the minimum amount waged may not be less than Euro 1. All changes to the unit stake 
shall be made by order of the Director of the ADM;

● book percentage and maximum winnings (See Article 14, Para. 2). Fixed-odds bets with potential 
winnings exceeding Euro 50 thousand may not be accepted; such amounts are changed periodically by 
order of the Director of the ADM.

11.3.8.1.8 ANTI-MONEY LAUNDERING

Italian Stability Law of 2023 (Article 1, Paragraph 384) introduces amendments to Article 49 of Law Decree No. 
231 of November 21, 2007 with regard to limits on the use of cash. Specifically, letter b) provides that the 
threshold for the usage of cash will be raised to Euro 5,000 thousand starting from January 2023.

11.3.8.1.9 BINGO

With effect from July 4, 2022, the Bingo concessionaire, Battistini Andrea S.r.l., became part of the Group.

On July 26, 2017, Battistini Andrea S.r.l. signed the supplementary deed to Bingo Concession Agreement No. 
003/TL/17/R (currently under extension arrangements), effective until the signing of the new concessions, which 
are planned to be re-allocated through the tender referred to in Article 1, Paragraph 636, of Law No. 147 of 
December 27, 2013, as amended.

The aforementioned article, as amended by Article 1, Paragraph 1130 of Law No. 178 of December 30, 2020, 
stipulates that the ADM must, by March 31, 2023, issue a tender for the award of new bingo concessions.
In addition, pursuant to the aforementioned Article 1, Paragraph 636, letter c) of Law No. 147 of December 27, 
2013, as amended and supplemented, holders of expiring concessions who intend to participate in the tender 
for the reattribution of concessions are required to pay a fee of Euro 7.500 to extend the expired concession for 
each month or fraction of a month of more than fifteen days, or Euro 3.500 for each fraction of a month of less 
than fifteen days, until the date they sign the new reattributed concession.

Subsequently, Article 1 of Law No. 178 of December 30, 2020, expressly provided that:

● 1131. "The monthly fee referred to in Article 1, Paragraph 636, letter c), of Law No. 147 of December 
27, 2013, relating to the months from January 2021 to June 2021 inclusive, may be paid, by the 10th 
day of the following month, in the amount of Euro 2.800 for each month or fraction of a month of more 
than fifteen days and Euro 1.400 for each fraction of a month of fifteen days or less;

● 1132. Holders of Bingo concessions who choose to pay the concession extension fee in accordance with 
the terms set out in Paragraph 1131 are required to pay the balance in equal monthly installments, with 
late payment interest calculated day by day, until the full amount of the fee provided for by current 
regulations has been paid;

● 1133. The first of the installments referred to in paragraph 1132 shall be paid by July 10, 2021, and the 
subsequent installments by the 10th day of each month; the final installment shall be paid by December 
10, 2022."

In the case of Battistini Andrea S.r.l, all extension fee payments have been made.
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The ADM, in Memorandum No. 434505/RU dated September 26, 2022, requested payment of extension fees 
that were not paid during the second period that halls were closed as a result of the pandemic (from November 
2020 to May 2021) and for which the concession holder did not take advantage of the installment plan or pay 
them in full.

While contesting the obligation to pay fees in relation to the period in question, Battistini Andrea S.r.l., paid the 
related amounts on October 11, 2022, solely in order to avoid incurring the prospected enforcement of a surety 
bond and imposition of penalties as provided for by the supplementary act to the concession and, therefore, 
without recognition of the amount requested by the ADM in any way limiting Battistini Andrea S.r.l.’s right of 
appeal, despite the fact that payment has already been made.

From 2023, the provisions referred to in Article 1, Paragraph 124 of Italian Stability Law of 2023 are applicable 
to concessions for Bingo.

11.3.8.2   OTHER REGULATORY PROVISIONS

11.3.8.2.1 EXTENSION OF TIME LIMITS FOR TENDERS RELATING TO NEW BETTING CONCESSIONS

Paragraph 3 of Article 69 of Law Decree No. 18 of March 17, 2020 (the Cure Italy Decree), as modified and 
converted into law by Law No. 27 of April 24, 2020, extended by six months the time limits set for the concession-
related tenders pursuant to Article 1, Paragraph 727 of the 2020 Budget Law (relating also to remote betting) 
and Articles 24 and 25 of Law Decree No. 124 of October 26, 2019, as converted into law by Law No. 157 of 
December 19, 2019 (relating to retail network betting)3 , setting the deadline for the tenders relating to new 
betting concessions to December 31, 2022. However, such tenders have not yet been published as of the date 
of preparing this document.

