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GENERAL INFORMATION

Directors, Officers and Company information

Board of Directors and Board of Statutory Auditors

Individual Office Duration of office From To
Salton Gildo (Chairman of the Board of Directors 2005-2007 28/04/2008
Benimatto Alfonso Director 2005-2007 28/04/2008
Bortdin Ganantonio Director 2005-2007 28/04/2008
"Trinca Havio Independent Director 2005-2007 28/04/2008
Bresdlin Fernuecio Independent Director 20052007 28/04/2008
Salton Gldo (hairman of the Board of Directors 2008-2010 28/04/2008
Benimatto Alfonso Director 20082010 28/04/2008
Bortdin Ganantonio Director 2008-2010 28/04/2008
"Ttinca Havio Independent Director 20082010 28/04/2008
Fassina Alesandro Independent Director 20082010 28/04/2008

(*) Powers and attributions of ordinary and extréwmady administration, within the limits of the law daof the Corporate
memorandum of association and in observance ofaberves within the competence of the Shareholdéegting and the

Board of Directors, according to the resolutionshef Board of Directors.

Individual Office Duration of office From To
Delualino Chairman of Board of the Statutory Auditors 20052007 28/04/2008
Visentin Geziano Sesutory Awditor 20052007 28/04/2008
Sforza Fbio Satory Auditor 20052007 28/04/2008
Sforza Feio Sautory Aucitor 20082010 28/04/2008 30/04/2010
Terrin Gaetano Chairman of Board of the Statutory Auditors 2008-2010 28/04/2008 13/11/2009
Saccard Giuliano Satory Auditor 2082010 28/04/2008 30/04/2010
Nk Packo Caitrron of Bosrd of the Stutory Auditors 2082010 13/11/2009 30/04/2010
Control Comitee Remumneration Committee
Havio Trina Alfonso Beninatto
Alfonso Beninatto Havio Tiina
Fermuado Bresolin tll 24/04/2008 Ferruaio Bresolin tll 28/04,/2008
Alessandro Fassina from14,/05/2008 Alessandro Fassima from14/05/2008

Independent Auditors

Reconta Ernst & Young S.p.A.

Legal headquarters and Company data

Ascopiave S.p.A.

Via Verizzo, 1030

[-31053 Pieve di Soligo, TREVISO, Italy
Tel.: +39 0438 980098

Fax: +39 0438 82096

Share Capital: Euro 234,411,575 fully paid-in
VAT Reg. No. 03916270261

e-mail: info@ascopiave.it
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Investor relations

Tel. +39 0438 980098
fax +39 0438 964779

e-mail : investor.relations@ascopiave.it

Main economic and financial data of the Ascopiavedsip

Economic figures

%net sales

%net sales

(In thousands of Euro) 2008 2007

Revenues 824.672 100% 451.871 100%
Gross operating margin (*) 52.337 6,3% 46.507 10,3%
Operating 34.386 4.2% 33.860 7,5%
Net income for the Group 18.452 2,2% 21.764 4,8%

(*) The gross operating margin (EBITDA) is the rigsibefore amortisation/depreciation, financial egement and taxes.

Assets figures

(In thousands of Euro)

31/12/2008  31/12/2007

ALLOCATION
Net working capital *
Fixed assets and non other activities

Non-current liabilities (escluding loans)

21.932 123.583
425.915 383.112

(41.165) 8.(28)

Net invested capital ** 406.682 477.897
NET FINANCIAL POSITION (45.249) (106.830)
Net Shareholders' equity (361.433) (371.068)

Total Financing sources

(406.682)  (477.897)

* Please note that ‘Net working capital’ is inteddas the sum of the inventories, trade receivaldesreceivables, other current assets, accounts

payable, tax payables (within 12 months), and otherent liabilities.
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** Please note that ‘Net capital invested’ is irded as the algebraic sum of the Net working cagétaldefined above), assets, other non-current
assets and non-current liabilities.

Monetary flow figures

(In thousands of Euro) 2008 2007

Net income for the Group 18.452 21.764
Net cash provided by operating activities 133.440 (84.882)
Net cah used in investing activities (56.812) (61.401)
Net cash used in financing activities (80.353) 76.982
Period monetary flow (3.726) (69.300)
Cash and cash equivalents at beginning of the perio  d 31.291 100.591
Cash and cash equivalents at end of the period 2756 5 31.291
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ECONOMIC FIGURES

PREMISE

The Ascopiave Group closed 2008 with a net prdfiEwro 18,5 million.

The consolidated net assets at year end amotlintrtn361,4 million and the net capital investedtoo 406,7 million
thousands.

In 2008 the Group accomplished investments for B@&@ million, of which 39,1 million deriving frortihe acquisition
of companies and 17,8 million from the developmemjntenance and modernization of the networkspdauat of gas

distribution.

Activities

Ascopiave mainly operates in the sectors of distidim and sale of natural gas to end users, asasah other sectors

related to the core business, such as the saleatfieal energy and heat management.

The activity of natural gas distribution is dirgcthanaged by Ascopiave S.p.A. and by the subsidi&yl DG S.r.l.
and Edigas Esercizio Distribuzione Gas S.r.l., stiahe moment hold concessions and direct assesdoc the supply
of service in 182 municipalities. The Ascopiave @Gras the owner of the managed distribution netwdhlat is

extended for 7.300 Km, supplying the service toartbat one million inhabitants.

The activity of gas sale is historically carried by Ascotrade S.p.A., company controlled by AseopiS.p.A., which
supplies gas to more than 350.000 final customarghe biennium 2007-2008 Ascopiave S.p.A. conaludslevant
operations of companies acquisitions, significaritty customer base. In the last three months of72b@ Group
acquired 49% of Estenergy S.p.A., company of gés afathe group Acegas-APS (about 240.000 customé®ss of
ASM Set S.r.l., sale company of the Group ASM Rov{gbout 24.000 customers) and 100% of Edigas Due S
(about 31.000 customers). Thanks to acquisiticsraons, the Ascopiave Group became one of the gws operator

at national level, both for the number of custonaerd for the quantity of gas sold.

From 2007, Ascopiave works as gas trader and walelesarranging contracts for the current therngrywhich, for

the year 2008 alone, led to the transfer of moae 823 million cubic metres of gas.

Strategic objectives

Ascopiave is proposing to pursue a strategy focusethe creation of value for its stakeholders,nimintaining the
level of excellence in the quality of services offg in respecting the environment and social gsptp increase the
value of the field in which it operates.

The Group intends to consolidate its leadershiptiposin the gas sector on a regional level antbiking to reach a
prominent position also at the national level, ngkadvantage of the liberalisation process cuyanterway.

In that sense, Ascopiave follows a developmeatesgry the main guiding principles of which are dasienal growth,
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by upstream integration in the sector, by diveraiion in other divisions of the energy sector sgiewith the core

business, such as cogeneration and sales of elariergy, and by improving operative processes.

Management trend

2008 registered a significant growth both in theévéty of natural gas sale and in the activity édtdbution.

Volumes of gas sold by the 100% consolidated comagato final market in 2008 are equal to 859,2 ionllof mc,
marking a growth of 5,7% compared to 2007 (whick haen characterised by mild weather). To thesenved we
have to sum the volumes sold by the 49% consolidetenpanies (Estenergy and ASM Set), that in 20@®)ether

sold 472,5 million of mc of gas.

The sale activity of the Punto di Scambio Virtu@értual Point of Exchange) and as wholesaler, ngadaby the

subsidiary Ascotrade, has caused during the yeamttvement of 823,8 million of mc.

For what concerns 100% consolidated companiegyrtheth of sold volumes has been accompanied byemease of
served customers, that as of 31 December 2008 ede®90.572 units, with a growth of 37.949 custonuensipared
with 2007 (+10,8%). 49% consolidated companies giisstgy and ASM Set) as of 31 December 2008 managed
271.406 customers.

For what concerns the activity of gas distributisalumes distributed through networks managed lyGhoup have
been 851,6 million of mc (+13,8% compared to 208fAvhich 71,7 million through more recently acqdirompanies
ASM DG (52, 9 million of mc in 2008) and Edigas Eseio Distribuzione Gas (18,8 million of mc in tlsecond

semester of 2008).

The dispensing network followed the trends of depeient historically consolidated, and as a consatpi®f new
enlargements and consolidation of the activitiesA&M DG and Edigas Esercizio Distribuzione Gas,ofs31

December 2008 has an extension of 7.376 Km.

Economic results and financial situation

Consolidated revenues of 2008 of the Ascopiave Baitest at Euro 824,7 million, compared to 451ian of 2007.
The significant growth of sales revenues is dutgheéodevelopment of the activities of gas sale ait¢®di Scambio
Virtuale and as wholesaler and to the growth oenexes of gas sale to final market, ascribable bo#©07 period of

activity and to the area of consolidation.

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 9
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The enlargement of the area of consolidation, caetpto 2007, comported extra revenues for Euro3Lati)ion.

The Operative Result of the Group attests at Edrd Billion, an improve compared to 33,9 of 2007.

The increase of the Operative Result has been\athighanks to the growth of sold gas volumes, ¢oitiprovement
of specific marginality on the activity of retadles, to the enlargement of the area of consatidabiesides the positive

contribution of the new activity of gas seller eeder and wholesaler.

The consolidation of acquired companies during 28d 2008 had a significant impact on the operdggsult of the

Group for Euro 2,8 million.

The variation on the aforesaid Operative Result thatake into consideration the fact that the resfil2007 took
advantage of an extraordinary income of Euro 3/8anidue to the resumption of the 2006 prudentiallocated fund
for presumed costs deriving from gas sale compaspptkade to the application of tariff-measures talxg the AEEG
with the deliberation n. 248/04 and following.

Normalising 2007 results from this income, the Ggige Result of 2008 would register a growth eqoaEuro 4,5
million (+14,9%).

Net result, equal to Euro 18,5 million results ®decreasing compared to Euro 21,8 million of 2894 consequence
of the increase of amortizations, of the allocati@s credits depreciation fund and of net financagts, partially

counterbalanced by the diminution of taxes.

The growth of amortizations compared to 2007 (Eimillion) is mainly due to the consolidation mbre recently
consolidated companies, while we register a sicaifi growth of allocation to credits depreciatiomds (Euro 3,0
million, of which 1,2 million for the consolidatioof the companies acquired during 2007 and 200®),maotivated by

a worsening of terms of payment of customers acmhaequent increase of unpaid.

The increase of financial costs (Euro 5,9 millidgs been mainly determined by the increase of fperese for
liabilities interests, linked to the trend of thebdior-exposition in the last fifteen months, pantiffuenced by dynamics
of extraordinary and temporary nature to be re-ooed to the management of circulating capital, ipiytby the

modifications of the type of provisions of raw nréés and partly by structural variations due teedstments in

company acquisitions happened at the end of 200 7nafuly 2008.

The diminution of taxes (Euro 2,1 million) has bekxtermined by a diminution of taxable basis andheylowering of
IRES and IRAP tax-rate.
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Net financial position of the Group as of 31 DecemR008 is equal to Euro 45,2 million, with a cadesable
diminution as compared to Euro 106,8 million as3df December 2007, in particular for the contribofethe

management of the circulating.

The end of the year saw, as previewed, the retuthe course of the activity of billing which comped a significant
re-absorption of the circulating capital, bringiihgo a level that can be considered ‘normal’ foe tompany. The net

financial position consequently, registered a gigant improvement.

The relevant reduction of the level of indebtednessn considering the investments made during 2§0&8scopiave,
is an important result if we consider the macroeooic scenario of difficult access to credit, thattifier reinforces the
economic and financial solidity of the Group andas it in the condition to pick possible occasiohextraordinary

operations during 2009.

The relation payable/net equity as of 31 Decemid@82esults equal to 0,13, confirming Ascopiaveseein the best

companies of the sector.
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The structure of the Ascopiave Group

The table below shows the company structure ofAbeopiave group as on 31 December 2007; the groeapates
across 15 companies.

Cs LE CIME SERVIZI

GEETIINE TERBMICA COGENERATITNE

Masseria S.r.l.
Sinergie Italiane

Ital Gas Storage

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 12
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The natural gas market

The general economic context

General trend of the economy and evolution of interational energy prices

During 2008 the world economy experienced a stsdaggdown linked to the economic crisis startedhia tast quarter
of 2007 with the American crisis of sub-prime madgs and worsened by the failure and grave diffe=ulthat

affected some of the most important bank instingjdoth European and American.

The growth that characterized last years has haestiited by a phase of regression that affeciféeleint countries in
a non-homogeneous way. Countries characterizedcbgntuated estate bubble, by the biggest fossilbostible

consumers and those that have a high level of faimilebtedness.

The world economy experienced a curb going fron2%, of 2007 to +5% of 2008. For what concerns Aoseri
economy, a reduction from +2,2% of 2007 to +1,2 PR2@08 has been recorded, while for what concenesgross
Domestic Product of the Euro area the decreasefrwas +2,6% of 2007 to+1% of 2008. In the Italian area, the
growth of the GDP that characterized 2007, equalltd%, in 2008 became regression with a negative &Rl to

+1%; the datum is the worst ever registered sin@,1@hen the reduction of GDP achieved 2,1%.

In order to re-launch the American economy, theefFaldReserve (the central bank of United Statesfopaed an
important reduction of the cost of money, bringihfjom 3,5% of January 2008 to 0,25 of Decembed&®d he rate of

inflation was stable on 4%.

The cut of the cost of money made by the Europesrir@l Bank (BCE), on the other hand, was far nliarged. The
cost of money was in fact reduced from 4,25% of 20008 to 2,5% of December 2008. The annual rateflattion (of

the Euro area) attested itself on 3,3%, equalddttdian inflation rate.

During the first nine months of 2008 Euro continiisdrend of reinforcement on Dollar, both for $lewdown of the
American economy and for the persistent imbalarfcAmerican trade, keeping its quote around 1,3adsl Even
though the decrease of Euro, happened in the &gidof the year due to he worsening of the ecaaamisis, the
exchange Euro/Dollar grew during 2008, recordinganual average of 1,47dollars per Euro, highét,8% compared

to 2007 average (1,37 dollars per Euro) and high&6,7% compared to 006 average (1,26 dollarEpen).

During 2008 we assisted to the growth without pdec of the Brent quotations, with an average pitie¢ went from
93 dollars per barrel of January 2008 to 143 dsltzr barrel of July 2008. From 11 July (date oictvithe historical
price was recorded) the price of oil started angin@duction, so much that on December 2008 théequent under 40

dollars per barrel. Although the strong decreagméaed in the second semester of 2008, the annedge has been

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 13
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of 97,0 dollars per barrel, recording an increac83)8% compared to the annual average of 20075 (@8llars per

barrel) and of 49,0% compared to the average 06 268,1 dollars per barrel).

Euro area countries, unlike other countries, saffdp a lesser extent the increase of Brent qoatatiecause when the
price of oil was growing, Euro was strong and o dther hand, when the European currency startddgoeciate the

price of oil started to decrease rapidly.

Quotations 2008 2007 2006 2005
Annual medium brent quotation (dollars per barrel) 97 72,5 65,1 54,4
Annual medum exchange Dollar/Euro 1,47 1,37 1,26 1,24
Annual medium brent quotation (Euro per barrel) 66 52,9 51,9 43,7

The collapse of oil products that happened in #&st period of the year can be connected both tdotivepotential

demand in the industrialised countries and to idleaf sudden slowdown of the growth of emergingrides.

The weakness of the dollar also contributes toathesening of the overall situation. Many manufaictgrcountries are,
in fact, pressurising Opec to maintain a high ppeebarrel, in order to offset the growing devéituaof the American

currency.

It is common knowledge that the evolution of crumlk prices affect the trend of other fuel producisd gas in
particular. The international prices of gas onlibsis of long term supply contracts are, in facg targe extent linked

to the price of Brent, through the formula of priéied indexation.

The gas market: the European scenario

The demand of gas in Europe and its coverage funds

According to preliminary data released by Eurog2808 gas consumption of the 27 European Union reestates has
been reported at 516,9 billion cubic metres, shgwém increase of 2,1% as compared with the previmss.
According to the European gas industry associatiun,increase is due to the more rigid temperatasecompared to

2007 and to the growth of the number of users cctiedet the network of pipelines.

2008 consumptions result substantially stable i@ tomestic sector, in decrease in the industriatoseas a
consequence of the economic crisis that led taebtaction of the demand in the whole Europe, anddrease in the

sector of electric generation.

Countries that registered the higher growth of asage Litany £10,2%) and Spain+10,1%), followed by Portugal
(+9,2%), Greece +5,6%), Ireland {5,1%), and Nederland+4,1%). The worst data concern Slovenia (-14,3%),

Rumania (-6,8%), Luxemburg (-5,4%) and BulgarigQ%2). Negative sign also for Italy where usagesisshalecrease
of 0,2%.
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In 2008 the internal production of gas registeradrecrease of 1,8% as a consequence of the higtteacgons of
Nederland and Denmark that have strongly countencald the contractions of other countries. Evemughothe
considerable increase the internal production ax¢he 39% of demand, as in 2007. Europe strongraigmce of

import remains also in 2008, in particular impaedrh Russia (25%), Norway (18%) and Algeria (10%).

The potential for the development of the European €mand for natural gas

According to estimates made by Snam Gas NetworR(#0, Europe will need to meet an additional imutEtnand

estimated at 150 billion cubic metres.

In order to meet these growing needs, Europe widhto quickly develop its infrastructures for tmport of gas from
abroad. To this end, the construction of new methapelines and the strengthening of some of tatready existing,

has been planned. An increase in supply shouldbesnsured by the start-up of new regasificattominals.

The development of import infrastructures: the mettane pipelines

The main methane pipelines planned are the NorgaB8t, Nabucco, South Stream, the White Stream, BMedpe
Yamal-Europa I, the Galsi and IGI.

The strengthening projects involve, instead, thistimg methane pipelines of Maghreb, TTPC, Greerdbn (which
connects Europe with North Africa), TAG and theteys of pipelines that connects central Europe Witissia, via the

Ukraine.

North Stream should connect Russia with GermanyhéaBaltic Sea.

The pipeline will have length of 1.200 Km and viif formed by two parallel lines, both characteribgd capacity of
27,5 billion of mc a year that will guarantee tor&pe 55 billion cubic metres a year. The first Igteuld be completed
within 2011, the second in 2012.

The Nabucco will bring in Europe the gas comingrfrthe basin of Caspian Sea, from Middle East reggamd from
Egypt, particularly rich in hydrocarbon. The pipelj with a total length of 3.300 km, will pass tigh Turkey,
Bulgaria, Rumania and Hungary till Austria, whetewill be connected to TAG in correspondence wtik branch
point of Baumgarten. The Nabucco, bypassing Rusgilh,allow a geographical diversification of thewces of
import, thereby reducing continental dependencyRassian supplies. The construction of the pipeluile probably
start in 2011 and will become operating within 2@ith an initial capacity of 8 billion of mc a yedn full operation it

will be able to guarantee a maximal capacity obBlion of mc a year.
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Initially strongly supported by the organisms ofr@aean Union, the Nabucco project has been recertiuded from
the list of the prior projects of EU. The exclusimould not be due to the absence of financing duthé¢ current

economic crisis but to technical difficulty to olstgas supply.

The Nabucco is now experiencing the concurrenceeef alternative projects, as the South Stream (tlilhhave a

course similar to that of Nabucco) and the White&n.

The methane pipeline South Stream is the projestn(from the partnership of the Italian Eni and fRassian
Gazprom) that will bring in Europe gas coming fr&uassia, passing through the Black Sea and arrivirBulgaria.
Two branches will leave from Bulgaria: one will lea& North-West direction, passing Serbia and HyngiAustria,

the other will have a South-West direction, pas$§ingece and arriving in Italy, at the altitude ofjfa.
The forecast capacity of the methane pipeline ibiBibn of mc a year, then enlargeable to 47 bili

The feasibility studies, started at the end of 2008 be completed within 2009. The conclusiontb& construction

works is previewed for 2015.

The White Stream methane pipeline, sponsored byJ#traine government, should connect the Caucasi&utope
passing through the Black Sea and the area ofgioBuaviet Republic.

The capacity previewed for the pipeline is 16 billiof mc a year, enlargeable to 32 billion in twbsequent phases.

The submarine methane pipeline Medgaz has beadigdlin the international project that preview divect supply of
natural gas to the regions of south Europe. Thelipig, with a total length of 200 km, will conne&igeria to Spain,
guaranteeing a capacity of 8 billion of mc a yddre construction, started at the beginning of 2@8d8uld finish at the

end of 2009, date of the previewed putting in gas.

Another project, that will be accomplished if thar&pean demand of gas will ask for, is represehiethe pipeline
Yamal-Europa Il. It would substantially constitute second line, in parallel, of the pipeline Yaifalopa I, already
operating that at the moment guarantees a transppécity of 32 billion of mc a year. The Yamal-&pa | connects
West Siberia with Germany passing through Byeloauaad Poland. The particularity of this pipelisethat it doesn’t
pass through Ukraine. If the Yamal-Europa | woukl ibtegrated with Yamal-Europa I, the total quantf gas
imported in Europe would increase to 60 billiomuf a year.

The Maghreb is the pipeline with a total lengtiLaf50 km that connects Algeria with Spain throtgtrocco and the
Strait of Gibraltar. The methane pipeline, opemsince 1996, at the moment guarantees a capddig billion of mc

a year. A project that want to bring the capaaty 1,7 billion of mc a year is studied at the motmen

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 16



Ascopiave Group

Other important projects directly involving Italgalude Galsi, which will connect Algeria with Ita(@ billion cubic

metres capacity per year) and |Gl (8 billion culmietres capacity per year), which will connect Geewith Italy.

The development of import infrastructures: regasifcation terminals

The development of regasification infrastructurdleves European countries to diversify their soumie import
loosening the dependence to the actual supplyingtdes (mainly Russia and Algeria) and diminishithg risks

related to eventual geopolitics crisis that coulebive them.

Qatar and Nigeria appear to be the main producklisjefied natural gas (GNL) that have accessh® European

market with advantageous economic conditions.

The possibility of a significant development in timarket of GNL on the other hand pays in Europeciygosition of

local communities, that consider regasificatiompdadangerous and with a strong environmental itnpac

Innumerable projects, with a significant numberlialy, are studied by national and local Authostiéor their
authorisation.

At the moment in Europe 16 regasification termiraaks in function, and they guarantee total capadimore than 120

billion of mc a year.

In the month of March 2009 the biggest regasifaratplant, the South Hook, in Great Britain, enteiredunction. It

guarantees a capacity of 16,7 billion of mc a yealargeable to 21 mc a year in a successive phase.

Italy as a hub for Europe

Given the previously described scenario, our cquaitms to take on an important position in Eurdpah in terms of
gas consumer and for its geographic position betwlee Balkans and North Africa. With the progressivtegration of

the energy markets on European level, Italy may ketome an international hub for gas.

The gas market: the Italian scenario

The demand for gas in Italy and its supply coverage

In the year 2008, the gross domestic consumptiagasfin Italy equalled 84,88 billion cubic metresuyrce: Snam Gas

Network), divided up according to use per segmsribbows:

- residential and service industry: 30,05 billiarbic metres;
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- industriat; 19,34 billion cubic metres;
- thermo-electrical: 33,89 billion cubic metres;

- other: 1,60 billion cubic metres.

The demand shows a substantial stability as cordparpast year, with a reduction of 0,02 billioncobic metres.

The effects o the economic crisis have been heapditicular in the industrial segment, that showaetkcrease of the
demand of 1,55 billion of mc (-7,4%). The demarndked to the reduction of the electrical demandthia thermo-

electrical segment diminished as well (-0,40 hilliof mc; -1,2%). The residential and service indusegment have
been characterized by an increase of the demaiahtifjed in 1,87 billion of mc+6,6%) mainly for the effect of the
climatic factor, that helped bringing the demandtlom levels of 2007 and counterbalanced the lossawded in the

industrial and thermo-electrical segment.

The coverage of gas demand was performed mainbudjtr the recourse to import sources that achievedevel of
76,52 billion of mc, in increase of 3,02 billion aic compared to 200#4,1%). The quantitative imported from
interconnection points increased with Algertd @,0%), with Libya £6,8%) and with Russiar2,2%).

The national production confirms the negative trefgast years also for 2008, with a reduction 66illion of mc
compared to 2007 (-6,7%).

National production of natural gas

In 2008, Italian production of gas, equal to 9,11Rdm cubic metres, reached minimum ever recortieels, covering

approximately 10,7% of national consumption.

According to Assomineraria, it is estimated that tamaining reserves of produced gas equal 734rbitlubic metres,
those remaining recoverable equal 119 billion of amcl potential reserves are between 120 and 206nbdubic

metres.

As it is clear, the gas supplies in Italy are rignout, and the contribution of national productiortover requirements

will become ever more marginal.

Capacity for transport to entry points

The development and strengthening of transportagtfuctures, and the available transport capabiay tan be
interrupted at entry points interconnected withoalol, increased, at the start of the thermal ye&8/2009, the
transport capacity of the national network to 34illlon cubic metres a day, showing an increasg, 8% as compared

with the previous thermal year. The increases aaiign due to the entry points of Tarvisio and Mazalel Vallo

It comprehends consumption of Industry, Agricidtand Fishing, Chemical Synthesis and Autotraction.
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(+11,1 billion of mc; +12,2%), following the start-up of some stretches cofirent strengthening of import

infrastructures from North Africa.

In addition, transport capacity at entry pointeinbnnected with national production, are availdble37,4 million

cubic metres per day.

Demand development prospects for Gas in Italy

According to forecasts made by Snam Gas NetworRQ09-2012, our country’s demand for gas will gravan annual
rate of 2,6%. Gas consumptions will pass from 8ll&n of mc in 2008 to 94,2 billion of mc in 2018howing an

absolute increase of 9,3 billion of mc in four gea

The growth of the demand will be dragged by thertteeelectrical sector, where an increase of moae thpercentage
points is previewed, thanks to the increase inptoeluction of electricity in the plants supplied batural gas The
prospected gas demand in 2012 will be of abouilibn of mc, in strong increase as compared t@®38llion of mc
in 2008 (-20,9%).

Consumptions both in the residential and servickistry sector (dependent on climatic factors) ianthe industrial
sector (that negatively suffers for the effectdh® economic crisis going on) are previewed indase, even if to a

lower extent.

On the basis of this scenario, and consideringcirgein domestic production, it is estimated ttia increase in the
demand of gas in Italy will be guaranteed alwaysatdarger extents to imports from the points oframte

interconnected with foreign countries.

The contribution offered by GNL regasification piaifat the moment the only plant working is thaPahigaglia)will
be more and more growing even if at the momem jsractice negligible (in 2008 the re-gasificatedumes covered

only the 1,8% of the total demand in Italy ).

The gas system in Italy

The situation of infrastructural inadequacy thaarelcterized Italy in recent years is finding a sohu thanks to the

development of the following projects, some of theneady completed:

- the start-up of the regasification terminal ofvitm®, forecast for the spring of 2009 that would alltve

import of 8 billion cubic metres / year from Qatar.

- the strengthening of the TTPC and TAG gas dustich should bring a further 13 billion cubic medtre
between October 2008 and October 2009.

21n 2008 more than 66% of the production of eleatriergy has been obtained through plants thatatseal gas as combustible.

% The regasification plant of Rovigo has been inaatger on 20 September 2008.
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- the strengthening of the Green Stream duct, shatld guarantee an additional capacity of trarispbB
billion of mc a year from 2012.

Other important projects that directly interestylitare the methane pipeline Galsi and IGI (botthvtbillion of mc of
annual capacity) and the regasification termin&lBrindisi (8 billion of mc a year) and Livorno (@& billion of mc a

year).

Methane pipelines connecting with overseas pipelisestrengthening of existing structures

The TTPC (Trans Tunisian Pipeline Company) is tipelje that allows Italy to import Algerian gasdhgh Tunisia .

Contracts currently managed through the TTPC aftuva transport capacity of approximately 27 bitlioubic metres
of natural gas a year. For 2008-2009, an incre&setal 6,5 billion of mc a year in the pipelinatisport capacity is
forecast, which will take place in two later phasé® billion cubic metres of natural gas a yearfram 1 October

2008, and a further 3.3 billion cubic metres ofunakt gas a year as from 1 April 2009.

The TAG (Trans Austria Gas) is a pipeline that rtim®ugh Austria, connecting Baumgarten an der Matthe
border between Slovakia and Austria, with Arnolastat the Italian border. TAG transports naturas goming from
Russia destined for the Austrian and Italian mak&AG current transport capacity equates appraoeinal billion

cubic metres of natural gas a year. In 2008-20@8jricrease of total 6,5 billion of mc a year ie fiipeline transport
capacity is planned as follows: 3,2 billion cubietres of natural gas a year as from 1 October 2808,a further 3,3

billion cubic metres of natural gas a year as flo@ctober 2009.

The Green Stream, which began operating in OctdB@4, is the longest pipeline running beneath tleglikdrranean,
and allows Italy to import gas from Libya. Currérgnsport capacity equates approximately 8 biltobic metres of

natural gas a year.

Forecast investments to strengthen the pipelir0iR will bring the transport capacity of Greene8m to 11 billion

cubic metres of gas a year.

Methane pipelines connecting with overseas pipefineew projects

The IGI (Italy Greece Interconnector) is a pipelihat, through Greece and Turkey, will allow Itédyimport quantities
of natural gas from the Caspian Sea (specificatynf Azerbaijan) and from the Middle East (abovelrah and Iraq),

where the largest world gas reserves are located.

The construction of 200km of submarine pipelinet thil link the Greek and ltalian coasts has bessigned to IGlI
Poseidon SA, established in June 2008.
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Guaranteed transport capacity will be of 8 billmmic metres of natural gas a year from 2012, yeahich the start-
up is forecast.

The TAP (Trans Adriatic Pipeline) pipeline, whiclillwconnect Greece with Italy through Albania, wduarantee
western Europe easy and safe access to the ngagakserves of the Region of the Caspian Seayssi®and in the
Middle East.

The laying of 513 km of pipeline, of which 117 kmder the sea, should be completed in 2010, whesttheture will

become operative. Guaranteed transport capacigtes|to approximately 10 billion cubic metres diunal gas a year.

The project has been developed and promoted byperBsL.

The TGL (Tauern Gas Leitung) is a pipeline for vhia feasibility is currently being carried out, awllich was
proposed by an Austrian-German consortium led @nERuhrgas (45%), and held by five Austrian comearior the
residual 55%.

The start-up of the construction of the pipelinghva length of 290 km, that will connect the brammint of Haiming
in Bavaria with Malborghetto, in the province of ide, is forecast for 2010. the TGL will pass thrbugustrian
regions of Inn and Carinzia, where it will be it@nnected with the storage system of Saltsburgveitid the gas
pipeline TAG.

The TGL will thereby allow for the integration did middle-northern European markets with thoseady,| Balkans

and probably also Slovenia.

Guaranteed transport capacity equates to 11,émitlubic metres of natural gas a year as from 2B&5year for which

the realisation works are expected to be completed.

The Galsi pipeline, the realisation of which inasdaying approximately 840 km of pipeline, of whi¢00 under the
sea, will connect Algeria with Italy through SaridinThe project will be carried out by the Galshsortium, which
now comprises Sonatrach (41.6%), Edison (20.8%®| B5.6%), Sfirs (11.6%), and Hera Trading (10.4%)

The transport capacity of the pipeline, equal tpragimately 8 billion cubic metres of natural gagear, will be partly
intended for supplying methane to Sardinia andlyartended for the Italian (contributing to incedag safety of gas

supplies to our country) and European marketsutiftrahe inclusion of gas in the transport networKuscany.

The construction of this gas pipeline should stathe first months of 2010 and the putting in gaforecast for May
2012.

The development of the Galsi methane pipeline ipasficular interest to the Ascopiave Group whichNovember
2006, signed a preliminary agreement with Sonatfd@hnational Algerian gas company) for the fiftgear supply of
500 million cubic metres a year through this pipeli

The new regasification terminals
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In these years regasification has become a seyicashpetitive supply alternative to the methane|pes.

Apart from cost competitiveness, many national amernational operators of the sector see the mseoto the
regasification infrastructure as the most efficiemty to directly access the end user market, bypgghe obstacles

presented by the limited transport capacity avélain the import gas pipelines networks.

According to the current normative, the agreemedntegional administration is an indispensable ctiadifor the
realization of regasification terminals. In fattetauthorization procedure has state competentéiits conclusion is

necessary to have the agreement with the interestgai.

The Panigaglia is the only regasification plantrently operative in Italy, and is located in th@yince of La spezia.
Managed by GNL lItalia, a company fully held by Sn&as Network, it has a rather limited capacity éqaa3,?

billion cubic metres a year.

In June 2007 the company GNI ltalia presented gegprdor the straightening of the plant in orderbidng it to a
capacity of 8 billion of mc a year. This proposhtained strong adversity from local entities. Relgeim March 2009,
the Liguria region gave its agreement for the eatidmn of environmental impact of the project ofagkement and

adequacy of the plant.

Forty years later the construction of the regaaifim plant of Panigaglia, Italy experienced itxosal GNL
infrastructure. It is the offshore terminal of Rgwi(situated outside Porto Viro) that, inauguratedSeptember 2008,

will start to be operative in the spring of 200Qwill guarantee a capacity of 8 billion of mc aaye

Besides these plants, our country has at its didgodozen of projects regarding the realizationesff GNL terminals.
As a consequence of bureaucratic difficulties, pbemls to TAR by local entities and also for techhiunexpected

events, it is forecast that not all of them willdmomplished.

Anyway, the projects that already have the autlhtinn of the Ministero dello Sviluppo Economico (hstery of

Economic Development) are those concerning:

= the on-shore terminal of Brindisi for 8 billion dabmetres a year; the authorization has been
temporarily suspended and is waiting the evaluatibenvironmental impact. If the result will be

positive, the start-up of the plant is forecastZ0i1;

= the off-shore terminal of Livorno for 3.75 billiarubic metres a year.

The projects not yet authorized are:
= the on-shore terminal of Rosignano Marittimo (Livoy for 8 billion cubic metres a year;
= the on-shore terminal of Gioia Tauro (Reggio Cahkior 12 billion cubic metres a year;
= the on-shore terminal of Taranto for 8 billion aubietres a year;
= the on-shore terminal of Zaule (Trieste) for 8ibillcubic metres a year;

= the off-shore terminal of Trieste for 8 billion dabmetres a year;
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= the on-shore terminal of Porto Empedocle (Agrigefdo 8 billion cubic metres a year;

= the on-shore terminal of Melilli (Siracusa) fofIhase) to 12 (Il phase) billion cubic metreseary
= the off-shore terminal of Ravenna for 8 billion @utnetres a year,;

= the on-shore terminal of Civitavecchia (Rome) fartlllion cubic metres a year;

= the off-shore terminal of Senigallia (Ancona) fo(l50hase) to 10 (Il phase) billion cubic metres a

year;

Sale of gas

Sales represents the second most important acti/itye Group in terms of contribution to compaayeanues.

This is a liberalised activity, in which a compett comparison has developed between the operatdiish will

become ever more fierce following further openifighe markets upstream of the chain (productionianbrt).

Precisely because of its unique nature, the marktte sale of gas will undergo significant chaoger the next few
years, creating opportunities for improvement affipability margins for those operators who, tham&gheir size and
technical and relational capacities, will succaednaking the management of the supply phase indiepenacquiring
transport capacity on the international infrastnoes, and concluding several-year ‘take or pay’ drhgontracts

directly with manufacturers.

From a supply point of view, market shares will ieelefined between the strongest subjects, and thiérde an

overall reduction in the number of operators.

Distribution of gas

Distribution represents the main activity of theo@p in terms of contribution to company revenues.

This activity is carried out as a concession oedlirallocation and, as such, is subject to stegulation by the public

authorities, with regards both to management metlaod tariffs.

As it is known, Legislative Decree no. 164/00 idtmoed the obligatory allocation of the gas distitu service
through a call for tenders, presuming that a coitipetmechanism involving the selection of the pdar would be

able to encourage a limitation of costs for the emdsumer and an improvement in the quality ofséxeice supplied.

As the regulation framework is at present incongléite aims of the general standards have, in asg, deen widely

disregarded.

Failure to issue a standard call for tenders aaldsird service contract, uncertainty as to thetsgstues and property

regime of the networks, and a lack of rules govegrthe occupational effects brought about by a geaf provider,
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apart from leading to an intricate administrativiepdte, have led local bodies to ban tenders irclwlihe aims of
limiting costs and improving service quality arersiéced in favour of the request by the local lxithemselves for

high concession charges.

The issue of a ‘standard call for tenders’ and tandard service contract’ that take general priesippimed at
safeguarding and improving the level of quality afficiency of the services offered, guaranteeimg management
balance of the operators and supporting moderoisaid technical development programmes for théoseare

provisions that the more responsible operatorsluiting Ascopiave - have been requesting for years.

The normative framework

National Legislation

Excise duty and VAT

With European Directive 2003/96/EC the communigniework for taxation of energy products and eleityrihas
been restructured.

For the gas sector, the new provisions concerniegse duty and Value Added Tax (VAT) rates on naltwas for

combustion for civil uses introduced by art. 2 fwéffect as from 1 January 2008) have particulgmoirance.

From the former structure based on the intendedtid®e product and related tariff (T1, T2, etesg have now moved

on to a new structure divided up into four typesafisumption with different excise duty and VATest
up to 120 m3/year-Excise: Euro 0,044 per mc; VA0

from 120 m3/year to 480 m3/year- Euro 0,175 per V&T 10%;

from 480 m3/year up to 1,560 m3/year- Euro 0,170mpe VAT 20%;

more than 1,560 m3/year- Euro 0,186 per mc; VAT 20%

This Decree modified and integrated the Legislaideeree n. 504/95 and its successive modificamukintegrations.

With Law Decree no. 248 dated 31 December 2007 bémefits on excise duty for industrial users comisg more
than 1,200,000 m3/year, were extended for the whibRO08.

With the Decreee 13 February 2008 the Ministry cdfomy and Finance reduced the quote of excisetural gas
destined to combustion for civil uses consumeeiiritories different from those of article 1 of thesto Unico of laws
on the intervention for the South of Italy. So, tfeav quotes applicable from January2D08 and till 31 December
2008 result equal to:
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Euro 0,038 per mc till 120 mc/year
Euro 0,171 per mc from 120 to 480 mc/year
Euro 0,166 per mc from 480 to 1.560 mc/year

Euro 0,183 per mc over 1.560mc/year

With Law n. 203 of 22 December 2008 (Financial L2009) from 2009 the facility (the reduction of 4@¥tthe quote
of the excise, previewed for industrial consumeith wonsumption higher then 1.200.000 mc/year) hasen made

structural.

With Legislative Decree 27 February 2009 the Miyigif Economy and Finance confirmed for the fitstee months
of 2009 (from January,*1to 31 March 2009) the quotes of the excise rediudgth the Decree 13 February 2008.

Considering the exiguity of the destined resour@s2009 and from April 3 2009 the quotes of excise established
with the Legislative Decree n. 26 of 2 February 200l be applicable again.

Robin Hood tax

On the basis of the economy trend and of the koujaact of the general increase of prices andfsadf the energy
sector, the article 81, paragraphs 16 and 17 eoDécree Law n. 112/08 provides that from the curi@x period to the
coming into force of the same Decree Law, the apfibn of an additiondl of 5,5 percentage points to the quote of the

tax on the annual income of the companies of wtoddrticle 75 T.U. of taxes on incomes.

The Decree Law forbids to economic operators, @sed by the additional, to move the cost of theaecharge tax on
the consumption price and gives the Authority thektto supervise the observance of the prohibitiothe charge of

obliged subjects.

For the realization of this supervising task, wvitte Deliberation ARG/com 91/08 of 04.07.2008 thehbrity fixed at
31 July 2008 the last term for the sending, byraggeed companies of the last financial statemeatlabhle and, if
possible, the quarterly and six-monthly reports 2808, budget documents concerning 2008 and a @tclar
containing the unitary values of gross operativergima for 2007 and that for the first semester 602 With
successive measures, the Authority will fix theamig discipline of information and the documentsttthe subjects

will have to send regularly.

With Deliberation VIS 109/08 of 11.12.2008 the AEEEfined criteria and modification modalities fbetrespect of

the forbid of translation of so-called “Robin Ho®dx” in order to avoid negative repercussions amsamers deriving

4 The additional is previewed for those subjects, iinathe previous tax period, achieved incomesighan Euro 25 billion and
that operates in one of these sectors: researchutivhtion of liquid and gas hydro-carbon , @fining, production or trade of fuel,
petrol, gas for different uses, lubricating anddeal oils, gas from liquefied oil and natural gasduction and trade of electric
energy.
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from the application of the additional on the qURES established by article 83gmmal6 of the Decree Law 25 June
2008, n. 112.

Measures for the containment of gas usage

With the Decree 30 October 2008 the Ministry foe thconomic Development defined, with reference witiat
disposed by the Decree 11 September 2007, the itiesldor the containment of gas usage, if necgsdar winter
2008/2009.

With the further Decree 3 October 2008 the Minigbotythe Economic Development updated the procedficlimatic

emergency previously emanated with Decree 23 Noee2b07.