11.3.8.2.2 INTRODUCTION OF PAYMENT OF ADDITIONAL 0.5% OF BET - RELAUNCH DECREE

Article 217 of Law Decree No. 34 of May 19, 2020 (the Relaunch Decree), which was approved on May 19, 2020 
and converted into Law No.77 of July 17, 2020, provides for a “Fund for the relaunch of the national sports 
system”. 

Specifically, Paragraph 2 of the article in question provides that “From the date of entry into effect of this decree 
and until December 31, 2021, a share of 0.5% of the total bet collected in relation to all sports events, including 
virtual events, however placed and by whichever means, whether online or through traditional channels, as 
determined on a four-month basis by the relevant delegated public authority, net of the share relating to the 
flat-tax pursuant to Legislative Decree No. 504 of December 23, 1998, shall be paid to the Treasury. The financing 
of such a fund shall be limited to a maximum of Euro 40 million in 2020 and Euro 50 million in 2021”. 
The ADM provided guidance regarding the calculation and application of such amounts in Directives No. 
307276/RU of August 9, 2020, No. 377845/RU of March 12, 2021 and most recently No. 5721/RU of January 8, 
2022. 

In common with other concession holders and with the collaboration, ad adiuvandum, of Acadi – the Association 
of public gaming concession holders, , GBO Italy S.p.A. (formerly GoldBet S.p.A. and Lottomatica Scommesse 
S.p.A., merged into GBO Italy S.p.A. in 2022) responded to such decision by lodging appeals with the Ministries 
for Economy and Finance and Sports, the President of the Council of Ministers and the ADM. On December 16, 
the Lazio Region Civil Court issued a dismissal order with respect to the appeal to suspend payment; no date has 
yet been set for the hearing to proceed with subsequent evaluations.
In any event, the amounts due by GBO Italy S.p.A. were paid immediately following the issue of the dismissal 
order.

3 Paragraph 3 of Article 69:“The time limits set pursuant to Article 1, Paragraph 727 of Law No. 160 of December 27, 2019 and Articles 24, 25 and 27 of Law 
Decree No. 124 of October 26, 2019, as amended and converted into law-by-Law No. 157 of December 19, 2019, are deferred by 6 months”.
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By Decree No. 10337/RU dated January 5, 2023, ADM ordered the annulment, in self-defense, of the Directive 
No. 5721/RU of January 8, 2022, and of the notification to pay the amounts to be allocated to the fund above 
mentioned, calculated according to the method provided by such Directive.
Furthermore, with the same Decree, ADM detailed the new guidance regarding the calculation and the 
application of the 0.5% tax, pursuant to Law Decree No. 34 of May 19, 2020.

With reference to the above, also on the basis of a legal opinion, the risk of disbursement of the sums requested 
by ADM is considered remote.

11.3.8.3    KEY NORMATIVE AND REGULATORY PROVISIONS RELATING TO THE SECTOR

11.3.8.3.1 NATIONAL AND REGIONAL LEVEL CONFLICT OF COMPETENCIES

The gaming offering in Italy is still characterized by the absence of consistent regulation at national level. Indeed, 
the conflict between national and regional competencies remains unresolved, as to date there has been no 
follow up to the Joint Conference meeting held on September 7, 2017. 
Paragraph 936 of the 2016 Stability Law (Law no. 208 of December 28, 2015) provided that the Joint Conference 
would define: a) the characteristics of wager collection points; and b) the criteria for the territorial distribution 
and concentration of points of sale where public gaming wagers are collected. 
The objective of such a ruling is “to guarantee the highest levels of security in order to protect health, public 
order and player trust and prevent access to minors”. 

On May 5, 2016, the Joint Conference began its review of gaming sector regulations. On September 7, 2017, the 
Joint Conference (comprising representatives of Italian national and regional governments, as well as local 
authorities) reached a non-binding consensus regarding public gaming points of sale. Once the details of such 
consensus are implemented, laws and regulations issued by Regions and local authorities regarding the gaming 
sector must take into account the new requirements on the maximum number of sales points permitted (10,000 
betting shops or points of sale offering gaming products as their main activity, 5000 sports betting corners 
offering gaming products as a secondary activity, 3,000 VLT and Bingo halls and 30,000-35,000 points of sale 
able to obtain licenses to offer gaming services). 

At the end of the process, all 55,000 sales points will be certified. Certification of sales points offering gaming 
products will be based on a series of criteria set by the Joint Conference, included, inter alia, selective access, 
complete identification of players, the elimination of excessive imagery encouraging gaming, standard furniture 
and lights, increased information displayed externally, checks on the physical availability of gaming, checks on 
the minimum and maximum gaming machines permitted. 

The Joint Conference requested the Italian Ministry of Economy and Finance to implement the principles set out 
in its consensus (and summarized above) in a ministerial decree by October 31, 2017, however, to date, no such 
action has been taken by the MEF. 

11.3.8.3.2 WARNINGS REGARDING THE RISK OF ADDICTION TO GAMBLING

In addition to the provisions already contained in the so-called Balduzzi Decree (Law Decree No. 158 of 
September 13, 2012 converted with modifications into law by Law No. 96 of November 8, 2012), the Dignity 
Decree provided, from its date of entry into force (i.e. July 14, 2018), for the requirement to highlight the risk of 
addiction to games. Specifically, Article 9-bis of the Decree provides that: “Warnings regarding the risk of 
addiction to games with cash winnings must be placed on entertainment devices pursuant to Article 110, 
Paragraph 6, letters a) and b) of the T.U.L.P.S., as set out in Royal Decree No. 773 of June 18, 1931, as well as in 
the areas and locations where these are installed”. The Decree entered into force on July 14, 2018. 

In this regard, the ADM provided all concessionaires with operating guidance in Note no. 150260 dated 
September 10, 2018, in which it clarified that the obligation to display warnings regarding the risk of addiction 
to games with cash winnings as well as the percentage probability of winning each game, as provided for in the 
Balduzzi Decree for each AWP device, is extended also to VLT devices; the requirement to display warnings in 
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VLT dedicated areas and in betting shops, as provided for in the Balduzzi Decree, is also extended to cover areas 
in which AWP devices are installed. 

Such warnings must be affixed in all locations where entertainment devices are located, without distinction 
between dedicated public gaming businesses and general businesses that have entertainment devices on their 
premises (such as bars, tobacconists etc.), even in the case in which the areas in which the devices are located 
are not in any way defined. 

In any event, it is also mandatory that both at the entrance to and inside gaming halls and all locations in which 
public gaming or gambling activities are offered, information prepared by local health authorities aimed at 
highlighting the risks associated with gambling as well as information regarding local assistance services be 
displayed, and that hall operators request and obtain such information from their respective local health 
authorities. 

Competence regarding disputes and the imposition of sanctions lies with the National Regulatory Authority for 
Communications, which in Resolution 132/19/CONS of April 18, 2019 issued guidelines regarding the 
implementation of Article 9 of Law Decree No. 87 of July 12, 2018. 

The guidelines in question, which provide clarification regarding the subjective, objective and temporal 
application of Article 9 of the Dignity Decree, constitute the reference document for concession holders, as also 
confirmed by the ADM in Note No. 583634 of December 19, 2022 relating to the 2023 development plan.

11.3.8.3.3 ACCESS TO DEVICES VIA NATIONAL HEALTH SYSTEM CARDS

Article 9-quater of the Dignity Decree expressly provides that “access to entertainment devices pursuant to 
Article 110, Paragraph 6, letters a) and b) of the T.U.L.P.S. is permitted solely via the use of national health 
system cards in order to prevent access to such games by minors. From January 1, 2020, any such devices not 
fitted with mechanisms able to impede access to minors must be removed from the relevant business location. 
Violation of the provision at the second point is punished by an administrative penalty of Euro 10,000 per 
device”.