With Deliberation ARG/gas 160/08 of 12.1.2008 tHeEG updated and integrated the previous economidittons of
adhesion to the containment of gas usages for ttirpaar 2008/2009 in operation with what previevagdhe Decrees
of the Ministry for the Economic Development 11 tapber 2007 and 30 October 2008

The requlatory activities of the Authority for Electrical and Gas Enerqgy (AEEG)

In the course of 2008, the AEEG issued a seriena#sures, exercising its functions in mattersirgjab pricing and

normative laws.

Triennial strategic plan and operative plan of theAuthority

The first resolution of the year, Decision GOP 1d38d 8 January 2008, identifies the general tratkgic objectives
of the AEEG for the three-year period 2008-2010.

The Plan has been divided in two parts: the fsggeneral and explicative; the second is more lddtaind operative.

The action f the Authority will be structured aoting to:

- general objectives: basic objectives, with antplaporal and sectorial horizon, reconductible ® rtiandate

of the institutive law or dependant on the Europaath national normative;

- strategic objectives: objectives with which realthe general objectives; for each single stratelgjective the
consequent operative objectives have been defimed detailed through schedules of examination and

achievement;
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In the new Strategic Plan the AEEG gives noticanibfatives as the Analysis of the impact of thguikation (AIR) and
the innovations for next three years and synthedize scenarios of gas and electric energy sedctties the events of
2007 that could have possible repercussions opetied 2008-2010.

In detail, the general objectives and related egiatobjectives for 2008-2010 can be summarizedlkmsvs:

1. the promotion of the development of competitinarkets (develop and harmonise the markets ofraitgt
and gas; limit the power of the dominant operatarkat; support the adequacy of the offer; prombe t
forming of efficient trans-national markets of dtggity and gas; guarantee transparent, non-disoatary

access to regulated infrastructures);

2. support of the efficiency and economics of isfiractural services and the promotion of investmé¢ptomote
suitability, efficiency and safety of infrastruots; guarantee economics of network services; pmmot

efficiency of measurement activity);

3. protection of consumers / users of energy sesvigcnanage the complete opening of the demand tearke
guarantee universal service; protect ex-captivéoousrs and vulnerable customers; develop servieditgqu

levels);

4. promotion of a rational use of energy and emritental protection (support and spread energyiefiay in

end uses; contribute to the choices for sustainddlelopment);

5. guarantee of a correct application of sectouletgpns and standards (checking application ofils@ns and

standards by regulated subjects; ensure impleniemtat regulations);

6. development of dialogue with system stakehol@@eselop relations with institutions, strengthemsultation
and discussion with operators and consumers; bitieg Analysis of Impact of Regulation to standard,;

consolidate communication and relations with theliae

7. increase internal efficiency in order to readljeotives (support development of human resourcagrove

organisational and economic-financial efficiency).

With the Decision no. 15/08 of 27 February 2008 basn approved the Annual operative plan for 208 also an

extract for a public use of it (integrating and stalmtial part of the Measure).

Distribution tariff

With Deliberation ARG/gas 128/08 of 2.09.2008 thedidity of proposed tariffs for distribution for éhmal year
2007/2008 has been extended for the period OctbbeB1 December 2008.

The extension doesn’t concern the counter-balanaimtary quote of tariff distributio8i, of which at article 4 of

Delibera n. 138703 and subsequent modifications@edrations, for which the term of 30.09.2008ti§ valid.
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The transformation o the corresponding unitary amad the variable tariff-quote from Euro/GJ to Bimc, of which
at paragraph 4.2 of the Delibera n. 174/04, masbtecuted using PCS values used for the therraal2@97/2008.

The extra quote of which @omma9.4 of Deliberation n. 170/04, destined to thearage of contributes in favour of
customers economically needy, old people and disapérsons, find application also in the in the fhsee months of

2008 in the measure determined for thermal yea7/2008.

With the Deliberation ARG/gas 159/08 of 6.1.2008 AEEG approved the new tariff-rules for distribatservices
and measure of gas that will have to be applyénptbriod 2009-2012 (the so-called third regulatmsiod).

The measure defines a regulatory framework withaiheof further regularize the system, to favowr development of
concurrence between selling companies for the gtiote of final consumer, stimulating a reductioriotal costs of
distributors, higher investments for the networkuwsgy and a strong reduction of the number offfadpplied in the

national territory.

The AEEG in this way completed the regulatory framek on gas distribution already defined for thetrfeur years

adding the recent measures in order to furtherangthe quality of the service.
In detail, from the point of view of the system uégion, the Measure defines new criteria for:

» the allocation of costs, in particular capital spgt order to be lined up with the dynamics of remcessions

and give definite indications on the recognizeldieaf networks and on the level of their remurierat

» identifying in an only way the subject nominated floee measurement service and the relevant vabrethé

economic transactions of natural gas supply service

« fixing precise responsibilities concerning netwopksts, particularly critic from the point of viesf security,

that go from property limits to measure points.

From the tariff point of view, on the other hantak imeasure defines new criteria to:

» drastically reduce the number of tariffs currernghgsent on the national territory, identifying orsiix tariff-

sphere in which the same tariff is applied (culsetiite different tariff applicable are 2.000);

» define a course of recovery of inefficiencies ofnaging costs (recently defined with higher adhesencreal
costs) both imposing a gradual reduction of thastsctoward levels of higher efficiency collecteédational

level and defining mechanisms encouraging the aggjen of small and medium companies;

e evaluate a more exact incidence of public and feiwabutes to the detraction of the invested edind the

consequent remuneration recognized in tariff;

* encourage some investments connected o the sdfagtworks (for example the modernization of odogds

systems, the substitution of cast iron conducts,)ec

The main points of new tariff regulatory framewanie the following:
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» a new methodology of calculation of the tariff isted capital has been introduced. It distinguidieseen
centralized invested capital and of locality tiat,what concerns the last one, it makes referémtlee data of
historic costs of the assets or, under certain itiond, to the different values of inscription dretaccounting

books of the management company;

» the real remuneration rate pre-tax on the investgiital for the distribution activity is fixed ai6P6 (against

7,5% of previous regulatory period) and that of sueament activity at 8%;

« the component of the revenues bond for the coveraggnagement costs is differentiated for dimensiass

of the company and use density;

» the coefficient of productivity recover, applicalaely for the coverage of management costs, iguifftiated

for dimension class;

e a mechanism of equalization of revenues and coateaged by the Cassa Conguaglio Elettrico, thatimibly

a line-up of the revenues of the company with ttvedbof revenues admitted , has been introduced.

With the Deliberation ARG/gas 197/08 dated 22.008, the AEEG modified, integrated and correctedngs material
mistakes) the Part Il of thEestoUnico of the Regulation of the quality and of tariffdateng to gas distribution and

measurement services for the regulation period Z2M2.

With Deliberation ARG/gas 29/09 dated 16.0.2009ABEG prorogued to 30 April 2009 the term for thensmission
of necessary data for the tariff determination year 2009, of which article 2, of the Deliberatiohthe Authority
ARG/gas 159/08 of 6 November 2008.

Updating of the component "consideration of wholeda marketing" (CCl) of the sale prices

With the Deliberation ARG/gas no. 39/08 dated 28d&2008 the economic conditions of the supplyaifiral gas for
the second semester of 2008 have been updated Apoin1® 2008 to 30 June 2008). The corresponding amount fo
the wholesale marketing (CCI), forecast by artitleommal, of the Deliberation n. 138/03, increased ofdeents/MJ
0,0632 (0,632 Euro/GJ).

With the same measure a new unitary variable cporeding amount (CFGUI) has been introduced accgrttirarticle
2, paragraph 6, letter b), of the Decree MSE 2%e3aiper 2006 for the coverage of the burdens coimagto costs,
eventually not covered, sustained by wholesale Igrgpof final jurisdiction (FGUI). With this aim dedicated fund,
supplied by incomes deriving from the applicatidrihe new corresponding amount, has been estatllish¢he Cassa

Conguaglio of the electric sector.

With the Deliberation ARG/gas 84/08 dated 27.06&8€%: economic conditions of natural gas supplyttier period
from July £' 2008 to 30 September 2008 have been updated. dfhesponding amount for the wholesale marketing
(CClI) increased of Eurocents/MJ 0,0757 (0,757 EBdd/
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With the same measure the dispositions on thepdiisei of the fund for the coverage of the costswieg from the
activity of wholesale suppliers of final jurisdimh (FGUI) of which at Delibera ARG/gas 39/08.

With the Deliberation ARG/gas 89/08 dated 01.07&0@ AEEG stated the conclusion of the processrmédgotiation
of natural gas wholesale buying and selling (onbtagis of the criteria defined by the Delibera ®07), subscribed in

the period of validity of the Deliberation n. 248/Qhen cancelled by the administrative justice.

With the Deliberation ARG/gas 100/08 dated 24.0@8¢he AEEG prorogued to 30 September 2009 theotitiee
methodology of updating of the ‘raw material’ camnent previewed by the Deliberation n. 79/07. Wk same
measure, the director of Markets direction is gitke@ mandate to set up a group of work in ordecaoy on the
necessary examinations for the evolution of theiplime concerning the reform of the mechanismrotgction of final
client and of the criteria of updating of the cegendent CCI.

With the Deliberation n. 141/08 dated 29.09.200&, Authority updated the economic conditions of su@ply of
natural gas for the last three months of 2008 (f@ctober I 2008 to 31 December 2008). The corresponding amoun
for the wholesale marketing (CCl) increased of Eerds/MJ 0,0991 (Euro/GJ 0,991).

With the Deliberation ARG/gas 192/08 dated 19.18&80the AEEG, determining the updating of the ecoico
conditions of natural gas supply for customers emngdrotected conditions, adopted some urgent messof

modification of the criteria of indexation of thariff .

The intervention, adopted to be in line with theck2e Law n. 185/08, consists in the removal of tba-variance
breakeven of 2,5%, of which at article 1, paragr@plof the Deliberation n. 195/02 and successivdifitations
already with the updating concerning the three imgetriod January-March 2009.

As an effect of the adopted intervention, from Zagul™ 2009 the corresponding amount for wholesale maniet
(CClI) decrease of Eurocents/MJ 0,071 (Euro/GJ 0,171

In order to contain the economic impact of whatvipeed by the Measure of the sale company, for kviticmost of
cases the provision contracts contain a band ofvaolance that could not allow the determining, doss the
wholesaler, an analogous reduction of the purchmeE®, article 2 of the Deliberation contains apdsition that
forecast that the companies of wholesale proposthe buyer counterparts the suppression of trenesal non-
variance clauses from January 4009. The afore-stated proposal can be limiteg ¢mlquantities of gas destined,

directly or indirectly, to the supply of protectéidal customers.

The Deliberation previews, between final dispositaf which at article 4, that the AEEG with a sessive measure

defines an opportune compensation system of the sapported by the Sale company and not differeatoverable.

Update of the ‘transport fees’ (QT) component of tie sales tariff
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With the Deliberation ARG/gas dated 12.02.2008AR£EG provided to modify and integrate article 6tloé Delibera
n. 138/03 mainly to take into consideration theiatde unitary corresponding amount (CV) as an &mftdl charge of
the transport fee (Deliberation n. 166/05), essiiglil from January®12008 to contribute to the containment of natural

gas consumption of which to Deliberation n. 277/07.

With the Deliberation ARG/gas dated 29.09.2008 AlitEG stated the value of the unitary average cpomeding
amount (CP) of the component transport of the espne@ondition of natural gas supply of which aicet 6.2 of the
Deliberation n. 138/03 for thermal year 2008/2068a to Euro/a/Smc/g 1,076905 .

The Measure introduced also a new formula for thieutation of the QTVK and the word CVOC, definesl the
unitary variable corresponding amount, transitooy the thermal year 2008/2009, for the contributimn the

reintegration of higher costs sustained for thetyadf natural gas system in the thermal year 20053.

Update of the ‘storage fees’ (QS) component of theales tariff

With the Deliberation ARG/gas dated 28.03.2008AB&G provided to the updating of the value of ttmrage quote
QS, of which at article 3 of the Deliberation n81®3 for the period from April*12008 to 31 March 2009. The new
value of the component is of Euro/GJ 0,256819.

Revision of the ‘Retail Sales Fees' (QVD) of saléariffs

With the Deliberation ARG/gas 50/08 of 30.07.200& tmandate of the Director of Trades Direction bagn
prorogued, so that, through examinations and eatifins, the possibility of modifying the compon&wD will be
evaluated after the start of the third regulatoeyigd of gas distribution and the definition of thew arrangement of

the measurement activity.

Resolutions pertaining gas transport activities

With the Deliberation ARG/gas 50/08 dated 28 ARfID8 the AEEG started the procedure for the creatfaneasures

concerning tariffs for natural gas transport atitg for the third period of the regulation (2009t3).

With the Deliberation ARG/gas 102/08 dated 30 Y8 the AEEG approved the tariff proposals coriogrithe
corresponding amounts of natural gas transporgpieration of the Deliberation of the AEEG n. 1664529 July
2005, presented by the biggest company for theymat 2008/2009, with subject the point of entry axit from
national network of pipelines.

For thermal year 2008/2009:
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« the value of the unitary variable corresponding amd@\V ® , of which at article 18.1 of the deliberation
ARG/gas 92/0 has been adopted as 0;

«  the creation of unitary tariff corresponding amb@h", additional to the variable corresponding amohag

been transitorily previewed. Its vale is establisidgth a further measure.

Resolutions pertaining to gas storage activity

With Deliberation ARG/gas 35/08 of 6 March 2008 &ieEG approved the company corresponding amoursepted
by storage companies for the thermal year 2008/20@Pdetermined the unique corresponding amourthéostorage
activity, in relation to thermal year 2008/2009pjperation of the Deliberation of AEEG n. 50/06etb8 March 2008.

Decision concerning energetic efficiency

With the Deliberation EEN 1/08 dated 26 Februar@@the AEEG determined specific objectives of priynenergy
savings in the year 2008 on the responsibility letteic energy and natural gas distributors that subjects of the

obligations of the 20 July 2004 as modified andgnated by the ministerial decree 21 December 2007.

With the Deliberation EEN 3/08 dated 28 March 2@08 AEEG provided to the update of the conversastdr of
kWh in equivalent tons of oil connected to the natbm of energy efficiency certificates. The nevdueas equal to
0,187 x 10-3 tep/kwh.

With the Deliberation EEN 5/08 dated 14 April 2008 AEEG approved the Regulations for the registnaof
bilateral transactions of energetic efficiency ifieates of which at article 4gommal of the Deliberation of the
Authority 28 December 2007, n. 345/07 and at atdccommal, of the ministerial decree 21 December 2007.

With the Deliberation EEN 8/08 dated 07 July 2008 AEEG re-determined the specific objectives fampry energy
saving for 2008 on the responsibility of naturas glistributors, modifying the precedent DeliberatEEN 1/08 dated
26 February 2008.

With the Deliberation EEN 33/08 dated 15 Decemh@@&the AEEG determined the specific objectiveprifhary
energy saving for 2009 on the responsibility ot#le energy and natural gas distributors subjerthe obligations of

which at ministerial decrees 20 July 2004 as medifind integrated by the ministerial decrees 2kDéer 2007.
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With the Deliberation EEN 2/09 dated 02 March 2@h8 AEEG re-determined the specific objectives ofnary
energy saving for 2009 on the responsibility ofunalt gas distributors, modifying the precedent Berlation EEN
35/08 dated 15 February 2008.

Other decisions

With the Deliberation ARG/gas 6/08 dated 28.01.26@8 AEEG determined of safety recoveries for thwral gas
distribution service for 2006, previewed by arti@8 of the Deliberation n. 168/04. In this Deliti@ya economic
incentives for the improvement of the safety ofritisition networks calculated on the basis of safetoveries related
to odorising and gas dispersions.

With the Deliberation ARG/gas 9/08 dated 04.02.2@08 AEEG determined The start of procedures tonfiate
measures concerning proposals to identify minimuwenggaphical areas for tenders for awarding gasiloligion

concessions.

With the Deliberation ARG/com 15/08 dated 14.022@8e AEEG provided to the completion of the dispms report
concerning access to the database of final domessiomer for making commercial offers for the dypy electricity
and/or natural gas.

The Authority added some modification to Resolutidm 157/07 in order to line it up with the dispgasis previewed
by Decree Law n.73/07 (then converted in Law 12p& by the Guarantor for the protection of peasalata with
the measure n. 39/07.

With the Deliberation ARG/gas 27/08 dated 10.0380® AEEG determined the postponement of the Limigs for
the entrance into force of Title 1l of Resolutidlo. 40/04, concerning post gas meter safety. Thiagkity approves
the proposal of gas distributors and sellers tagmoee by one year the entrance into force of Titlef Resolution No.
40/04 in order to take in next ministerial dispingis regarding the regulation of the safety of wgEs systems when
these are modified or brought back into use, asd &r the consolidation by all the operators ha tlispositions

(when they are applied) concerning new use plants.

With the Deliberation ARG/com 34/08 dated 18.032@te AEEG made some amendments and additions ne>xAA

of Resolution No. 110/07, concerning correspon@ingunt previewed by commercial code of conductHersale of
electric energy and by the commercial code of aohtbr the sale of natural gas to end consumersupant to Annex
A of Resolution No. 126/04. Contextually, a procedfor the revision of commercial code of condwut the sale of

electric energy and for the sale of natural gatexda

With the Deliberation ARG/gas 51/08 dated 29.048@0e AEEG introduced some guarantee measureshéor t
inspection of gas metering units upon request lyoemsumers.
The measure previews the free substitution, imnétefand briefer time, of the meter that doesn’tksacorrectly and a

strong reduction of the cost of the verificatiothi& control ascertains the operation of the meter.
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The measures of protection previewed change acaptdithe results on meters (positive or negative) on the basis
of the age of the meter.

With the Deliberation ARG/gas 67/08 dated 26.058€te AEEG starts a finding investigation for thdoption of

measures by the concerning standard service ctsfaadhe distribution of natural gas.

With the Deliberation ARG/com 79/08 dated 20.062€t AEEG modified and integrated Annex A of thesBlution
No. 144/07 concerning revocation of electricity agms supply contracts. In particular, the measomduces the

definitions of “customer under protection” and “tarser not under protection”.

With the Deliberation GOP 35/08 dated 23.06.2008 AEEG activated the register of suppliers, a ngstesn of
communication, that will guarantee a higher simpfjcefficiency and rapidity in the procedures b&tcommunication
of data and information and will assure more sa#ety privacy oflows of information. The new instrument will allow

also a progressive reduction of the costs, derifriogn informative obligations, charges on operators

With the Determination n. 40/8 dated 29.07.2008AB&G decided to start an investigation about tiéstction of
customers that address themselves to the callexeofr the sellers of electric energy and gas, With aim of a
continued improvement in the sale services onitiedlised market. The customer satisfaction ingaton, that will
have semestral cadence, will concern the accabgiltthe wait time, the service level and also ttmurtesy and
disposability showed by the personnel of the celitce.

With the Deliberation ARG/gas 114/08 dated 05.0882the AEEG modified and integrated the tender guaaces for
selecting the natural gas supplier of last reSfot the thermal year 2008-2009.

With the Deliberation ARG/gas 120/08 dated 07.082the AEEG approved Part | of thestoUnico of quality and
tariff code for the gas distribution and meteriegvices for the regulatory period 2009-2012.

The Testo Unicointroduces new rules for the further reductiongas dispersions and for the improvement of the
service of 24-hours repair-service, contributing the reinforcement of safety and quality of meas@et and
distribution services.

The system based on penalties and incentives tobdison operators has been enlarged: those whionai achieve
improvements higher of those established will regeéncentives. In order to give to operators aisigffit time to line

up with new rules, both from a organising and tedbgic point of views, this mechanism will be ajgpolifrom 2010.

For what concern the trading quality, the new gilieé about agreed appointment with customers &odtsautomatic
indemnities in case of non respect of quality staddis extended. A new standard, regarding the ddmaf

verification of the pressure of gas supply to cors, subjected to automatic indemnity is introduce

With the Deliberation ARG/gas 127/08 dated 22.008¢the AEEG informs and approves, the classificatd the

arrived applications regarding the individuatiorsappliers of last resort for thermal year 2008200

5 The suppliers of last resort assure a naturasgpply limitedly to final customers with consumptsonot higher than 200.000 mc
per year or to fix customers connected to distitloubetworks, with exception for those final cusesmwith industrial or thermo
electrical consumptions higher than 200.000 m&égrevious thermal year that, also temporarilyehd got a supplier for reasons
independent from their will.

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 34



Ascopiave Group

With the Deliberation ARG/gas 130/08 dated 23.008¢he AEEG, according with Resolution n. 17/0Gvited to

update the standard withdrawal profiles associatethtural gas usage categories for thermal ye@8/2009.