Law Decree No. 4 of January 28, 2019 (the “Decretone”, modified and converted into law by Law No. 26 of March 
28, 2019) had already clarified that the aforementioned obligation regarding entertainment devices pursuant to 
Article 110, Paragraph 6, letter a) of the T.U.L.P.S. related to AWP-R devices (see the section below on “AWP-
R”). Indeed, Article 27, Paragraph 4 of the Decree provides that “In consideration of the provision at Article 1, 
Paragraph c, letter b), and Article 1 Paragraph 1098 of Law No. 145 of December 30, 2018, the introduction of 
the national health system card provided for in Article 9-quater of Law Decree No. 87 of July 12, 2018, converted 
with modifications into Law No. 96 of August 9, 2018 regarding entertainment devices pursuant to Article 110, 
Paragraph 6, letter a) of the T.U.L.P.S., as set out in Royal Decree No. 773 of June 18, 1931 shall refer to devices 
that permit remote public gaming”. 

With regard to VLT gaming systems, in implementation of the aforementioned provisions of the Dignity Decree, 
Directorial Decree No. 94934/RU of July 31, 2019, which amends the technical rules regarding VLT gaming 
systems, provides that video-terminal gaming systems must be designed and produced in such a way as to 
permit access to games solely via the use of national health system cards in order to prevent access to such 
games by minors. 

With effect from January 1, 2020, as also confirmed by the ADM in Note No. 226717 of December 19, 2019, VLT 
devices are equipped with national health system card readers.
Finally, in Note No. 583634/RU relating to the 2023 Development Plan, the ADM specifies that "Concession 
holders will ensure strict control over the correct use of health cards, by not circumventing regulations and also 
by raising awareness throughout their business network and taking action, through the suspension and, in the 
most serious cases, the closure of the collection activities of operators identified as engaging in illegitimate and 
irregular behavior, such as, for example, providing false health cards or cards belonging to third parties to players 
who do not have their own".

11.3.8.3.4 NEW ENTERTAINMENT DEVICE GAMING CONCESSIONS
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A complete overhaul of business sector rules and norms was planned to take place by the end of 2020. 
Specifically, Article 1, Paragraph 727 of the 2020 Budget Law provided for the publication by December 31, 2020 
(more correctly, by June 30, 2021, the updated deadline following issue of the so-called Cure Italy Decree) of a 
new open, competitive and non-discriminatory tender procedure for the following concessions: 

a) 200,000 concession rights for entertainment 
devices pursuant to Article 110, Paragraph 6, letter a) of the T.U.L.P.S., as set out in Royal Decree No. 
773 of June 18, 1931, which permit only remote public gaming, connected to the network for the 
telematic management of legal gaming, pursuant to Article 14-bis, Paragraph 4 of Presidential Decree 
No. 640 of October 26, 1972, to be located in points of sale such as those listed at letters c) and d) of 
this Paragraph, as well as betting halls and bingo halls; the minimum price per right shall be Euro 1,800 
and the minimum offer for 10,000 rights; 

b) 50,000 concession rights for entertainment 
devices pursuant to Article 110, Paragraph 6, letter b) of the T.U.L.P.S., as set out in Royal Decree No. 
773 of June 18, 1931, connected to the network for the telematic management of legal gaming, 
pursuant to Article 14-bis, Paragraph 4 of Presidential Decree No. 640 of October 26, 1972, to be located 
in points of sale such as those listed at letter d) of this Paragraph, as well as betting halls and bingo 
halls; the minimum price per right shall be Euro 18,000 and the minimum offer for 2,500 rights; 

c) 35,000 concession rights to manage points of sale 
located in bars and tobacconists equipped with entertainment devices pursuant to Article 110, 
Paragraph 6, letter a) of the T.U.L.P.S., as set out in Royal Decree No. 773 of June 18, 1931, which permit 
only remote public gaming; the minimum price per sales point shall be Euro 11,000 and the minimum 
offer for 100 rights; 

d) 2,500 concession rights to manage halls equipped 
with entertainment devices pursuant to Article 110, Paragraph 6 of the T.U.L.P.S., as set out in Royal 
Decree No. 773 of June 18, 1931, which permit only remote public gaming; the minimum price per sales 
point shall be Euro 35,000 and the minimum offer for 100 rights; 

e) 40 online gaming concession rights; the minimum 
price per right shall be Euro 2,500,000. 