With the Deliberation ARG/gas 131/08 dated 23.098¢he AEEG started a procedure for the identificabf and

evaluation of the components of balance-sheet mouaf natural gas distribution plants, betweensththe quantities
regarding the volumes introduced and taken frondthibution plants are included, and furthermitre definitions of
the modalities, of criteria and of procedures for identification of the component “non accounted”ghat belong to

the aforesaid balance-sheet equation.

With the Deliberation ARG/gas 133/08 dated 23.008@he AEEG has transitorily established for thdriyear
2008/2009 a unitary variable corresponding amoGMJC), additional to the unitary variable corresgiog amount
(CV), for the recovery of the higher costs sustdif@ the safety of natural gas system. This cpwading amount,

that will be updated every three months, assunoeshé period October-December 2008 assumes a gglued to O.

With the Deliberation ARG/com 134/08 dated 23.09820he AEEG integrated and modified the disposgion
concerning communication standard between gasrsegtrators.

With the Measure the Director of Markets Directi@ngiven mandate to start a procedure for the defimof a
centralised information system for the managemdntiascriptive profiles of final customers (anagrigph data,
measurement data of withdrawals, and also dataecoimg eventual situations of criticality linked tioe contractual

accomplishment) in the retail markets of electriergly and gas.

With the Deliberation ARG/com 148/08 dated 15.102@he AEEG started procedures to increase thepeaancy
and legibility of electric and gas bills. The aiffAEEG is to improve the quality of information inded in the bill to
allow an easier comparison of offers of differegitess to consumers, and to facilitate choices namigt more conscious
and convenient. The bill in fact is the fundamerdhbinnel of communication between customers anglgug
companies. It also represent the main instrumewetdy the right application of economic conditiaubscribed with

supply contracts.

The Deliberation ARG/gas 155/08 dated 22.10.20@8stthe instructions for the obligatory commisgignof gas
metering units meeting minimum functional requirese and having remote reading and remote management
functions, for all redelivery points on natural ghstribution networks.

The Measure provides the installation of new etettr meters also for gas, as for electric enemguarantee a higher
quality in the measurement and service. The intttdn of “intelligent meters ”, able to constantigrrect the datum of
the measurement, as effective values of temperanck local pressure require (parameters that adoworrect
measurement of the energy actually consumed, naboekted using numerical coefficients calculatednarages),
will facilitate the direct control of customers’ mgumption through periodical reading at distandepkfying and
defining the management of readings and the suweesiaboration of the bills.

The first activation of innovative apparatus widle to be obligatorily made within 26 months foeajrgas users and
within four years for families. The future substiéun of current meters, often old and obsolete| hédlve to be pre-

announced to customers with an opportune advarctevélmot imply a charge in the bill.
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With the Deliberation ARG/com 164/08 dated 18.102the AEEG enacted the code for the quality ofsakervice
(TIQV).

This document, pursuing the aim of protecting thesumer of electric energy and gas, defines namroules to assure
the maximal timeliness in the management of claand in the verifications of invoicing. It providdébat some

automatic indemnities for consumers in case ofatioh of norms by Sale companies.

The new measure, approved after a public consuftaprocedure that allowed to absorb also the itidica of
consumer associations and of Sector operatorsiatsog¢ unifies in an organic way the precedenutatipn on sale

quality, and between those also that of selleraatitre (Deliberation n. 139/07).

With the Deliberation ARG/gas 185/08 dated 17.1@8the AEEG modified and integrated the disposgticegarding

communication standards between operators in thealajas sector sbyy Resolution No. 294/06.

The main news introduced concerns the postponetoedaly, ' (the term was for April, %) of the obligation for

distributors with at least 100.000 final customteradopt an advanc&dommunication instrument.

Furthermore the document approved the operativieurtions that define the communication flow and thinimal
contents of the supply of services estimation amtation of works, of desactivation of the suppllyen requested by
final customers, of the reactivation after the sugon for delayed payments, of the activationhef $upply and of

verification of measure groups when requestedigl tustomers.

With the Deliberation ARG/com 199/08 dated 23.1226he AEEG, after the results of the consultastarted 18
November 2008 (DCO 35/08), modified and integraterlAnnex A of theTesto Integratmf the regulation of quality

in sale services (TIQV).

Also after the criticalities reported by operatoosicerning the enforcement of new dispositiongdtiersale quality, the
new Measure postpones to Jufy2009 the entrance in force of the TIQV (with extiep of the part concerning the
call-centre). Therefore, till 30 June 2008 the difion of Deliberations n. 168/04 (gas) ad 333(@léctric energy)

concerning claims, written requests of information verification of the billing will continue to balid.

With the Deliberation ARG/gas 200/08 dated 23.128the AEEG modified and integrated the Delibera##dRG/gas
n. 120/08 after the update of tliesto Integratmn the regulation of the quality of electric enesmd natural gas sale
services (TIQV).

Efficiency and energy saving obligations

The Letta Decree, in article 16, paragraph 4, stHiat natural gas distribution companies mustysienergy saving

objectives and the development of renewable enssgyces.

® An advanced communication instrument is the smiugif the type “Application to Application” or anternet application for the
exchange of information.
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The definition of the national quantitativebjectives and the criteria for the assessmenhefresults obtained was
requested from the Ministry for Economic Developmém agreement with the Ministry of the Environmamd Land

Protection, which led to the issue of the ministiediecree of 20 July 2004.

With the Decree dated 21 December 2007, the Minisir Economic Development reviewed and updatedCiberee
dated 20 July 2004, on the following points:

- the 2008 and 2009 objectives were reviewed ifitfid of an excess of offer of energy efficienaquéies recorded on

the market;

- the objectives for the three-year period 2010:2were defined, taking into account the targetdfiction of energy
consumption fixed by the action plan as of 201&a¢tp 10.86 MTOE;

- the efficiency and energy saving obligationsdach year following 2007 were extended to distataiivho, as of 31
December of two years prior to each year of ohiliggatconnected more than 50,000 end customerstodistribution

network.

The energy saving objectives set out by the Deaf@® July 2004, integrated by the Decree of 21dbdmer 2007, are:
- 0.10 Million TOE for the year 2005;
- 0.20 Million TOE for the year 2006;
- 0.40 Million TOE for the year 2007;
- 1.00 Million TOE for the year 2008;
- 1.40 Million TOE for the year 2009;
- 1.90 Million TOE for the year 2010;
- 2.20 Million TOE for the year 2011;

- 2.50 Million TOE for the year 2012.

The fulfilment of energy saving is attested to bg distribution of energy efficiency certificatéBe so-called 'White
Certificates’, each of which represents energyngpef 1 TOE. In order to fulfil the obligations apecified by the
Decree dated 20 July 2004, integrated by the Deafe®l December 2007, and to thus see their Whisdificates

recognised, distributors can:
- carry out direct interventions to improve the Egyeefficiency of technology installed or relate@tmods of use;

- acquire the white certificates directly from thiparties, by means of bilateral contracting ootigth negotiation in an

appropriate market set up at the Electrical MaAdrinistrator (GME).

There are three types of White Certificate: Typeeftificates pertain to electrical energy savifigge 2 certificates to

gas savings and Type 3 to savings of other fuels.

" The national quantitative objectives of energyirsgw are defined, on annual basis, in million ofEFf@onnes Oil Equivalent) and are annually
assigned to each distributor by the Authority om bblasis of the quantity of gas distributed in trevjpus year of that of reference.
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With the Decree 21 December 2007 the bond that ddethto natural gas distributors to consign foiirth@nual
objective at least 50% of Type 2 certificates, wlidr electric energy distributors to consign 5004 gpe 1 certificate,
has been surpassed. Without this bond, this twestgb certificates (1 and 2) have been substantagjlialized.

Apart from the distribution companies, Energy Sgvtompanies (ESCOs) and companies accredited bjHG
can participate in the White Certificates markeig avhile they may not have any obligation to pursaergy saving
objectives, they can achieve savings in primaryggnéhrough their own investments, with the intentof obtaining

energy efficiency certificates to sell on the marke

Ascopiave S.p.A., as a natural gas distribution gamy that on 31 December 2001 had over 100,00@mass, is
subject to the obligations set out in the Decrdez0aluly 2004 and 21 December 2007, and, thergi®teound by the

energy saving objectives established annually byAtlithority.

The Authority has the task of checking that eacttrithutor is in possession of energy efficiencytiieates that
comply with the annual objective assigned him @ased by any additional shares for compensationpdated
following the introduction of new national quantitybjectives) and of informing the Ministry for Eammic
Development, the Ministry for the Environment anruk tProtection of the Territory and the Electric er

Administrator, of all certificates received and thecome of the inspections.

If a distributor does not meet the agreed objectiveould be subjected to an administrative ainpased by the

Authority, implementing Law no. 481 dated 14 Novemib995.

If, in each of the years of obligation, the distititr consigns a share of its objective equal tgreater than 60%, it may
offset the residual amount in the next year, withwaving to pay a fine. Such fines will, insteagply any time the
distributor consigns a share of its objective ikdielow 60%. In this case, apart from the fine, distributor will also

be obliged to offset the residual share withinribgt year.

For distribution companies with between 50,000 46@,000 end customers, the share of its objeativietconsigned
in order not to pay fines, is reduced to 25% lichite the year 2008.

The AEEG, in its own communiqué of 29th Decembe®4&0explained that the level of the fine would bead
according to the number of T.O.E.s that were neédacompared to the agreed objective, estimatati@basis of the

market price of energy efficiency certificates.
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Ascopiave S.p.A. share trend on the Stock Exchange

Ascopiave shares closed 2008 at Euro 1,475 pee gB&rDecember 2008), down by approximately 12j8qrdage
points as compared with the listing at the begigr#808 (Euro 1,682 per share, referred to theatioot of January the

2",

Capitalisation of the Stock Exchange as of 30 Ddxeri008, was equal to Euro 345,0 millfon
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Anyway, the down of the quotation is lower as coregato similar companies and also to Mibtel indiat during

2008 showed a quite strong reduction equal to 48,0%

In the following table we report the main shared stock-exchanges data:

30 December
2008

Share and stock-exchanges data
Earnings per share 0,08
Net equity per share 1,53
Placing price 1,80
Closing price at 30 December 2008 1,48
Top price of the year 1,80
Bottom price of the year 1,15
Capitalization on the stock exchange 339.994.000
Medial outstanding shares 230.504.384
Shares numbers of capital share 234.411.575
Ownership of Company's own shares 3.907.191

8 Internal elaboration, obtained multiplying the renof shares in circulation with the closing préaseof 30 December 2008.
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Control of the Company

On 12 December 2008 (last available date) the Asolling S.p.A. owned 61,56% share capital of thedssave
S.p.A.

The share composition of Ascopiave S.p.A., accgrttinthe number of shares held, is as follows:

Shareholders' structure

O Market =
25,39% 0,00%

B Companys' own
shares
14%%

OASM ROVIGO

SpA. -
2,03% @ Asco Holding
O Veneto Sviluppo S.p.A.
61,56%

SpA.

2,09%

B Blue Flame Srl.
752%
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Shares held by Directors and Auditors

Surname Name Joint company Type of Number of Number of  Number of Number of shares Ownership title
share shares shares bought shares sold owned (or at the

owned as of during 2008  during 2008 end of the office)

2007 *)
Salton Gildo (1) Ascopiave S.p.A. Ordinary 113.600 240 110.000 3.840 Property
Beninatto Alfonso Ascopiave S.p.A. Ordinary 0 0 0 0 Property
Bortolin Gianantonio Ascopiave S.p.A. Ordinary 3.600 240 0 3.840 Property
Bresolin Ferruccio Ascopiave S.p.A. Ordinary 0 0 0 0 Property
Trinca Fabio Ascopiave S.p.A. Ordinary 0 0 0 0 Property
Fassina Alessandro Ascopiave S.p.A. Ordinary 0 (a) 0 0 0 Property
De Luca Lino (2) Ascopiave S.p.A. Ordinary 5.400 360 0 5760 (b) Property
Sforza Fabio Ascopiave S.p.A. Ordinary 0 10.000 0 10.000 Property
Terrin Gaetano Ascopiave S.p.A. Ordinary 0 (a) 0 0 0 (b) Property
Saccardi Giuliano Ascopiave S.p.A. Ordinary 0 (a) 0 0 0 Property
Visentin Graziano Ascopiave S.p.A. Ordinary 0 0 0 0(b) Property
Paolo Nicolai Ascopiave S.p.A. Ordinary 0 (a) 0 0 0 Property
Managers with strategic responsabilities (3) Ascopiave S.p.A. Ordinary 196 5.760 167.600 34.560 Property

319.000 16.600 277.600 52.240

(1) Of these 3.600 held by the partner and 110t308ocieta Mobiliare Valsana S.r.l.

(2) Of these 3.600 not personally held and 1.80thbypartner.

(3) During 2008 these figures acquired the qualitynanagers with strategic responsabilities: CF§&zofkade S.p.A Chief Executive, Administrator
Manager, CTO, Investor Relator, for a sum of 5 nganial positions.

(*) These shares includethe shares awarded as Birare at 29 January 2008.

(a) As of the date of begin of office

(b) As of the end of office.

The company Blue Flame S.r.I., in which the counsélassina Alessandro holds the office of CEGpfé30 June 2008
held n. 17.966.792 of Ascopiave S.p.A.

Corporate Governance and Code of Conduct

During 2008 Ascopiave S.p.A. continued its operatimprovement process of thmrporate governancelanned

during past years, introducing further improvemeatthe tools in order to defend investors’ besefit

Internal audit

Internal audit activities became effective throutpe fulfilment of an audit plan that will involvell adecisional
processes, with a particular regard to more stiatagsiness areas.

The committee of inspection is enforcing is ownnplimed at identify the existence of possible risksD. Lsg.

231/2001, but also improving company'’s audit system

Arranged manager

The arranged manager, with the help of internalitafushction and a dedicated consultant, during rimié audit
activities, reviewed the conformity of procedurestbe basis of what came out from the 2007 findrst&ement. The
arranged manager also continued with the monitoaictivity of relevant procedures with referenceirttermediate

situations.

Ethical code
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The Company continued the promotion activity toe tiffusion of the knowledge and awareness ofgtigcal Code
towards all its interlocutors, in particular indiag and institutional relations.
We would like to remember that corporate governathweuments are available in the sitevw.ascopiave.iin the

section “Investor relations”.

Transactions with related parties

The company has the following transactions witatedl parties with the following types of costs wfhership:
v" Purchase of screen-based services from subsid@GOATLC S.p.A;;
v' Purchase of materials for the production procedsnaaintenance services from SEVEN CENTER S.r.l;

v" Purchase of gas from the subsidiary company Siedtajiane S.r.l..

The company has the following transactions withted parties with the following types of revenuéswnership:
v' Leasing of real properties owed to subsidiary ASQ@ S.p.A.;
v' Services of Ascotrade S.p.A. personnel to the joambpany Sinergie Italiane S.r.l..

We would point out that these transactions arecbasemaximum transparency and on market conditions.
Directors' and Statutory Auditors' fees

Under the Consob Resolution No 15520 as of 27 20086, the remuneration and the emoluments in fawdu
Directors and Auditors of Ascopiave S.p.A. for theositions in the Parent company and in othetientdf the Group

included in the consolidation are the followingn@unts in Euros)

Board of Directors:

Individual Office Duration of office From To Annual Annual Total
remuneration Remuneration
from subsidiary

companies

Salton Gildo Chairman of the Board of Directors 2005-2007 28/04/2008 -
Beninatto Alfonso Director 2005-2007 28/04/2008 -
Bortolin Gianantonio  Director 2005-2007 28/04/2008 -
Trinca Flavio Independent Director 2005-2007 28/04/2008 -
Bresolin Ferruccio Independent Director 2005-2007 28/04/2008 16.667 16.667
Salton Gildo Chairman of the Board of Directors 2008-2010 28/04/2008 262.580 6.000 268.580
Beninatto Alfonso Director 2008-2010 28/04/2008 50.000 50.000
Bortolin Gianantonio  Director 2008-2010 28/04/2008 16.667 16.667
Trinca Flavio Independent Director 2008-2010 28/04/2008 52.000 52.000
Fassina Alessandro Independent Director 2008-2010 28/04/2008 33.333 33.333
Total 431.247 437.247
Statutory Auditors:
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Individual Office Duration of Annua Annual Total
office remuneration Remuneratio
from n from
Ascopiave subsidiary

S.p.A. companies
De Lua Lino Chaitman of Board of the Statutory Auditors 2005-2007 60.157 60.157
Visentin Graziano Statutory Auditor 2005-2007 40.803 40.803
Sforza Fabio Statutory Auditor 2005-2007 40.642 40.642
Terrin Gaetano Chairman of Board of the Statutory Auditors 2008-2010 24.267 24.267
Nicolai Paolo Chairman of Board of the Statutory Auditors 2008-2010 3.467 3.467
Sforza Fabio Statutory Auditor 2008-2010 18.720 18.720
Saccardi Giuliano Statutory Auditor 2008-2010 18.720 18.720
Total 206.775 - 206.775

Top management:

We would point out that the aggregated remuneratfon area managers with strategic responsibiljiess of taxes

and welfare and social security contributions ®@fliro 649 thousands compared with Euro 544 thaolgsaih2007.

Appointment

First name and
Surname

Finance Director
Managing Director

Roberto Gum irato

Giovanni Favaro

Director of Adm inistration Cristiano Belliato

Managem ent control director Giacomo Bignucolo
Ascotrade CEO (Chief executive  Claudio Fabbi

Officier)
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Significant events during 2008

Company operations that took place during the year

Increase of holdings in Ital gas Storage

On 17 April 2008 Ascopiave acquired a further qumit@% of Ital Gas Storage, company working in deeelopment
of a natural gas storage site in Cornegliano, éngtovince of Lodi. The quote of Ascopiave has eddsom 15% to
17%. The operation, particularly important for tBeoup, will allow the accomplishment of the EU diige according

to which the 10% of imported non-European natuaal just have the possibility to be stored in deeitdeposits.

Acquisition of Edigas Esercizio Distribuzione Gas iad Edigas Due

On the date of 15 July 2008 the acquisition agregrmé 100% of the quotes of Edigas Esercizio Distrione Gas
S.r.l. and Edigas Due S.r.l. by Ascopiave S.p.A. Ieen perfected.

Edigas Esercizio Distribuzione Gas is a concessierd gas distribution service in 27 municipaktisn Lombardia,
Piemonte and Liguria, while Edigas Due managesgte sale service in the same municipalities foO®1.final
customers.

This operation allowed the consolidation of the @rdn the down-stream of gas, the doubling of itsteamers outside

Veneto and create the basis for the territory ceogment of the Group in other regions of the Nofthaly.

Constitution of Sinergie ltaliane

On the date of 24 July 2008, Ascopiave participatethe constitution of Sinergie Italiane, a newnpany of gas
provision. The company is held for 20% by Ascopiavel by other national operators as Enia (38%)g&u25%) ,
Aemme Distribuzione (7%), Utilita progetti & svilpp (3%), Brianza Energia Ambiente (7%). Sinergigidne
manages from thermal year 2008/2009 the portfoligas and electric energy provision of sale comgaipoint to
shareholders and can rely on a base of more tttamillion of customers highly retained and on gabkimes initially
certified around 3 billion of mc. Sinergie Italiawandidates to be the pole of aggregation of oteenpanies that
present similar market characteristics and cortstitu strategic alternative to the dependence teeuincumbent,
thanks to the development of industrial collabamativith leading national and foreign operators. Téiaforcement of
Sinergie Italiane shareholders in the energetitosexill take place through integrations in the ichaf energy value
that will allow the new rise up of the up-streanrotigh industrial agreements with foreign operatarsl the
consolidation of the presence in the down-streaggregating companies with common characteristias strategic

visions. A significant part of the annual provisigrguaranteed by Gazprom.

Constitution of AscoEnerqy

On 28 July 2008 Ascopiave established AscoEnergl,% company working in the production of electnergy from
solar energy with plants of big dimension. Ascopi&.p.A. owns a majority quote of AscoEnergy Seglual to 70%,

while the remaining 30% is owned by the companyeBargy Italia S.r.l., already active in the solaemgy field with a
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set of plants in development.

Acquisition of 100% quotes of Global Energy and of e Cime Servizi S.r.l.

On 16 September 2008 Ascopiave signed an incifasital in Global Energy, the company of the éiave Group
that, together with Etra Energia, is focalisedhia trading development of gas and electric eneatgy activities in new
areas of Veneto. Own capital contribution is omenhto give financial coverage to company’'s and islignses’
investments projects (Le Cime Servizi and Etra Biagr

Successively the capital increase, Ascopiave bougiaie holdings of the company held by minority retelders.
Contextually, Global Energy bought the residualtquaf 20% of Le Cime Servizi share capital, thusdmeing the only
shareholder of the company active in the field @fgeneration and heat distribution controlled tigto telematics

technologies.

Binding agreement for the acquisition of Veritas Eergia

On December™ 2008 Ascopiave subscribed with Veritas S.p.A.rallsig agreement for the acquisition of 51% of the
company Veritas Energia S.r.l. company born from iticorporation of Spim Energia St.n Vesta3 S.r1% The

perfecting of the operation was in January 2009.

Acquisition of Metano Nove Vendita Gas

On 12 December 2008 EtraEnergia, an Ascopiave dialpgicompany at 51% through the controlled Gldbaérgy,
and for 49% by Etra S.p.A., accomplished the adtipuisof Metano Nove Vendita Gas S.r.l., compantacin the gas
sale in the municipality of Nove (in the provindeicenza).

The company acquired manages a portfolio of 2.8G0 €ustomers.

® Spim Energia S.r.l. is a company of the Group Merthat works in the energetic sector in thettriof Mogliano Veneto in the
province of Treviso.

0vesta3 S.r.l. is a company of the Group Veritas/adn the trading of natural gas and electricrggend in the supply of services
of energy management in the municipality of Verdod in the area of the province of Venice.
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Sales of natural gas and electrical energy

Sale of natural gas

Ascopiave Group: management trend

In there was a significant growth in the activifynatural gas sale of the Ascopiave group.

The volumes of gas sold to final market in 200810% consolidated companies (Ascotrade, Global gsnand
Edigas Dué&") are equal to 859,2 million of mc, showing an @ase of 5,7% as compared to 2007. To these volumes
we have to sum the volumes sold by 49% consolidatenpanies (Estenergy and ASM Set), that durir@g26tally

sold 47,5 million of mc of gas.

The sale activity by the Virtual point of Exchang®ad as wholesaler, managed by the subsidiary festmtcomported
during the period the movement of 823,8 milliomad.

For what concerns 100% consolidated companiesgtbath of sold volumes was accompanied by an irserest
served client that, as of 31 December 2008, acti®@§.572 units, with a growth of 37.949 custonsrsompared to
the end of 2007+10,8%). 49% consolidated companies (Estenergy a8l Set) as of 31 December 2008 were

managing 271.406 customers.

The sales to final customers are inferior to exgigmts. The reason is probably the mild winter Wwestvery similar to

that of 2006, that was exceptional. Customersherother hand, had an increase higher than exmettat

Gas consumption of civil customers

In the segment of civil users we have to undertimat the continual research for energetic savintpasling to a

constant diminution of supply, even with same ctiods.

Analysing the consumption data with the thermalumegment concerning current normative about the bé&ouses

(degree per day), it is clear that in the last &8rg there has been a very significant limitatiothe consumptions: on
average customers reduced their use of gas oD% -The elements that contributed in a determinaay to this

reduction are surely the incentives arranged by lamncerning energy saving and the always morensipe cost of

combustible that lead citizens to substitute tloddr boiler with those of “high efficiency” of newegeration and to
contain the dispersions of through aimed intengatgito the general improvement of buildings isolatiwe don't have
to forget that on average new houses are smalerttiose of the past and are built with innovat&ahnology aimed at

the energetic auto-sufficiency.

Authority’s interventions about tariff

1 Volumes sold by Edigas Due concern the secondstemef 2008.
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The Authority seems to have finally understood thatgas sector is having a difficult phase antlitha necessary to
proceed to a re-definition of the margins for tharketing of gas to the protected market and ofdbsts of raw
material.

Adaptation of the QVD component

The decrease of consumptions had an important ingrathe revenues of clients with consumption iofeto 200.000
mc/year. The tariff methodology for this segmentlint has been statet by the AEEG in the “farOQ0The unitary
guote for cubic meter for detail marketing, thecatied QVD component, has been calculated as thgae between
the average annual managing cost per client andgndgium volumes per client distributed in 1999.¢8i1999 this
component has never been updated.

The action on the energy saving significantly neeinsioned, with equal conditions, the consumptiand so the
revenue for each single bond client is no more @onéd to the value stated by the AEEG. Therefoeeethvould be
the necessity to re-proportion the managing cost glient, correspondent to the component QVD of thsff,
according to current volumes of consumption.

On the basis of the meeting with referents of thehArity about the necessity of adjusting the congmd QVD, it

seems that in a short while there could be anvatgion for the solution of the aforesaid problem.

Adaptation of the CCI component

The interventions on raw materials of past yeaertesd with the Deliberation n. 248/08, absolutedy sustainable by
the system, and proceeded, attenuating the imffaoygh the remedial Deliberations n.134/06 an@407) initially
created big problems for the trading company wité birth of consequent extra costs. These coste waturally
transferred to final customers sale companies, dhdhe moment of annual contracts of supplying] hersened
conditions as compared to previous years. Furtherntbe payment times extremely reduced, joint Withincrease of

the cost of money happened during the year, maz@rthncial costs grow in a considerable way.

The Authority, in the ambit of the revision of t&I component of the sale tariff to protected markeevaluating
some proposals made by sale companies, where Adeas taking an always more important role.

The requests are substantially based on two lilgsining a higher value compared to the currentorrespondence
of Brent elevated quotations, as the managemertd aosl risks grow in a more than proportional wéthwhe growth

of the Brent, and reducing the perimeter of thetqmied market, including the domestic clients bxdlwding flat-

owners.

Ascotrade

Ascotrade, with the semester of June 2008, activateevision of the billing procedure, bringing tmember of billing
from 6 to 5 (the summer bimestrial billing, whemsamptions are not important, has been eliminadad)elaborating
the calculation of consumptions, in absence of irgadhrough the profiles determined by the Authoin order to
obtain the emission of accounting note with theereies of used gas in the immediately previous gehiothis way the

collection times of distributed energy sensitivgbt shorter.
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This operation, that determined a quick recoveryhefsupplying costs, offers to customers the pdggito obtain a

billing coherent with the measurements of their aweters. In fact, a problem that is often issueddas that of the
advanced bills on volumes often very different frtimse effective, that report some heavy adjustsnant do not
permit to evaluate with certainty the correctngsthe consumption data indicated on the accountotgs.

In order to improve this service, the access chartnghe green number dedicated to the acquisdfdhe meters data

communicated directly from customers have been evaped.

The pressure of the market of passive “switch” amaew has been contained and the degree of traokfsscotrade
customers to other Sale Companies has been infertbe average value of the territory.

In fact, taking as reference the data as of 30 2008 published by the AEEG, we realize that inang@a the change of
supplier interested 4% of final clients, againpiasive “switch” rate in our historic territory 2{8%.

This datum is significant of the high customereméibn of Ascotrade and marks the managing quafitthe service,
also in a moment of deep change of managing sodt¥earthe adaptation of data production to the ioomad regulatory
news of the Authority, and the opportunity giventhg market in big evolution after the recent ldeation of the

market itself.

In contrast to this positive datum there is thdidifty to acquire customers to the actions of \actiswitch”. For
Ascotrade in fact the growth rate of customers ew distributions is at 0,3%.

The costs for the start of trading campaign areetewated if compared to the economic return tbasible acquisitions
of client could have. Furthermore, we don’t havéotmet that the rules imposed by the Authorityldaereate, towards
distributors that have not yet developed an efficgy/stem of communication with the sale compaogitshigher than

revenues.

Estenergy

In 2008 Estenergy started activities for the cormation of trading and functional management cidtesf the new

company reality that is progressively enlargingpkemeter of market.

During the year the positioning of the company le fTriveneto has been improved, making highly dkefithe

objective aimed at the achievement of a strategifept in the North-East.

During the year particular attention has been gitcethe use of resources in order to put to comfactor with the
minority shareholder all the competences that abosvdiffusion of the culture of standardized med®# management
and to achieve economies of scale with high semyiity.

In the perspective of rationalization of the disgdale know-how in the field of trading and achieviofsignificant
economic results the company worked for the homegesness of managing criteria and of the tradingraarketing

logics.

In order to uniform the procedures, the companstesiaa process of unification and renewal of infatire systems for
the management of the billing process. The managewss in fact dispersing, because different mamagistruments

were used.
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The program, started in the second half of 2008ulezly proceeds and should be completed withinfits¢ half of
2009. The project, still going on, is destined ooty to the improvement of billing performances higo to make more

simple and well-timed the control system.

In the last three months of 2008 the first marlgfitan has started and aims at the reinforcemetiteopresence of
Estenergy in the zones closed to territories ajremaved, both with mono-service products and Withal fuel” offers
(gas and electric energy), for which promotionatenal, as brochures and dépliants about the coynpad products,

has been prepared.

Another important project took up during the yesathe total re-proposal of the web site.

Furthermore, in 2008 Estenergy has been committetle necessary activities of individuation anddpgosition of
new headquarters and commercial and administraffiees, both in Trieste and Padova.

In Trieste the removal to the historic Palazzo Marewas in November. The building fully satisfidsetmain
requirements in terms of prestige for the compampage and central position in the city, with a higddue of
commercial attraction .

The removal in Padova is forecast for 2009 as thigibg, placed in a central position of the cityadrder to strongly

improve the current logistic dislocation, has bakeaady identified.

During 2008 59.000 requests at trading desk an@stl#00.000 telephone contacts of customers hage texeived

and benefited both of operator and automatizedcsesv

Because of particularly mild weather conditions,tlire last three months of 2008 the company regdter total

decrease in the distributed volumes of gas, condpar2007, of about 5,8%.

Given the particular historical economic and finahenoment that marks a period of recession abonatilevel, the
company remarks a diminution in volumes, especialyhe industrial uses. The diminution regard® akssidential
uses both for the attention given to the energsticing and for the diminution of the average numbgithe
components of a family, that today is around 2 comemts per family, against the historic averag8@s$-90's in the

regions of Veneto and Friuli Venezia Giulia of andw2,7 components per family.
The customers portfolio remained stable also cemsig that new clients have been acquired in teies different
from those on which the supply points of the maistributor insist and considering that the compaiegided to

disinvest on some cabins Re.Mi. after an analysifopmed on the marginality of uses on third disitors networks.

Electric energy sale

Ascopiave Group: management trend

2008 registered a significant growth in the acyiaf electric energy sale of the Ascopiave Group.
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The quantity of electric energy sold in 2008 by %06onsolidated companies (Ascotrade and Globaldyhés equal
to 105 GWh, signing an increase of 3,9% compare2Dt/. To this we have to add the quantitative sgidEstenegy
(49% consolidated company) that in 2008 was 484 GWh

Ascotrade

The electric market has been faced by big selle@naopportunity to retain customers through thet jpupply of gas

and electric energy.

Some Companies decided to operate some discourttsearmw material in order to assure themselvedual“fuel”

supply contract. Proposing a discount on the corapbraw material of the electric energy, variabééween 10 and
20%, the total value of the discount in one yeaintains a revenue of around Euro ten, a sustainabiaber in
particular if applied for the acquisition of newstomers. If the same discount politics would beliagpon gas, the
total value of the discount would mean a lower agerrevenue of around a hundred Euro, in this aasember not

sustainable.

For those companies as Ascotrade that are notrires¢he whole production system of electric eyeagd that, in
particular, do not carry out production activitlyrésults very difficult to offer to the protectethrket better conditions
that those proposed by the Only Acquirer.

The activity carried out so is finalized to guaemto final customers belonging to the free matketpossibility of

having an only supplier of energy, both of gas eledtric energy.

At the end of 2008 Ascotrade was serving 172 custeyrmade up of public bodies and VAT numbers. @hergy
distributed during the year was equal to 94 milladrkWh.

In consideration of the current situation of therked Ascotrade faced with particular attention twerk of
improvement of the service management. Intervestioegarded the informative systems for the billinf
consumptions, the CRM and the training of the eygés for the call-centre and the web site withdreation of a
modern interface for an easy and intuitive accedsformation and for the definition of a procebattwill allow the

negotiation of the “on line” services.

Another area where it has been thought opportunatésvene to optimize the procedures, also throgbrmatics
automatisms, was that of receivables collection,tles fragility of the world financial system brougkome

repercussions on many productive activities onteuitory, with a consequent growth of the unseitle

Estenergy

For big part of 2008 Estenergy, with the compaiiat Energia, Ascotrade, Prometeo and Eta3, opkvéthin the
consortium Energicamente, in which Estenergy aegu@lectric energy for its requirements besidesyray out an
active role both for the logistics activity and fibvat of real trading, managing all the necesseagsactions in the

Electric Stock-Exchange.
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The supply of energy, the dispatch and the tra$pothe partners Sale companies in the consurkimergicamente,
allowed the improvement of the synergies of thashics activities and the exploiting of economadsscale in the

phase of purveying.

The improvement of the programming of purchases)ypared to 2007, as well as the attribution of #r@ainders on
the basis of the consumptions of Energicamenteyelll a reduction of the transfers in the Electtiock-Exchange

with unfavourable tariffs for about 68 GWh.

In the last four months of 2008 a strategic agre#rhas been defined with the consortium CEV, charaed by a

potential basin of uses for around 1 TWh and agmes in about 1.000 Italian municipalities.
In 2008 the purchases of electric energy for fowtomers decreased (-142 GWh) but the activitlisifatch increased
(+105 GWh), done also for the consortium CEV (aroi@dsWh), for a four month-period for Acegas-Aps\&a in

safeguard (around 15 Gwh) and for Ascotrade (ard@&iGWh).

Initiatives in storage

Natural gas storage in Italy

Storage plays a crucial rule in the flexibility the gas system. In addition to the cyclical sedsfebility, which is
also modified due to the increasing importancehef tise of gas in the production of electrical epetige supplies

compete to provide an instrument of flexibility eesary to create a true market, and not only raition

The current existing reserve capacity of our couigrable to (with difficulty in critical years) gafy only seasonal
needs. The reserve regulations in Italy call f& #xpress subtraction from the reserves of thediised activities,
confirming the reserve regime (20 years), accordinthat established in Law no. 170/74 (as amermethe Letta

Decree).

The storage in our country is considered as aru&anonopoly” because the biggest part of the dapagarecisely

98,5%, is in the availability of the company Stogitbsidiary of Eni.

Although the tariff regulation of the sector is rmexhely boosting from the point of view of the reratation of
investments, the new projects are restrained bexitreme difficulty of obtaining the necessary awitrations, due to
the long authorization process and to the presenatrong barriers to entry. These reasons exglansituation of

stalemate of the market.

The development of the market of the storage has lb@doubtedly influenced by the absence of ageaturrence
between the operators, determining a situation eficid both of the strategic stordgeand of the storage of

modulatiort®.

12 The strategic storage is finalized to face sitratiof absence or reduction of gas purveying.dhisharge of the subjects that
import natural gas from countries non belongintheoEuropean Union.

13 The storage of modulation is finalized to thesfatition the daily, seasonal and peak-value madulaf consumptions. It is on
charge of gas sellers.
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Currently in Italy there are not the conditions fbe development of the so-called “storage to g@reompetition”.
Anyway, we hope that the Government will soon m¢gie with a reformation of the system on the noivegtlan that
agrees with the European directives.

Ital Gas Storage

On May 2006, Ascopiave acquired a share equal 8 D5 Ital Gas Storage S.r.l., company committedthe
development of a site for the storage of natural. da April 2008 Ascopiave increased its participatto 17%

acquiring a quote of 2% from the shareholder Canfselnternational.

The company was created in 2005, following thedlig®n of ATI (Associazione Temporanea di Impres®nstituted
by Ascopiave and another eleven companies actitleeigas supply chain, which was created to ppetteito a tender

for the obtainment of a gas reserve concessiomeisite of Cornegliano, in the province of Lodi.

Ital Gas Storage has as participants, in additioAdcopiave S.p.A., Gestione Partecipazioni S.pwhich holds the
absolute majority of the capital, along with AIM Midite S.r.l., Azienda Energetica Trading S.p.Atr&eS.r.l., and
Speia S.p.A..

Through its participation in the Ital Gas StoragelScompany, Ascopiave S.p.A. counts on havirgakailability of a
significant amount of storage capacity on the dmwedl site. In addition to the obvious ability to dntate
consumptions during peak phases, the operatioraiMilv Ascopiave to achieve to EU directive accogdio which the

10% of imported non-European natural gas must tav@ossibility to be stored in dedicated deposit.

In fact, according to the current norms, an imponteist provide a provable declaration the effecjuarantee that it
has available the requested strategic reserve itppagual to 10% of the quantity of natural gaparted each year,
and with a daily peak availability at the end of fheak season, equal to at least 50% of the medailynimportation
predicted in the same peak period.

The project

The Ital Gas Storage project consists of the caiwerto a ‘tank’ of the storage of natural gas fexisting methane

reserve used by Eni S.p.A. as from the 1950s, emddmmercial production of which was exhaustetiay.

This type of intervention, as from the end of t®#90s, has been subjected to many provisions oftla@vmain aim of
which is to guarantee an immediate spread of ttegviantions, whilst taking into account the ‘sus#diility’ that must

be guaranteed by authorised projects.

For our country, having natural gas reserves awailéor use, regardless of market trends and piedefrom the

politics of foreign countries, is today of fundarterimportance. This is precisely why the law statieat the works
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comprising these projects must be of public utililpable to be deferred, and urgent (see art. 3@giklative Decree
no. 164 dated 23 May 2000, and art. 21 of MiniatdDiecree dated 26 August 2005).

The Project falls fully within the new Energy padis that attempt to face up to current problemgadt, the Ministry
for Economic Development issued missive no. 0021d¥#8d 20 December 2006 clarified its intentiomt¢knowledge
the public utility of the specific project (alreadpecified more generally and in an abstract mabgyehe law), and
also 'in relation to the emergency conditions declan the previous winter seasons, determined rbynsaufficient
supply of natural gas in the period February-Madike to insufficient infrastructures’. Furthermotiee Project i salso
mentioned in the Plan of Action for Energy, recgrdatiopted by the Lombardy Region. The Plan in doestlso

clarifies that the authorisation process of thgdtds in an advanced phase.

The Project is particularly interesting from a pgoaf view of ‘sustainable development’. The typeiofervention
planned should use, as a sort of natural tankexising underground geological formation, whichunally held gas
and, precisely for this reason, has been useddsslsuEni. In practise, gas is re-injected whenadas previously. As

such, ample reserves are guaranteed, reducingpemntal impact to a minimum.

The authorisation process

Following the coming into effect of Ministerial De® dated 26 August 2005, on 31 May 2006 Ital Gasa§e
presented the request necessary to start up smcimbpection procedure’ to the Ministry for thevirtonment and the
Protection of the Territory and the Sea (MATTM).iF procedure has the sole aim of evaluating whettgven work,
not already specifically subject to Environmentaphct Assessment (VIA) by law, should or should betsubject to
VIA.

Under provision no. DSA 20070021157 dated 26 JO§72 the MATTM decided to exclude the part of thejéct
relating to the realisation of 3D seismic prospdm the VIA, and to subject the remaining partted Project to VIA.
The MATTM also clarified that on a regional levalso-called ‘incidence evaluation procedure’ mstéarried out, in

order to evaluate all possible effects of the Rioje

On 22 December 2008, with Deliberation VI1i/00878ie Lombardy Regional County gave its favouralgmion for
what concern the environmental compatibility of preject “Storage of natural gas in the municiyatif Cornegliano
Laudese (LO)". In the same date it has been tratesnto the Ministry of Environment and Territoryca Sea
Protection” for the profiles of competence.

With the Decree of MATTM of 22 January 2009, netifiby the company on 4 February 2009 has beenrcedfthe
“favourable judgement of environmental compatipilitoncerning the project of creation of a site tfog modulation

storage of natural gas underground in the muniitypaf Cornegliano Laudese in the province of Lodi”

The negotiation concerning the corresponding amaobat the company will have to give to ENI is cuthg in

progress.
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Meanwhile, the Conference of Services is goingdot sind will have to conclude in the ordinary tesfl 80 days from
the convocation. Within 90 days from the determorabf the Conference of Service, Ital Gas Stonaiiehave to pay
to Eni the corresponding amount agreed on the lodiglse agreement. After the payment, the storageession will
be conferred, through Becreto of the Ministry of Economic Development, in accande with the Ministry for the

Environment and the Protection of the Territory #mel Sea, in accordance with the interested Region.

Initiatives in the photovoltaic

The photovoltaic market in Italy

After several years of stall, the Italian photdaad market is reviving and seems to be promisimgy strategic both for

investors and for producers of the sector.

The installation by Enel of several photovoltaianik (also of big dimension) in the first half 80’ produced a big
excitement in the Italian photovoltaic market. Bt absence of incentive forms for plants caussidwdown in the
market that started to accelerate after severabyedth the introduction of “Conto Energia "in Sember 2005 by the

Ministry of Economic Development.