All of the concessions described above will be for non-renewable periods of nine years. Amounts to be paid on 
the award of concession rights shall be paid in two installments: the first installment representing 50% of the 
minimum auction price, to be paid within 30 days of being informed of the award, with the balance, representing 
the difference between the amount offered and that already paid, to be paid within 30 days of signing the 
concession agreement.

As described above, Paragraph 3 of Article 69 of Law Decree No. 18 of March 17, 2020 (the Cure Italy Decree), 
as modified and converted into law-by-Law No. 27 of April 24, 2020 had extended by six months the time limits 
set for publication of the tenders, which should therefore as a result have been published by June 30, 2021.
However, such new tenders have not yet been published as of the date of preparing this document (see the 
section on the "Cure Italy Decree").

11.3.8.3.5 AWP-SPECIFIC PROVISIONS

NOE

The procedures in place for issuing new NOE concession agreements provide that, until the end of the ninth 
month following the publication of the Ministry of the Economy and Finance Decree pursuant to Article 1, 
Paragraph 569, letter b) of Law No 145 of December 30, 2018 (the 2019 Budget Law), new concession 
agreements may only be issued to substitute previously active agreements, in accordance with the provisions of 
Article 1, Paragraph 943 of Law No. 208 of December 28, 2015 (the 2016 Stability Law), as modified by Paragraph 
1098 of Law No. 145 of December 30, 2018 (the 2019 Budget Law). At present, however, the ADM permits the 
“substitution” of NOE concessions relating to devices that have been disposed of/retired; the procedures to be 
followed to request new NOEs to replace those that have automatically expired (in accordance with Article 38, 
Paragraph 5-bis of Law 388/2000) are not yet known.
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AWP-R

The Tax Decree associated with the 2020 Budget Law (Law Decree No. 124 of October 26, 2019, converted into 
Law No. 157 of December 24, 2019) provides at Article 25, Paragraph 1 that “Without prejudice to the provisions 
of Article 1, Paragraph 1098 of Law No. 145 of December 30, 2018 and Article 1, Paragraph 943 of Law No. 208 
of December 28, 2018, as modified by the aforementioned Paragraph 1098, the words “after December 2018” 
are substituted by the following “nine months after the publication of the Ministry of the Economy and Finance 
Decree pursuant to Article 1, Paragraph 569, letter b) of Law No 145 of December 30, 2018” and the words “after 
December 2020” are substituted by the words “within the following twelve months”.

In implementation of the provisions of Article 1, Paragraph 943 of the 2016 Stability Law as subsequently 
modified, most recently by the provisions of Article 1, Paragraph 1098 of Law No. 145 of December 30, 2018, 
the ADM, in accordance with the law, developed an outline Ministerial Decree setting out technical rules for the 
production of entertainment devices pursuant to Article 110, Paragraph 6.a. of the T.U.L.P.S. that permit remote 
gaming, which was forwarded to the Finance Legislative Office to be submitted for the Minister’s signature, as 
confirmed by the ADM in Note No. 487878/RU of December 22, 2021 relating to the 2022 Development Plan.

In this context, the ADM had already described and reviewed the key technical choices and security 
considerations covered in the Decree and entered into discussions with the Italian Data Protection Authority 
with regard to the possibility of increasing the control functions that can be activated by the cards.

With regard to 2021, the ADM in Note No. 469027, relating to the 2021 Development Plan, had clarified that 
concession holders would have been required to focus on programmatic aspects and ensure implementation of 
the functionality required to install devices that permit remote public gaming with improved security and control 
with a view to reducing the risks associated with pathological gaming and combating tax fraud and illegal gaming. 
As a result of such provision, each concession holder is required to participate in the technical evolution of the 
AWP devices, ensuring implementation of the functionality required to install devices that permit remote public 
gaming, within nine months of the publication of the aforementioned MEF decree. 

Nine months after issue of the decree in question, no further NOE concessions will be issued for such devices 
(so-called “Newslot2” devices equipped with a technical configuration that does not permit remote gaming). 
Paragraph 3 of Article 69 of the aforementioned Cure Italy Decree (published on March 17, 2020) extended the 
time limits set for the introduction of the new AWP-R devices by six months (see paragraph above on the Cure 
Italy Decree). Accordingly, deployment of the AWP-R devices has begun following publication of the 
aforementioned decree and will be completed during the subsequent twenty-seven months.