“Conto Energia”, with the objective of promotingetproduction of electric energy from photovoltaians, introduced
a system of incentive of the plants connected &dlectric network for the injection of producedergy. But the
Decree was fixing a bond of maximal power allowabléhe incentive, equal to 85MWhper year.

Although the excessive bureaucratization the istefi®m companies and users for the photovoltaicketiehas been

considerable, thus largely surpassing expectations.

The further development of the photovoltaic marstairted with the Decree 19 February 2007, wherviiméstry of
Economic Development, in accordance with the Migistf Environment and of the Protection of Temyt@nd Sea,
introduced the new “Conto Energia”. New disposisiggive more favourable conditions for the developina the
photovoltaic market, modifying and simplifying tloeiginal scheme defined by previous Decrees 28 20085 and 6
February 2006. The incentives have been re-modulatel the bureaucratic aspects (authorization haxe been

simplified. Besides, the maximal level of instalepower for the incentives has been eliminated.

As said before, the growth of the photovoltaic nediik the last years has been very strong. In 2008rowth of 2007
was consolidated: the installed plants increase@8@, going from 6.400 operating at the beginnifd@008 to
current 24.400, while the installed power increaserhore than 370%, going from 63MW of the begimnaf 2008 to
current 300MW.

The news introduced with the new “Conto Energia/ofared the development of small and very small piamts, the

so-called photovoltaic roofs, in fact 97% of thetallation refers to plant with power inferior t0 RW.

2008 was characterized by an evolution in the sebtd considerably surpassed the previsions oEthetric Services

Manager, both in terms of the number of plants afbwer.

14 Kwp: peak kilowatt. The peak power of a photovisli@glant is the maximal theoretic power that it aoduce with standard
conditions of insolation (1000 WhAnand of temperature of the modules (25°C).
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This development has been favoured also by thentralted increase of the quotation of oil happeirethe first part
of the year, that pushed to the investment in thektic photovoltaic with a long-term perspectivarthermore, the
cut of 2% of incentives on new plants previewedZ009 by the new “Conto Energia” contributed in thst part of

2008 to give a further push to the developmenhefrharket.

Partnership with Mitsubishi Electric for the dev@hoent of the photovoltaic market

During 2008 Ascopiave signed a partnership withisivishi Electric for the development of the phaltaic market in
Veneto and Friuli Venezia Giulia. The objectiveadnstall plants with a size included between 8 aa kW, for a total

power of 1,2MW. Several important planning propssal the industrial field have been formulatedsieveral MW.

The strategic initiative is the first developmemrtien of the Group dedicated to new offer systeefficient and
competitive, projected on purpose to answer tondeessities of markets for what concerns “Efficieand Energetic
saving”. The 2 years agreement, renewable for éarthyears, is the token of months of planning wavkduced with
the perspective of guaranteeing the maximal quatibth of the product and of the service, with higtompetitive
prices, assuring “keys in hands” to the customemfthe planning to the financing, from the supgahg installation to

the management of the practice for the accesswo‘i@onto Energia”.

Distribution of natural gas

Ascopiave Group: management trend

2008 registered the significant growth of the Asagp group both in the activities of gas sale aasl @jstribution.

Volumes distributed through the networks managethbyGroup have been 851,6 billion of mc (+13, 8mpared to
2007), of which 71,1 billion through recently acga companies ASM DG (52,9 billion of mc in 20@G8)d Edigas

Esercizio Distribuzione Gas (18,8 billion of mctire second semester of 2008).

The distribution network followed development tremdhistorically consolidated, and as a consequericaew
extensions and of the consolidation of the acésitof ASM DG and of Edigas Esercizio Distribuzidbas, as of 31

December 2008 has an extension of 7.376 km.

Activity of distribution of natural gas

The management of natural gas distribution is aldted in a number of elementary activities:
= the protection of and use of the distribution syste
= ordinary and scheduled maintenance;
= extraordinary maintenance and replacement of thieesy,
= the expansion of and strengthening of the network;

= the acquisition and management of the concessions.
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The activity is performed respecting the disposgiocof the AEEG for what concerns safety and coitiinof
distribution service (Part Il of th€esto Integratmn gas service quality of which Atlegato A of the Del. N. 168/04
and subsequent modifications) concerning the it emergency management and gas accidents, simpeesearch,
odorising and cathodic protection.

Following the obligatory separation of the selliactivities from the distribution activities, the rathistrative onuses
have greatly increased for the distribution compdimked to the necessity of guaranteeing impartiahagement of

the service in the face of selling companies thquest access to the network.
These new duties bring with them the necessitytest considerable sums in information technology.

The distributor's role is very important in guassihg an appropriate process of opening the méslempetition, and
in the experience of Ascopiave S.p.A., proper fiomihg of the system can only be guaranteed by cones that are
technically qualified, capable in sufficiency fdreir dimensions, to face both in organizational angstment terms

the complex administrative rules imposed for tlasparent liberalization.

Among other things, distribution companies musable to face switching requests (contractor chafrge) the selling
companies in a quick and timely manner, they mustrgntee a trustworthy billing service, and addaity, must
provide for the correct allocation of the monthbsts between the numerous selling companies teahesnetwork for
the supply of gas to their personal end custontemsroper management of these processes contribut@sking the
system more complicated and the activities of #héng companies more risky, with the inevitablensequence of

discouraging new entries into the market.

Ascopiave S.p.A. manages gas distribution actwitizough the companies Ascopiave, ASM DG and Editgercizio
Distribuzione Gas throughout a territory consistiofy 182 municipalities, with a total basin of ovér million
inhabitantd>.

Expansion and maintenance of the distribution netwik
Ascopiave

Network development activities are planned and dioated by the main headquarters.

Activities of planning, prevention and employee mgement for the implementation of new distributgystems are
carried out centrally on the request of privatet@ongers or by the public administration. The centeahnical structure
has a cartography and calculation system, whictoutih the creation of a fluid-dynamic model of thetwork's
functional parameters, calibrated on seasonal ecopson progress, allows the constant predictionttaf effects

produced to the network of sudden thermal charagesnalies, or the insertion of new delivery points.

15 Data as of 31 December 2008; source: ISTAT.
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In 2008 the investments for the extension, the emgpimg and maintenance of distribution network hdneen
significant.

During the year 70 km of distributive network hadeen laid down, with intervention in 99 municipalg.

Ascopiave S.p.A. performs maintenance activitiestton distribution systems in order to maintain adeq safety
levels, ensure quality and continuity of servigepart through the work of internal personnel, angart using third-

party services.

The 24 hours on 24 hours monitoring of the mairapeaters of operation of the plants is carried bubugh the
telematics control on all the plants of decomp@ssif first step and of some point of the netwoikhvgignalling, in

real time, of the operating status out of prefigstahdards.

On the first stage decompression systems (so-caledi.), on final reduction (GRF) and on reductiand
measurement stations (GRM), preventive and couectiaintenance required under the norms in effecparformed
for the most part by personnel employed by Ascapiap.A.

With the aim of controlling the correct operatingptants and to reduce the probability of damagbaat operation, the
maintenance services perform an activity of ordinamaintenance concerning the operations of Manigeez
Preventiva Programmata (MPP) (Programmed preventia@tenance) — partial or total disassembly ofgpparatus,
cleaning, control of the component parts and stltigth of particulars subjected to wear and tead af Verifica
Funzionale (VF) (Functional verification). In 2088 MPP and 89VF on Re.Mi. plants and 288 MPP ard 20F on

reduction groups have been made.

For what concerns the extraordinary maintenancerder to line up the plant to the increase ofrdgstered times and
to the demands for the connection to the networkintenance services intervened on Re.Mi. plantsigirey the
empowering of 1 plant and to the extraordinary rreaiance of other 12 plants. The construction atidadion of the

new Re.Mi. plant in the municipality of Cimadolmb\() has been completed.

During 2008 33 new plants of final reduction haeeib activated and there was extraordinary maintentom other 27
(substitution of old apparatus, normative updatingrease of the carrying capacity after enlargenoéithe network,
ecc.). Besides, 77 new groups of reduction and wneasent for industrial, artisan and commercial bage been

activated and 90 groups of reduction have been byithe workshop of Ascopiave.

During 2008, 3 interventions of conduct shift, Téerventions of shift of the riser and undergrowotinections, 25
socket cuts, 33 executions of U-bolt, 10 insertiofiglielectric joints and valve on conducts and remions, 851

interventions on zinc-coated/existing uprights d6dnstallations/reparations of blowhole.
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The indicators of safety (time of arriving on tHage of call for the first aid, programmed inspextof the network and
measurement of the level of odorizing) and contingservice interruptions) have been maintainedtieffitly under
control, with respect of the obligation of servirefixed by the Deliberation AEEG n. 168/04.

The company’s emergency intervention service cacdmgacted by means of the specific free-phone runthat is
operative 365 days a year, 24 hours a day. In B@8&arried out 2.949 interventions, and in 97%asks, arrival time

was less than 60 minutes (average time 41 minutes).

Over the course of 2008, inspection of approxinya®@% of the distribution network was carried awith the aim of
reducing risks coming from the uncontrolled lossgafs due to deterioration of or damage to the systeThe
inspection program carried out is superior to theimum standards required by the AEEG for distrifputsystems,

and demonstrates the attention paid by Ascopigvé\Sto the safety of its services.

Proper odorization of the gas is periodically morgt, and some first stage gas pressure reductadiors use
automatic injection systems that allow timely dasafjthe odorization contents. In 2008 463 measeartmof the level
of odorizing have been made (with the gas chrommafdgc instrumental method) in the moment of maxianad

minimal period of withdrawal; all measurements aediithe current technical norms.

ASM DG

Activities of planning, prevention and employee ag@ment for the implementation of new distributgystems are

carried out centrally on the request of private@uers or by the public administration.

In 2008 the investments for the extension, the emagpimg and maintenance of distribution network hdneen
significant. Those that affected the consistencehef managed network concern the laying of bout mdders of

distribution network in the municipality of Rovigo.

ASM DG carries out the activity of maintenance loé tistribution network and of the plants in ortiemaintain
proper level of safety, quality an continuity iretlservice, partly through the intervention of intdrpersonnel and

partly using other companies.

The 24 hours on 24 hours monitoring of the mairapeaters of operation of the plants is carried bubugh the
telematics control on all the plants of decompassif first step and of some point of the netwoikhvgignalling, in

real time, of the operating status out of prefiseghdards.

On the first stage decompression systems (so-cd¥edVi.), on final reduction (GRF) and on reductiand
measurement stations (GRM), preventive and couectiaintenance required under the norms in effecparformed

for the most part by personnel employed by ASM DG.
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During 2008, in particular, periodical septenniaintenances (UNI CIG 10702) have been carried nilogroups of

final reduction.

By the main Re.Mi. cabin an extraordinary maintemaof the plant of injection odorisation has bearied out.

During 2008 1 new plant of final reduction has baetivated. Besides, 2 new groups of reductionraadsurement for

industrial use have been realised and installecbaiitiby ASM DG personnel.

During 2008, 4 interventions of substitution of tceien conduct, with the abandonment of 450 metérpiping, 59

interventions of shift of the riser and undergrowasnections, 7 socket cuts, 3 insertion of valmesonnections for
delayed payments, 36 interventions on zinc-coaxéstieg uprights. Furthermore, 134 road intervemtad reparation
of gas dispersions have been made after signaliditigird persons after requests to the 24-hoyraireservice and by

the activity of Programmed Research. 2 new railaragsing with medium pressure piping have beelizezhl

The indicators of safety (time of arriving on tHage of call for the first aid, programmed inspextof the network and
measurement of the level of odorizing) and contingservice interruptions) have been maintainedtieffitly under

control, with respect of the obligation of servimefixed by the Delibera AEEG n. 168/04.

The company’s emergency intervention service candmtacted by means of the specific free-phone runthat is
operative 365 days a year, 24 hours a day. In #0@& carried out 2.949 interventions, and in @f%ases, the arrival

time was less than 60 minutes (average time 41tesju

The indicators of safety (time of arriving on tHaqe of call for the first aid, programmed inspextof the network and
measurement of the level of odorizing) and contingservice interruptions) have been maintainedieffitly under

control, with respect of the obligation of servimrefixed by the Deliberation AEEG n. 168/04.

The company’s emergency intervention service caocdmtacted by means of the specific free-phone runthat is
operative 365 days a year, 24 hours a day. In 2@@8carried out 351 interventions, and in 97% sksaarrival time

was less than 60 minutes (average time 24 minutes).

Over the course of 2008, inspection of approxinya®&% of the distribution network was carried owith the aim of
reducing risks coming from the uncontrolled lossgafs due to deterioration of or damage to the ssteThe
inspection program carried out is superior to theimum standards required by the AEEG for distrifautsystems,

and demonstrates the attention paid by ASM DG dcstfety of its services.

Proper odorization of the gas is periodically morat, and some first stage gas pressure reductaiors use
automatic injection systems that allow timely dasafjthe odorization contents. In 2008 the numifiene@asurements

increased: 36 measurement of the level of odoritiage been made (with the gas chromatographicumsintal
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method) in the moment of maximal and minimal peraddvithdrawal; all measurements suited the curteohnical

norms.

During 2008the monitoring system of cathodic prttecbecame to be active. This system presentsligtabution
plant, medium and low pressure network with iropimg, divided in 13 electric systems. Each electystem is
codified and contains the characteristic and opliomeasurement points codified in only one way. Wuamitoring of
physical dimension of the cathodic protection isfqrened through 39 continual acquirers (GSM techgigs) and
visualized on a Tecnosystem server (CCOL Systeim.rfieasurement with operator are taken in fieltd ditabox. In
2008 the measurement of electric systems (guidelamel APCE technical recommendations) surveyedobfinual

measured conformed systems and 1 non continualumeshsonformed system.

Edigas Esercizio Distribuzione Gas

In 2008 the investments for the extension, the emepimg and maintenance of distribution network hédneen

significant.

During the year 4 km of distribution network hawseh laid down, with intervention in 10 municipagi

Edigas Esercizio Distribuzione Gas carries outatttivity of maintenance of the distribution netwoakd of the plants
in order to maintain proper level of safety, quadih continuity in the service, partly through theervention of internal

personnel and partly using other companies.

On the first stage decompression systems (so-cd¥edVi.), on final reduction (GRF) and on reductiand
measurement stations (GRM), preventive and couectiaintenance required under the norms in effecparformed

for the most part by personnel employed or thromggrventions of third companies.

During 2008 1 new plant of final reduction and reskdhaintenance and 1 new group of reduction andumement for

industrial use has been activated.

The indicators of safety (time of arriving on tHaqe of call for the first aid, programmed inspextof the network and
measurement of the level of odorizing) and contingervice interruptions) have been maintainedieffitly under

control, with respect of the obligation of servimrefixed by the Deliberation AEEG n. 168/04.

The company’s emergency intervention service candmgacted by means of the specific free-phone runthat is
operative 365 days a year, 24 hours a day. In P@88carried out 198 interventions, of which 5 favthe measurer

and in 100% of cases, arrival time was less thamiB@ites (average time 40 minutes).

Over the course of 2008, inspection of approxinya®&i% of the distribution network was carried owith the aim of
reducing risks coming from the uncontrolled lossgafs due to deterioration of or damage to the ssteThe
inspection program carried out is superior to theimum standards required by the AEEG for distrifputsystems,

and demonstrates the attention paid by Edigasetedfety of its services.
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In 2008 36 measurements of the level of odoriziagehbeen made (with the gas chromatographic insintahmethod)

in the moment of maximal and minimal period of wiithwal; all measurements suited the current teahnimrms.

Estimates and new connections to methane-served asge

Ascopiave

The process of prevention and carrying out of nemnections is carried out on a peripheral level@yerritorial units,
which, in this field, benefit of organisational anbmy, without prejudice to the meeting of quaktyndards and

current price lists.

In 2008 5488 estimates were issued following 5.6#825 compared to 2007) requests for connectiotineaservice
within methane-served areas. Following estimateg@ted by customers, 4.460 works (+226 compar&d@d) were
carried out, almost exclusively subject to a speaifandard (automatic indemnity in the event dfifa to respect the

maximum time specified by the Service Charter).

In 2008 the average effective time for the issuaiofple jobs estimates was equal to 5,9 workingsday line with

2007, against a standard of 15 days), with onlp@side the standards and 15 indemnities alreastyilalited.

In 2008, the average effective time for the isstiecmnplex jobs estimates was equal to 13 workingsdan line with

2007, against a standard of 15 days), with onlp@side the standards, as in 2007.

The average time for the performance of simple jobs 6,7 working days (in comparison to a standértlo days),
showing an improvement of 1 day with respect to72@8e increase is also due to the increase ofitiheber of work
done (+186).

In 2008 3.065 derivations of use in methane-seareds have been executed, with 3.191 uprightsn@gnwith 2007).
As an effect of these works in 2008 8.200 measun¢igi®ups have been installed , a net decreasé@®Icompared
to 10.457 of 2007.

Since some years Ascopiave has been adopting aumaging system for contractor companies, that awprthe
corresponding amount to the same if the average fiama single work would be inferior to the stambapecifications.
This system encourages the companies to reinfbe@resence of their team on the territory, alsprésence of new

contingent negative factors, as the dispersioh@fiain built-up area served.

ASM DG
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The process of prevention and carrying out of nemnections is carried out by ASM DG following ite/no standards
and current price lists, decided by its Group avenience (ASM S.p.A))

In 2008 209 estimates were issued following 243iestp for connection to the service within methsemred areas.

Following estimates accepted by customers, 181 svavkre carried out, almost exclusively subject tepacific

standard.

In 2008 the average effective time for the issuesiofple jobs estimates was equal to 8,9 workingsdagainst a

maximal standard of 15 days), with no out of stadda

In 2008, the average effective time for the isstieomnplex jobs estimates was equal to 13,7 workiags (against a

maximal standard of 15 days), with no out of stadda

The average time for the performance of simple joas 5,4 working days (in comparison to a maxinhdard of 10

days), with no out of standard.

In 2008 84 derivations of use in methane-servedsanave been executed.

As an effect of these works in 2008 623 measureigrenips have been installed.

Edigas Esercizio Distribuzione Gas

The process of prevention and carrying out of nemnections is carried out on a peripheral leveBhgrritorial units,
which, in this field, benefit of organisational anbmy, without prejudice to the meeting of quaktygndards and

current price lists.

In 2008 465 estimates were issued. Following eséimaccepted by customers, 460 works were cartigdatmost
exclusively subject to a specific standard(autoenatdemnity in the event of failure to respect thaximum time

specified by the Service Charter).

In 2008 the average effective time for the issusiwmiple jobs estimates was equal to 1 working dajirfe with 2007,

against a maximal standard of 15 days).

In 2008, the average effective time for the isstieamplex jobs estimates was equal to 2 workingsd@gainst a

maximal standard of 15 days).

The average time for the performance of simple joas 3,1 working days (in comparison to a maxinhdard of 10

days).
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As an effect of these works in 2008 1.185 measuntigi@ups have been installed, also consideringubstitutions.

Meter activities

Ascopiave

Interventions on meters, such as activations, feasiscancellations, reactivations after delayeghpnt, to the service
of the sales company, are reported as less thaasB&ompared with the year 2007, also because gfhisiologic
decrease of the last three years and, marginalhthe cancellation of the municipality of Santor$te total 25.713

were carried out in compliance with the standapiied by the company Service Charter.

The number of operations outside the standard duhe year, which lead to the provision of automatdemnities to
end customers through sales companies is stabth, d®0compared with 2007 and 2006. In 2008 the weunolh
operations outside the standard was 57, and regaments paid out equalled Euro 4.050, in increase the previous
year, as a consequence of the delay of the assignaieindemnities in the first semester of 2008 dad the

implementation of the new informative service foe management of trading quality of sale and digtion.

The average time for activation of a new supplyads)8 working days (on a maximum standard of 10sfan line
with 2007 These services are subject to ascertainofedocuments of the gas user systems relatiriggarew hook-

ups (Del. no. 40/04 of the Authority and successinaglifications and integrations).

As compared with the largest national distributzmd Authority directives, in 2006, and confirmed 2009, Ascopiave
introduced an improvement standard for the take-o¥esupply (from cancelled ex-end customer) deieimg it as a

measure of 50% of maximum time for a new activaiidrdays). The requests, equal to 7.614, slightigrelased as
compared to 2007, while the average time for thedfer is equal to 1,9 working days, stable as @vetpto 2007 and
2006.

In 2008 the parameters of the List of servicesltésihave a net improvement: both the number ¢fadstandard (7 in
2008) and the automatic indemnities reimbursedirtal fcustomers through the Sale company (Euro 21Q008)

halved as compared to 2007.