Finally, as clarified by the ADM in the aforementioned Note relating to the 2023 Development Plan, “each 
concession holder, following publication of the decree containing the technical rules for the production of AWP-
R equipment, will proceed within its area of responsibility to adapt the network structures and connectivity and 
replace the equipment, PDAs and communication structures of the telematic networks”.

11.3.8.3.6 VLT-SPECIFIC PROVISIONS

The process to introduce new VLT systems compliant with the new technical standards set out in ADM 
Directorial Decree of April 4, 2017 was completed on March 31, 2019.
In this context, with specific regard to VLT gaming systems, the ADM demanded that the requirements as set 
out in the aforementioned decree be followed to the letter, in particular with regard to the following:

− recognition and justification of forfeit PREU taxes; 
− generation of best practice control reporting on retailers and hall operators; 
− elimination of the possibility of betting, even accidentally, in non-eligible halls; 
− timely closure of halls not collecting bet with related jackpot payments or allocation to system jackpots 

as soon as activated; 
− timely and comprehensive communication, through the file transfer system, of amounts due to parties 

with whom concessionaires have contractual relations involving entertainment device collection 
activities; 

− monitoring and control of declared and certified pay-out for each individual game; 
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− off-line data transmission of events and games played on each individual VLT device, with the means 
and regularity to be determined at a later date.

Moreover, the attention of concession holders was drawn to the need for strict observance of the 120-day limit 
regarding the start-up of certified games and gaming systems and the terms and conditions provided for in 
relation to the transmission of accounting data and cancellations, as well as the correct execution of all gaming 
system updates with particular reference to those relating to data security and tax and fiscal related matters.

11.3.9 EXERCISE OF THE OPTION RIGHTS GRANTED UNDER THE STOCK OPTION PLAN

On February 10, 2020, all the beneficiaries of the Stock Option Plan, approved by the Lottomatica Shareholders' 
Meeting on 20 October 2017 and subsequently amended on 27 April 2018, exercised the option rights granted 
to them, at the exercise price of Euro 6.25, and were, therefore, assigned a total of 1,500,000 ordinary shares of 
Lottomatica, comprising 1,131,900 treasury shares (representing all treasury shares held) as well as shares from 
the share capital increase approved by the Board of Directors on 23 January 2020.

11.3.10 PIEDMONT REGION REGIONAL LAW NO. 19

On July 15, 2021, Regional Law No. 19 was published, amending, inter alia, the previous legislation set out in 
Law 9/2016 on pathological gambling. The new Regional Law modifies the terms of the so-called "distance 
meter", (i) prohibiting gaming hall, betting hall and other gaming area activities being conducted within 300 
meters from sensitive places in municipalities with fewer than 5,000 inhabitants and within 400 meters in those 
with more than 5,000 inhabitants (such distance being reduced from the previous distance of 500 meters), (ii) 
allowing operators who decommissioned devices following the entry into force of Law 9/2016 to reinstall them, 
upon request to the competent authorities, including in the event of change of ownership, within the limit of 
devices already present at the date of entry into force of the previous Regional Law and (iii) defining the times 
at which the devices must be switched off throughout the region.

11.3.11 UNI ISO 37001:2016 "ANTI BRIBERY MANAGEMENT SYSTEM" CERTIFICATION

On July 25, 2022, Lottomatica S.p.A. and the Group's concession holders, Gamenet S.p.A., Lottomatica Videolot 
Rete S.p.A. and GBO Italy S.p.A., obtained UNI ISO 37001:2016 "Anti bribery management system" certification, 
recognized by Accredia (the National Accreditation Body for Certification and Inspection Bodies). Certification 
of Lottomatica's anti bribery management system to ISO 37001:2016 was issued by the accredited certification 
body Rina Services and was based on verification of the control systems and measures implemented by the 
Group for the prevention and mitigation of the risk of corruption. Such certification provides the Group with 
further evidence of the safeguards it has in place against the risk of corruption, in addition to the Organization, 
Management and Control Model pursuant to Legislative Decree No. 231/2001, which has long been adopted 
within the Group.

11.3.12 ESG RATING

It is noted that at the reporting date, the Group obtained an ESG rating assessed by Morningstar Sustainalytics 
of 9.4 out of 40, positioning it at the low end of the “negligible risk” bracket. The rating confirms Lottomatica’s 
increasing commitment and ongoing improvement with regard to environmental sustainability, social and 
governance related matters.