In 2008 the parameters of the List of services eomog the performances of cancellations of suppid of re-
activation for delayed payment: diminution in themwber of out of standard (12 in 2008 against 320@7) and of the
automatic indemnities (Euro 780 in 2008 againstQ.ib 2007 ).

ASM DG

The reconsignment points active as of 31 Decemb@8 are 24.719, showing an increase of 1,45 iniitle the trend

of last years, as compared to 2007.
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Interventions on meters, such as activations, teasiscancellations, reactivations after delayeghpnt, to the service
of the sales company, are reported as less théf dsdcompared with the year 2007, with a physiclagicrease as in
the last three years. The total 2.492 were caoigdn compliance with the standards specifiedHeydompany Service
Charter.

The average time for activation of a new supplyad®2,6 working days (on a maximum standard of 4ysy] with a

net improvement as compared to 2007, in which tleeamye was o 4,1 working days.

The average time for the desactivation of supply the reactivation in case of suspension for delgpayments were

respectively of 2,2 and 0,5 working days.

For all the work supplied, in 2008 there weren't ofustandards and consequently no indemnity wstsildliited.

Edigas Esercizio Distribuzione Gas

Interventions on meters, such as activations, teasiscancellations, reactivations after delayeghpnt, to the service
of the sales company were 2.129 and were carriédnocompliance with the standards specified by ¢benpany

Service Charter. There weren’t out of standard.

The average time for activation of a new supplyatg|2 working days (on a maximum standard of 10sgayhese
services are all subject to activities of documkeasaertainment on gas use plants concerning néwatons (Del. N.

40/04 of the Authority and successive modificatiand integrations).

Personalized appointment for the activities for fiml customers

Ascopiave

During 2008 997 personalized appointments have laemged with final customers (see DeliberationGigas

120/08). These are postponed appointments comparge date proposed by the distribution company lzawve the
peculiarity of a reduced time band: from 3 hoursmty 2 hours of start and end of the fixed appoémnt. The increase
is equal to 128% and indicates that customers hagarticular urgencies for these activities. Fdr aatanged

appointments Ascopiave always respected he timeé b2 hours, with no out of standard for this tyfeservice.

The 60% of arranged appointments concerns theitgctim meters, while the residual 40% concernsviies of

connection estimation.
ASM DG
In 2008 22 personalized appointments have beemgedawith final customers (see Deliberation ARG/326/08).

These re appointments postponed compared to tleepdaposed by the distribution company and havepéwmailiarity

of a reduced time band: from 3 hours to only 2 badrstart and end of the fixed appointment.

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 64



Ascopiave Group

The number of these appointments, in line with passymptomatic of the quality of the supply ofvsees furnished

by the company and of the subsequent absencetafuypar requests from final customers

For all arranged appointments ASM DG has alwaygaeted the time band of hours, with no out of déad.

Heat Management

The heat management service of Ascopiave is angetierservice anchored to clients mainly formed lbyal

administrative organisations to which it distribatguality service and a highly professional serviwt is able to:

* manage winter heating and summer cooling systerasildings, in compliance with sector Laws and Neym

» offer avant-garde solutions for the implementaténd/or technological reworking of systems, intrddge
when the technical/leconomical ratio has found tsrect balance, technology that optimises the use o
traditional energy (condensation, micro cogenendtiand the use of renewable energy sources and-micr

cogeneration;

e pursue the objective of energy saving and reduaifoatmospheric pollution, in compliance with thgdto

protocol;

* improve, through the most modern system of teleagament (control at distance of the plants) thdityuat

the service distributed bringing down the answaetto the requests of customers;

« efficiently and rationally maintain the plants talerise and preserve the plant patrimony.

In particular, the Heat Management division of Asiewe reports the following main activities:

 Management, control, ordinary and extraordinaryntesiance of winter heating systems, with the figafrthe
‘third party manager’ and fuel supplier, accordity D.P.R. 412/93 and following modifications and

integrations;
»  Supply of necessary fuel for the operation of plant
 Management, ordinary and extraordinary maintenafisemmer cooling systems;

» Design of thermal and/or air conditioning systerhglbtypes, aimed at implementing and technoldgiea

qualification, limiting consumption and fightingnabspheric pollution and exploiting renewable eresgi
» Design and installation of thermo-regulation systemd tele-management for air conditioning systems;
e Telematics monitoring of systems, aimed at:

- controlling and/or altering ‘real time’ comforimtes and functioning parameters, in relation to the

customer’s needs and without the need for locahuantion;
- receipt of block alarms in real time, for quickdrventions to resolve breakdowns;

- reduction of staff and vehicle movement, conttilbgi to a reduction in traffic and atmospheric

pollution.
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As of 15 November 2008, the Heat Management Dimisdd Ascopiave managed 414 thermal plants. As of 31
December 2008 managed plants decrease to 359tedtirm of some contracts from 16 November 2008.

Efficiency and energy saving

In order to meet energy saving requirements sgektifiy Decree dated 20 July 2004, in 2006 and 20&bpiave
realised the following two projects (the secondeéneral phases):

- The installation of thermoregulation and tele-agement tools in public buildings;

- Distribution of florescent light bulbs for eleictal energy savings and a kit including a low-flshower head

and a low-flow tap to save hot water to all ofdtsmestic clients.

In 2008 with these projects Ascopiave obtained alh6WO0 White Certificates and is waiting as miarh2009.

In order to fill up its current and future requirentt®, Ascopiave will have to carry out new projecteogrgetic saving

and provide to the purchase of energetic efficierenyificates on the market.

With the Delibera no. 35/08 dated 15 December 2@@h modified by the Deliberation EEN 2/09 of Zi¢h 2009,

the Authority for Electrical Energy and Gas defirted specific objectives of primary energy saving 2009, for the

distributors of electrical energy and natural gamlementing Ministerial Decree dated 20 July 2084 ,amended by
Ministerial Decree dated 21 December 2007.

As obliged distributor, for 2009 Ascopiave has &fjeotive of 36.224 TOE. The 2008 objective, equa21.909 TOE
(defined by Delibera no. EEN 0/08 dated 7 July 3085 already been met, and the bonds will be deplom 2009

within the specified terms.

As pertains to 2007, Ascopiave met its objectivedpergy savings, obtaining through its own prgjeét054 White
Certificates, as requested for their 2007 objectivieese certificates were deposited in May 2008adidition, it

obtained 10,600 Type | and Il White Certificatepsotially cover its requirements in the yearsaitoiv.

! with Delibere n. 213/04 dated 13 December 008706 dated 17 January 2006, n. 293/06 dated 18rBiaer 2006, EEN n. 8/08
dated 7 July 2008 and EEN n. 2/09 dated 2 Marci® 2@ Authority determined the specific objectieésaving of primary energy
respectively for years 2005, 2006, 2007, 2008, Z00¢he singles natural gas distributors subjec¢he obligations of which at
Decreto 20 July 2004 and subsequent modificatiBos Ascopiave the objectives have been fixed etqu2l266 TOE for 2005,
4.729 TOE for 2006, 9.054 TOE for 2007, 27.909 T®E2008 and 36.224 TOE for 2009.
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Other significant events

Own shares purchase plan

On 22 December 2008 Ascopiave Shareholders’ Meetpyoved plan of purchase and disposition of olares of
the company.

The approval of the plan was after the conclusibithe previous plaH, that was authorized by the Shareholders’
Meeting on 25 June 2007.

The operation deliberated by the Assembly has itmecd allow Ascopiave the acquisition of own shatese used,
coherently with the strategic lines of the compaiuy, operation of alienation and/or permutationooin shares in
consideration of and in the field of agreementdhgitrategic partners or foe the execution of inmesit operations
finalized to the acquisition of holdings or sharelmgs or for other operations of extraordinaryafice that imply the
assignment or disposition of own shares. The preghgsan is also finalized to allow the Companyriteivene, with
respect of current normative, in order to contaiargual irregular movements of quotations and tuli@ize the trend
of negotiations and courses, against distortingiph®na linked to an excess in the volatility oatiimited liquidity in

exchanges.

For the purchase of own shares, the Assembly am#iibthe Board to use the entire income of distable profits and
of available reserves resulting from the last bedaregularly approved, standstill the obligatiorttaf Administrators to

verify that those reserves and profits are notheddy losses of period.

The authorization to the purchase has been agoeedferiod of 18 months starting from the datthefMeeting, while

the authorization to the disposition of purchased shares has no temporal limits.

The new plan provides that the maximum breakevanhdbuld be daily purchased is equal to 50% ofayerolumes

of daily purchase identified in the twenty StockcBainge sessions precedent to each purchase operatio

Nomination of the President of the Board of Statutoy Auditors and of the Alternate Auditor

The Shareholders’ Meeting on 22 December 2008, rdoupto article 2401 of Civil Code, and conformiyngo the
previsions of the corporate by-laws, confirmed DB#olo Nicolai in the charge of President of tlwai of Statutory
Auditors. Paolo Nicolai succeeds to Gaetano Tevim resigned from his charge during the Board g&&ors on 13
November 2008.

" The conclusion of the previous purchase and dispo®f own shares plan was on 19 December 2008.
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The Assembly, according with article 2401 of theilOCode, nominated Alternate Auditor Dott. Guidardn, whose
candidature was presented by the minority sharen@tue Flame S.r.l..

HUMAN RESOURCES, INFORMATIVE SYSTEMS, QUALITY

Human resources

As of 31 December 2008, Ascopiave Group had 442ayeps® divided between the various companies of the @Brou
as outlined below:

31 December 2007 31 December 2008 Change

Ascopiave S.p.A. 262 262
Ascotrade S.p.A. 45 48
Global Energy S.t.l. 5 5
Estenergy 0 65 65
ASM Dg 0 22 22
ASM Set 0 8 8
Edigas 0 23 23
Edigas Due 0 9 9
Total 312 442 130

With respect to 31 December 2007, the staffinglle¥¢he Group had increased by 130, following:
0] increase of 3 employees for Ascotrade S.p.A.vistue of 7 hirings and 4 terminations. The gase in
Ascotrade S.p.A. is due to the reinforcement afitrg area (business customer and call-centre);

(ii) the consolidation of acquired companies in pleeiod 2007-2008t127 employees.

The number of Ascopuve S.p.A. employees is stalglealsse during 2008 there have been 12 hirings @nd 1

terminations.

The following table illustrates the division of thaff complement by skill level/grade:

Type 31 December 2007 31 December 2008 Variation

Executives 10 18 7
Office workers 207 303 97
Workes 95 121 26
Average number of emplyees 312 442 130

Research and development activities
Information systems

During 2008, the information systems service of@meup has been achieving the updating of theviafig projects:
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» the start-up of production of the project “Geutwesdle part, for all Ascotrade customers, with daéhering
of all customers managed by the company in onebdata The project provided a phase of recovery and

conversion of the data for which the service gafendamental contribution;

» the start-up of production of the project “Geutwelistribution part, for all the so-called PDR (piudi
riconsegna, reconsignment points) in the munidiealimanaged by Ascopiave. Also for this part, ghgect

provided a phase of recovery and conversion ofitlta for which the service gave a fundamental dmution;

» the practical realisation of the fundamental phafsthe subdivision of archives, procedures, andisg#rs of
two information systems, Geutweb Sale and Geutweédtribution, according to explicit requests of the

Authority in terms of corporate “unbundling” proses

» the start-up of production of communication syst&iL” between two information systems Geutweb Sale

and Geutweb Distribution;

e the start-up of production of new functionalitieencerning processes of allotment and addressing of

distribution, with annexed implementations in agting billing and integration;
» the realisation in ‘Geutweb’ of the module Resaunt#i0, complete with report and functional inteignag;
» the adaptation of bills printing interfaced witwn&eutweb system;

» the realisation of improvement and set-up of Gebtyweject, called “open point”, from May 2008, fibre

progressive consolidation and set-up of the oveeal information system;
» the realisation of an assessment activity of newt®eb system with an external company;
» the complete report of the consolidated finandiafesnent within the system SAP ECC 5.0;

« the management of all companies acquired duringyéfae within SAP ECC 5.0 according to operative and

computing standards of the Ascopiave Group (ASM S&E3M DG, etc);

» the extension of the modality personnel adminigtrafpresence administration, payments, hours atidities
administrations) to all the companies of the Groapd their up-dating according the normative of the
Authority 11/2007;

» the completion of the various specialised vertiotgration modules with the SAP accounting system;

» the realisation of a software module, integrateth VAP, specialized in the calculation of amortmag for

the fiscal part;

» the start-up of the new project CPM (Corporate ¢tethnce Management) for the management of theadata

the Group within SAP BPC, and the constructiorhefitew data warehouse overall system;

» the completion of managing module, which compreketh@ filing and the document optical memorisation

parts for all operative sectors of the Group;
» the updating of ASCOMP procedure on planned maatee;

« the updating of the Emergency Intervention managermeodule, completing the aspects relating to

interruptions, suspension of the service and cathmtection;

18 The data concerning the 49% proportionally régeronsolidated companies, Estenergy and ASM &etrepresented at 100%.
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« the management activities and help desks on sepatems, PCs and printers, with a gradual renevealegs

and updating of park installed per PC and printer;
» the updating of the territorial computer systenrglation to the new functional requests;
» the strengthening project of the tele-control syste

» the adoption of an evolved background for the marmamnt of the inside produced software life-cycle;

For all of 2008, supplying of information servicasd bill printing for various cities and aqueducnsortiums

continued.

Quality

Adoption of the new managing for trading quality

From January %1 2008 the Ascopiave Group adopted a new informagiygem for the management of all trading
activity dedicated to final consumers. The new nganaent, for the support of the entire trading dyalrocess, allows
the constant and continual monitoring of the LisService and of the indicators of the processhefgingle activities

managed in the territory.

The companies that in 2008 have been using thenmawagement are the parent company Ascopiave far cangerns

the distribution activity and the subsidiary Aseate for what concerns the sale activity.

In the first months of the year there are beenydeia the registrations of the service supplied thaplied a slight

increase in the amount of the automatic indemnfteshe activities on measures, in particulardtart of new supplies.

Quality system and certification UNI EN ISO 90010RP0

The Ascopiave Group places management of the gualéitem among its primary strategic objectivestibbcompany,
in order to ensure continuous customer satisfaotibite simultaneously guaranteeing constant quaditels in the

services it offers.

In 2001, Ascopiave obtained quality certificatiar fts integrated services of distribution and salé gas. Following
the division of the company in conformance with istagive Decree 164/2000 and the recent new nomtke sector,
Ascopiave and Ascotrade each developed a persedafuality Management System, obtaining as of 36l 2004,
UNI EN ISO 9001:2000 certification from the bodywé Italia S.p.A.. This was confirmed once agai2008.
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With regards to Heat Management, in March 1996 ppi&ove obtained UNI EN ISO 9001 certification, whiwas then
adapted to the associated norms in May, 2004, ecwhfirmed in June 2005 by the Group certificatioaly.

List of service

The service for distribution of gas is subjectdégulation by the Authority for Electrical Energyca@as, with which its
regulations defines the tariffs, quality levelsgddhe technical-commercial modalities to be usedHe disbursement of

the service.

In accordance with the Integrated Text "disposifianquality of service, measurement and salesasf'gn Resolution
n. 168/04 and the associated modifications andyiatns (Resolutions no. 158/05, 243/05, 108/GB07, 51/08,
90/08, 120/08), the Ascopiave Group adopted spefierence standards through the List of Servisbgh has been

constantly updated.

The last update was carried out on 29 January 26@th effect of the emanation of the nBssto Unicdor the quality
by the AEEG with the Delibera ARG/gas n. 120/08 &ugust 2008 and following modifications.

The List of Service represents for the company miggdion an instrument in the process of improvihg service

supplied to end customers (users) and in additidhé certification of the same organisation.

Company’s own shares

According to law 40 of D. Lgs 127 2 d), we woulttdito formally acknowledge that as 31 December 300i&
company owns own shares for an amount equal to 3@l thousands, which result to be accountedrediection of

other reserves, as it is visible in the paragrdpiebequity variation.
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Comments on the economic and financial results ohé year

General operational performance - The economic Grgu results

(In thousands of Euro) 2008 % net sales 2007 % net sales

Revenues 824.672 100% 451.871 100%
Operating costs 772.335 93,7% 405.364 89,7%
Gross operative margin 52.337 6,3% 46.507 10,3%
Amortization 14.071 1,7% 11.816 2,6%
Receivables depreciation 3.880 0,5% 831 0,2%
Operating result 34.386 4,2% 33.860 7,5%
Financial income 787 0,1% 3.701 0,8%
Financial expenses 5.468 0,7% 2.763 0,6%
Evaluation of joint company with net assets method 327 0,0% 0 0,0%
Income before taxes 29.378 3,6% 34.798 7,7%
Taxation for the period 10.588 1,3% 12.673 2,8%
Net result 18.789 2,3% 22.125 4,9%
Net income for the Group 18.452 2,2% 21.764 4,8%
Net income for the others 337 0,0% 361 0,1%

In accordance with the Consob Communication n. DEEM4A293 of 28 July 2006 we indicate here that ttereative Performance indicators are
defined on page 7 of this report.

In 2008, income amounts to Euro 824.672 thousaedmpared with Euro 451.871 thousands of the pusvyear,
reporting an increase of 82,5%. The following taiglports details of income:

(In thousands of Euro) 31 December Value from Net value of 31

2008 company company  December

acquisitio  acquisition 2007
n

Revenues from gas sales 705.070 114.337 590.733  397.226
Revenues from conveyance services 4.894 1.610 3.283 6.495
Revenues from connection services 7.498 443 7.054 8.055
Revenues from electtic energy sales 40.365 26.951 13.414 13.683
Revenues from heat supply service 4.613 0 4.613 4.052
Revenues from delivery services 2.321 429 1.891 1.251
Revenues from billing and taxes 437 0 437 221
Revenues from gas sales abroad 50.363 0 50.363 12.788
Other revenues 9.113 1.560 7.553 8.100
Total Revenues 824.672 145.330 679.341 451.871

The increase ofevenues is mainly due to gas sales which has providedigaificant development (Euro 341.280
thousands, considering also foreign gas salesjaue
- the first consolidation of the economic resultdh® companies acquires at the end of 2007 anihglur
2008 (Estenergy S.p.A., Asm Set S.r.l., Asm Dgl.S.Edigas Due S.p.A., Edigas S.p.A.) which
contributed with Euro 145.330 thousands;
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- the increase of the Group sales as trader andewgdler that go from Euro 102.185 thousands to Euro
232.245 thousands (+ Euro 130.060 thousands, gagenhange of +127%);

- the development of gas sales activity abroad ¢batributed to an increase of revenues equal t© Eu
37.575 thousands;

- the growth of the turnover, net of the contribatiof new acquired companies, towards the finalketar
(+ Euro 63.447 thousands) that depends both oimtnease of volumes sold /from 813 to 841 millidn o
mc), and on the increase of the average rate efdsad to the unusual trend of oil products.

Also revenues from electric energy sale presentsnarease (+153%), mainly for the effect of condalion of

Estenergy S.p.A.; compared with 2007 period, waakrecord considerable changes.

Gross operating margin goes from Euro 46.507 thousands to Euro 52.33dstmuds, up by Euro 5.830 thousands
equal to 13%.
The increase of the gross operating margin compaithd?007 is due to a plurality of factors, as:

- the consolidation of the results of new acquirethpanies;

- the increase of sold gas volumes;

- the improvement of specific marginality on sabéiaty to final market;

- the positive contribute of trading activity, aigisale as wholesaler n of gas sale to entry.point
The contribute of new acquired companies is equauro 5.226 thousands; compared to the same pefid07, the
increase of gross operative margin has been @quiluro 604 thousands; this last datum is infludnbg some
components of extraordinary nature that have beewmgative burden on the gross operative income06B82 In
particular we would like to underline the reduntiof extraordinary nature revenues recorded in 28ffal to Euro
4.300 thousands, joint to the recovery of the alled fund for the Del. n. 248/04, and the correctbgoodwill value
recorded after the allocation of company branciBiofietano Servizi equal to Euro 1.324 thousandstHerassured
fiscal deductibility of part of plus-values emergedring the allocation (anyway this cost is coubdééanced by the
record of lower deferred taxes); therefore, notstaering these negative changes in the incomegrieth of the gross
operative income in 2007 is equal to Euro 6.22Tisands (13%).

The operative result increases by Euro 527 thousands, going from EBr86® thousands to Euro 34.386 thousands.
The operative income is negatively influenced by tiicrease both of amortizations, equal to Eur®42 . thousands
(mainly for the effect of the consolidation of neempanies acquisitions), and for the allocationaoreceivables
depreciation fund, equal to Euro 3.049 thousandswbich 1.225 thousands due to the change of peoiod
consolidation. The significant change compared@@72derives from evidences emerged by the anabjdise credit,

also considering the present economic situation.