11.3.13 BOND (SENIOR SECURED NOTES) ISSUE ON SEPTEMBER 27, 2022

As described above in Note 9.16, in order to finance potential strategic investments or acquisitions, on 
September 27, 2022 Lottomatica S.p.A. issued senior secured notes for a total principal of Euro 350 million 
bearing interest, to be paid semi-annually, at a fixed annual rate of 9.750 %. The notes in question, which mature 
in 2027, were admitted to listing on the Euro MTF market organized and managed by the Luxembourg Stock 
Exchange and the ExtraMOT segment of Borsa Italia. In conjunction with the bond issue, the Revolving Credit 
Facility was increased by a further Euro 75 million.
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Pending satisfaction of the contractually defined Escrow Release Conditions, the proceeds of the issue of the 
notes were transferred to an escrow account in the name of Lottomatica S.p.A. The Group plans to use the 
proceeds of the issue, once released following satisfaction of the "Escrow Release Conditions," for (i) potential 
strategic investments or acquisitions, (ii) the payment of fees and expenses related to the issue, and (iii) general 
corporate purposes.

11.3.14 ACQUISITION OF BETFLAG S.P.A.

On November 22, 2022, GBO S.p.A. completed the acquisition of 100% of the share capital of Betflag S.p.A. and 
obtained competition clearance on December 6, 2022. Betflag, a company licensed to carry out remote gaming 
and betting activities, is an Italian operator active in all segments of the online gaming market. The consideration 
is equal to Euro 310 million, adjusted based on Betflag's net financial position as of that date. In addition, an 
additional price component of a variable amount, up to a maximum of Euro 50 million, may be payable in 2024, 
depending on Betflag's financial performance during fiscal year 2023. Betflag has a comprehensive range of 
licensed online games and an established and recognized brand in the market, as well as specific product, 
marketing and customer service competencies. The transaction enables the Lottomatica Group to consolidate 
its presence in the Italian market and, in particular, strengthen its market position in the online casino games 
sector; it is a key element of the Group's multi-brand strategy, aimed at ensuring full coverage of the various 
product verticals and market segments. The transaction has been financed through the proceeds of the senior 
secured notes issued by Lottomatica on September 27, 2022.

11.4 SIGNIFICANT EVENTS OCCURRING AFTER THE REPORTING PERIOD

11.4.1 ADM ASSESSMENT NOTICES RELATED TO BETTING DUTIES (“IMPOSTA UNICA”) FOR FISCAL YEARS 2013 
AND 2014

On February 2, 2023, in relation to the tax notification for the disputes referred to in paragraph 11.3.2, the Italian 
tax authority (“Agenzia delle Entrate”) carried out a third-party garnishment against three different banks, at 
which the Company has its current accounts, for an amount of Euro 32,176,978.36 against each of them .

On February 3, 2023, the Group filed an application for the definition of the tax debts entrusted to the collection 
agents, pursuant to paragraphs 231 - 252 of Law 197/2022; this procedure allows the settlement of the charge 
through the payment of only the amount relating to taxes without the part relating to penalties and interest.

On February 21, 2023, the Italian tax authority (“Agenzia delle Entrate”) notified the banks that the garnishment 
had been suspended; that because pursuant to paragraph 240 of the aforesaid Law No. 197/2022: "Following 
the submission of the declaration of adhesion to definition of the tax debts, with respect to the definable loads 
that are the subject of it: (...) e) the enforcement procedures previously started cannot be continued, unless the 
first auction has been held with a positive outcome".

The Group also aims to file the request for the settlement of pending tax disputes, pursuant to paragraph 186 
et seq. of the aforementioned Law No. 197/2022, as soon as the implementing measure will be published by the 
Director of the ADM (“Agenzia delle Dogane e dei Monopoli”).

11.4.2 ADMISSION TO LISTING OF LOTTOMATICA GROUP

On February 27, 2022, the Board of Directors resolved to approve the proposed request for admission of the 
Company's ordinary shares to listing on the Euronext Milan, a regulated market managed and organized by Borsa 
Italiana S.p.A.

Rome, February, 27, 2023
Chief Executive Officer
Guglielmo Angelozzi
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