Financial management negatively contributes toyta result for Euro 5.009 thousands, and as swegbré-tax result
amounts to Euro 29.387 thousands, down from 200E2urg 5.420 thousands.

The year’s taxes amount to Euro 10.585 thousamuhgyibg the periodhet resultto Euro 18.789 thousands.
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General operational performance — Financial situatbn

The table below shows the composition of the nearftial position as requested

DEM/6064293 of 28 July 2006:

in Consob communbicatio.

Value from Net value of
31/12/08 company company 31/12/07

(In thousands of Euro) acquisitions acquisition
A Cash 32 32 28
B Other liquid assets 27.533 8.118 19.415 31.262
C Shares for 0 0
D Liquid assets (A) + (B) + (C) 27.565 8.118 19.447 31.290
E Current financial assets - - 2.533
F Current financial debts (59.568) (125) (59.444) (113.363)
G current part of non-current debt (1.135) (1.135) (1.790)
H Other current financial debts (7.348) (7.348) (16.147)
| Current financial debt (F) + (G) + (H) (68.051) (125) (67.927) (131.300)
J Net current financial debt (I) - (E) - (D) (40.486) 7.994 (48.480) (97.476)
K Non-current banking debts (3.969) (3.969) (5.165)
L Floated bonds 0 0 0
M Other non-current debts (794) (794) (4.189)
N Non-current financial debt (K) + (L) + (M) (4.763) 0 (4.763) (9.353)
O Net financial debt (J) + (N) (45.249) 7.994 (53.243) (106.830)

The financial position goes from Euro 106.830 tleous Euro 45.249 thousands, reporting a reducfié@um 61.580
thousands. If we consider the contribution to tharfcial debt during the first consolidation of t@mpanies acquired,

it amounts to positive Euro 7.994 thousands. Tlsé caquirements generated by the management d2ODf}yamounts

to Euro 53.587 thousands.

Following some figures relative to the financialis of the Group:

(In thousands of Euro) 2008 2007

Net income of the Group 18.452 21.764
Depreciation 14.071 11.816
Doubtful debts 3.880 831
Internal financing 36.402 34.412
Rectifications to conform net income w ith variation of financial standing

generated by operating management 97.031 (116.883)
Variation of financial standing generated by operat ing activity 133.433 (82.471)
Variation of financial standing generated by invest ment

activity (47.055) (85.582)
Purchase of ow n shares (4.670) (637)
Dividends paid out to Ascopiave S.p.A. shareholders (14.057) (19.833)
Dividends paid out to other shareholders (525) 0
Payment in advance on dividends (5.780) (5.736)
Other's net capital inflow 235 (112)
Other variations in the financial standing (24.797) (26.318)
Variation of net financial standing 61.581 (194.371)
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The cash flow generated by operative managemeii®guro 133.433 thousands, and is mainly due mauhjcs of an
extraordinary nature that have greatly influendedworking capital.
In particular the generation of cash due to chang#®e current activity mainly derives from:
- self-financing equal to Euro 36.402 thousands;
- managing of payments/revenues of use taxes #iatrdined the passage from a position of a credit t
UTF and Region equal to Euro 33.669 thousandspos#tion of debt equal to Euro 24.998 thousands
causing a change in the working capital equal t@B7.594 thousands;
- an open credit at the end of the year equal t® B0.743 thousands for the sale of a lot of stddas
cashed in February 2008.

The investments have generated a cash requirerh&uro 47.055 thousands, mainly linked to the aaqent of the
shares in Edigas Ditribuzione S.r.l. and Ediags Bud., for a total amount of Euro 28.416 thousanet of acquired
financial position.

Investments in intangible and tangible assets exgjdigancial resources for an amount of Euro 19thé8sands; for

what concerns the detail of tangible and intangimestments we send to next paragraph.

Other changes in the net financial position arentgaionnected to net assets variations due to iftataition of 2007

dividends, to advanced payments on 2008 dividendd@the purchase of own shares, equal to Eufs0Z4housands.

General operational performance - Investments
Investments for 2008, net of values deriving fréma tirst consolidation of the companies acquiredndu2008 (Edigas

S.p.A.. and Edigas Due S.p.A.), are equal to EQt@31 thousands.

(In thousands of Euro) Value of company 31 december 200€
2008 acquisitions value from_gon‘pany
acquisitions
Goodwills
Goodwill 10.988 10.988
Intangible assets
Industrial patents and intellectual property rights 132 36 96
Concessions, licences, trademarks and similar rights 843 - 843
Other intangible fixed assets 3.263 2.516 47
Construction in progress and advance payments 714 - 714
Total intangible assets 4.951 2.552 2.400
Tangible assets
Land and buildings 2.145 676 1.469
Plant and machinery 37.096 25.059 11.437
Industrial and commercial equipment 131 46 85
Other assets 843 94 749
Construction in progress and advance payments 3.233 222 3,011
Total tangible assets 43.447 26.696 16.751
Total investments 59.387 40.236 19.151

The new intangible investments, net of values degivirom new companies acquisitions, equal to ERré00

thousands mainly concern a contract of multi andicaince for the transport of natural gas throughkeifyn gas
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pipeline, the development of the company’s infoiorasystem and the purchase of new energy effigieectificates

in Ascopiave S.p.A..

New tangible investments in lands and buildingsiaédo Euro 1.469 thousands are mainly relatettiecenlargement
of the warehouse in the head office and to thehage of a new building to be used as office inrthumicipality of

Milan.

The increase of the voice plants and machinerigsaleto Euro 11.437 thousands, is mainly due tcstantions and
modernisation of plants and the distribution netwas well as the increase of current assets equiluro 3.011

thousands.
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Statement linking shareholders' equity and net prot of ASCOPIAVE S.p.A. and the corresponding

consolidated values at 31 December 2008

The following is the statement linking shareholdeguity and net profit of Ascopiave S.p.A. and tlegresponding
consolidated values at 31 December 2008, as rexflibgt the Consob communication No. DEM/6064293&1dly
2006.

(In thousands of Euro) Net income as Net Net income as Net
of 31/12/2008  shareholders' of 31/12/2007 shareholders'
equity as of equity as of
31/12/2008 31/12/2007
Net income and results for the period as recorded i n the statutory
financial statements of the parent company. 20.306 353.061 17.457 357.263

Elimination of the book value of the consolidated e quity

investments: - (65.304) - (36.782)
Results obtained by subsidiary companies 4.942 4.942 4.668 4.668
Variations

1) Goodwill 23 49.975 - 39.197
2) Trade relation value less tax effects (712) 7.383 - 6.269
3) Apprecation of gas distribution network less tax effects (370) 15.283 - 390

4) Differences in the translation of IFRS of balace sheets with different
accounting methods (46) 39 - 60

5) Elimination of the effects of operations that took place between
consolidated company (5.026) 0) -

6) Effects of the evaluation of Sinergie Italiane with net assets method

(327) (3.947) -
Difference between book value and shareholders' equ ity, net of tax
effects (6.459) 68.734 - 45.916
Net Shareholders' equity and result for the period as recorded in the
consolidated financial statement 18.789 361.433 22.125 371.064
Minority interests 337 2.325 361 2.285
Shareholders' equity and result for the period as r ecorded in the
consolidated financial statement 18.452 359.108 21.764 368.779
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Group objectives and policies and description of ks

With reference to new no. 6 bis of paragraph 2 rtitla 2428 cc, we would like to note that the méimancial
instruments used by our group are represented tmnescial debt and credits, by liquidity, bank dabt other forms
of financing. It is held that the Group is not egpd to credit risks greater than the product sesterage, considering
the numerous customers and the low physical rigkénservice of gas delivery. To control for residtisks that are
possible with credit, there is in any case a fumdtifie devaluation of credit equal to approximat®&®% of the total
gross credit of third parties. Significant commataperations take place in Italy. With referetoethe company
financial management, the administrators consideappropriate the generating of cash suitable \ragg its needs.

The main payment obligations opened as of 31 Deee2®08 are associated to contracts for naturasggagly.
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Other information

List of companies' registered offices

In accordance with Article 2429 Civil Code, the aedary offices of the company, divided between alvotfices and

leased offices, are listed:

Owned offices

Owner Location Intended use
Building hosting company offices and customer
Ascopiave S.p.A. Villorba - Via Felissent n°20/C service center
Building hosting company offices and customer
Ascopiave S.p.A. Treviso - Viale della Repubblica service center
Building hosting company offices and customer
Ascopiave S.p.A. Pieve di Soligo - Via Verizzo 1030 service center
Ascopiave S.p.A. Pieve di Soligo - Via Verizzo 940 Building hosting warehouse and workshop
Ascaopiave S.p.A. Pieve di Soligo - Via Verizzo 1030 Building to park and store company vehicles
Building hosting company offices and customer
Ascopiave S.p.A. San Vendemiano - Complesso "Quaternario”  service center
Building hosting company offices and customer
Ascopiave S.p.A. Sandrigo - Via G.Galilei n°25 service center
Ascopiave S.p.A. Sandrigo - Via G.Galilei n°27 Build ing hosting warehouse and workshop
Building hosting company offices and customer
Ascopiave S.p.A. Castelsangiovanni - Via Borgonovo service center
Ascaopiave S.p.A. Castelsangiovanni - Via Borgonovo Building hosting warehouse and workshop

Leased offices

Intended use
Building hosting company offices
Building hosting company offices
Building hosting company garage
Building hosting company warehouse
Building hosting company offices
Building hosting company offices
Building hosting company offices
Building hosting company offices
Building hosting company offices
Building hosting company offices
Building hosting company offices

Location
Lentate sul Seveso - Via Padova n°® 35
Castelfranco - Piazza Serenissima n°40
Castelfranco - Piazza Serenissima n°60
Castelfranco - Via della Cooperazione n°8
Novedrate (Co) - Via Papa Giovanni XXIII
Portogruaro - Via Giotto
Marchirolo - Via Cavalier Busetti n°7/h
Ormelle - Via Roma n°42
Casteggio - Via Risorgimento n°29
Porto Viro - Via dell'Artigianato n9/A
Conegliano - Via C.Battisti n°5C

Managing company
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.
Ascopiave S.p.A.

Safety and protection of personal data

Declaration in accordance with Legislative Decr86 af 30 June 2003.

The President of the Boards of Directors, as thesqmeresponsible for the treatment of the persaiadh of the
Company, declares the Programme Document on sgeatiritegislative Decree 30 June 2003 n.196 has peepared
for 2008, with term 31 March 2008, and the new iegrss in process, with term 31 March 2009.

Performance indicators
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According to Consob communication DEM 6064293 onJ28/ 2006 and by recommendation CESR/05-178b on
alternative performance indicators, we give théofeing information:

- besides normal performance indicators fixed bterimational Accounting Principles IAS/IFRS, the

Company considers useful for the business mongoaiso others performance indicators, that, eveheay

do not appear yet in the afore-stated principlesy present a considerable importance.

In particular we introduced the following indicagor

- Gross operative margin (Ebitda) defined by the company as the result of amoitnat credit
depreciation, financial managing and taxes;

- Operative income this indicator is forecast by accounting prineplwe refer to, and it is defined as
operative margin (Ebit) less the balance of costbreon recurrent revenues. We would like to underli
that this last voice includes extraordinary inconzesl losses, appreciations and capital losses for
alienation of assets, insurance reimbursementestard others positive and negative components with
less relevance. In particular, between non rectioests we included unexpected occurrence conagrnin
the diminution of the goodwill concerning the gasesbranch of Bimetano servizi S.r.l. equal to Euro
1.324 thousands as of 31 December 2008.

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 80



Ascopiave Group

CONSOLIDATED BALANCE SHEET

CONSOLIDATED FINANCIAL STATEMENTS AS OF 31 DECEMBERO008

Consolidated balance sheet

(In thousands of Euro) 31/12/2008 31/12/2007
Non-current assets
Goodwill (1) 74.603 65.120
Other intangible assets @] 18.172 16.044
Tangible fixed assets 6) 319.279 288.471
Investments e 374 151
Other non-current assets 5 3.579 3.816
Deferred tax assets © 9.907 9.510
Total non-cutrent assets 425.915 383.112
Current assets
Inventories @ 3.186 3.298
Trade receivables ®) 266.231 264.276
Other current assets © 12.140 39.765
Current financial instruments (10) 0 2.533
Tax receivables 1 17 215
Cash and cash equivalents (12 27.565 31.290
Total cutrent assets 309.138 341.377
Total assets 735.053 724.489
Shareholders' equity
Share capital and reserves
Share capital 234.412 233.334
Reserves 106.245 113.684
Net result of the group 18.452 21.764
Total shareholders' equity 13) 359.108 368.782
Share capital of others 1.987 1.925
Income (losses) attributable to minority shareholders 337 361
Total shareholders' equity of others (14) 2.325 2.285
Total shareholders' equity 361.433 371.068
Non-current liabilities
Provisions for risks and changes (15) 3.778 215
Severance indemnities (16) 3.099 2.305
Medium/long-term debt 17 3.969 5.165
Other non-current liabilities (18 8.744 6.670
Other non-current financial liabilities (19 794 4.189
Deferred tax liabilities (20) 25.544 19.607
Total non-current liabilities 45.928 38.151
Current liabilities
Short-term borrowings @1 60.704 115.153
Trade payables 22 219.922 167.864
Tax liabilities (23) 715 439
Other current liabilities (24) 39.004 25.880
Current financial instruments (25) 7.348 5.935
Total current liabilities 327.692 315.270
Total liabilities 373.620 353.421
Total shareholders' equity and liabilities 735.053 724.489
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Consolidated income statement

(thousands of Euro) 2008 2007

Revenues 824.672 451.871
Operating costs 776.215 406.195
Costs of gas purchases 668.191 351.254
Costs of other material and consumables 35.681 16.798
Cost for services 43.377 22.984
Personnel costs 15.494 12.091
Other operating expenses 13.753 7.384
Other operating income (280) (4.315)
Depreciation and amortization 14.071 11.816
Operating income 34.386 33.860
Financial income 787 3.701
Financial expenses 5.468 2.763
Evaluation of subsidiary companies with the net assets method (327) 0
Income before taxes 29.378 34.798
Income taxes 10.588 12.673
Net result 18.789 22.125
Risultato netto derivante da attivita destinate alla dismissione 0 0
Net result of the period 18.789 22.125
Income(losses) of the group 18.452 21.764
Income(losses) of others 337 361
Basic earnings per share 0,08 0,09
Diluted earnings per share 0,08 0,09
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Consolidated cash flow statement

2008 2007
(In thousands of Euro)
CASH FLOWS GENERATED BY OPERATING ACTIVITIES
Net income for the Group 18452 21.764
Adjustments to reconcile net income to net cash pro vided by operting activities
Net income of the other 337 361
Depreciation and amortisation 14071 11.816
Provision for doubtful accounts 3.880 831
Net change in deferred tax assets and libilities (592) 902
Provision for termination indemities 1 15
Net change in other provinsions (224) (4423
Evaluation of joint companies with net assets method 327
Changes in operating assets and libilities
Inventories 113 (268
Trade receivables 1.268 (110.657)
Other currents assets 28138 (28.186)
Currents financial assets 7 ©)
Tax receivables and payables 533 675
Trade payables 26477 38433
Other currents liabilities 20.04 (15.247)
Other non-currents assets (178) (863)
Other nonrcurrents liabilities 725 37
Total adjustments 114989  (106.646)
Cash Flow from investing activities 133.440 (84.882)
Additions to intagible assets (2.400) (2757)
Disposals of intagible assets 1194 339
Additions to property, plant and equipment (16.751) (14.764)
Disposals of property, plant and equipment 198 1191
Change in investment (39.528) (45.297)
Acquisition of subsidiary, net of acquired cash 235 (112
Payment of non-current debt used to purchase property, plant and equipment 240
Net cah used in investing activitis (56.812) (61.401)
Cash flow from financing activities
Clean variation debits towards other backers (3.857) 1415
Net proceed from capital increase (54.658) 103.789
Net changes in short-term bank-borrowings 4389 (143
Financial payables to Asco Holding (4.670) (637)
Share buyback (1.195) (1872
Long-term debt repayments (14.057) (19.833)
Dividends paid (525) 0
Interim dividend (5.780) (5.736)
Net cash provided in finanding activities (80.353) 76.982
Increase in cash and cash equivalents (3.726) (69.300)
Cash and cash equivalents at beginning of the year afther contribution 31291 100.591
Cash and cash equivalents at end of the year 27.565 31291
Additional information 2008 2007
Interest expense paid 4974 394
Taxes paid 3028 11.105
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Statement of changes in the consolidated shareholdeequity items of the financial years closed on13
December 2008 and 31 December 2007

(In thousands of Euro) Share capital  Legal Companys  Other Net result for - Group Net result of - Minority Total
reserve ownshares reserves theperiod  shareholders  minority Interests shareholders'
equity Interests equity

Balance at 01 January 2008 233.334 46.667 (637)  67.653 21.764 368.781 361 1.926 371.068
Allocation of 2007 restit 216 21548 (21.769) (361) 361

29 January 2008 Bonus Share 1078 (1.078)

Dividends paid to Ascopiave S.p.A. shareholders (14.057) (14.057) (14.057)
Dividends paid to other shareholders (525) (529)
Company's own shares adjustment (4.662) ® (4.670) 4.670)
Other operations 3 3 (196) (193)
Advanced payments on dividends (5.780) (5.780) (5.780)
Consolidation area change 420 420
Evaluation reserve net assets joint companies (3.620) (3620 (3.620)

Net income for period 18.452 18.452 337 18.789
Balance at 31 Decermber 2007 234.412 46.883 (5.299)  64.661 18452 359.109 337 1.987 361.433

(In thousands of Euro) Share Legal Company Cther Netresut  Group Netresult Minority  Total

capital reserve s own reserves for the shareholder  of Interests  shareholder
shares period s' equity minority s' equity
Interests

Balance at 01 january 2007 140,000 20171 - 182.959 16.381 368511 (143 54 368.902
Allocation of 2006 result 766 15615  (16.331) - 143 (143)

02 January 2007 capital increase 93334 (9B.3349) - - -

Contribution sales branch 4.699 - 4.699 - 1501 6.200
Foundation Coge Calore Sir.l. - - - - 23 23
Attribution legal reserve 16.730 (16.730) - - -

Dividends paid (19833 - (19833) - (19.833)
Foundation Bra Energia Srr.l. - - - - 12 12
Share buyback (637) - - (637) - (637)
Dividend payable (5.730) - (5.730) - (5.736)
Gonpany's own shares adjustrrent 13 - 13 - 13
Net incorre for period - - 21.764 21.764 361 2125
Balance at 31 December 2007 233334 46.667 (637) 67.653 21764 368.781 361 1926 371.068
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EXPLANATORY NOTES

Company information

Publication of the Ascopiave S.p.A. consolidatedabee sheet as of 31 December 2008 has been asitidoy
resolution of the Board of Directors on 16 MarctD20Ascopiave S.p.A. is a joint-stock company dithed and

domiciled in Italy.

The activities of the Ascopiave Group

The Ascopiave Group operates essentially in thigiligion and sale of natural gas and is also imedlin other sectors
of the public services.

The Group operates the gas distribution servicB8ix municipalities in Veneto, Friuli Venezia Giyliaombardy and
Emilia Romagna regions of Italy, and, with 2.15&Blion cubic meters of gas sold during the periB81,6 million
cubic meters distributed throughout its own netwankli over 662.090 clients supplied, representsobiibe leading
national operators in the sector.

The Group aims at consolidating its leadershiptosiwithin the gas distribution sector at a regiblevel and, at the

same time, is looking to reach an extremely promtip®sition at a national level.

Drafting standards

This consolidated balance sheet of the Ascopiawi®refers to the year ended on 31 December 2008.

This consolidated balance sheet has been prepgring@ Board of Directors on the basis of the antiag record as of
31 December 2008 and is provided with the repoAstfopiave S.p.A trend. The Consolidated Finarstatements of
the company Ascopiave S.p.A. have been preparextéordance with International Financial Reportingn8ards
(IFRS) adopted by the European Union and in foecefahe balance sheet date. These standards mie@gboeous with
2007 economic consolidated data.

Consolidated balance sheets present the companigbrthe balance sheet as of 31 December 2007 athd2007
economic data .

The consolidated financial statements are expresséwbusand of Euro, rounded off to the thousaumless otherwise

stated.

Accordance with IFRS standards

The Consolidated Financial Statements of the comp¥stopiave S.p.A. have been prepared in accordavite
International Financial Reporting Standards (IFBR&J all provisions issued implementing art. 9 ofisktive Decree
no. 38/2005.
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Consolidation principles

The consolidated financial statements compriséo#iiences Ascopiave S.p.A. and those of the subsidiprepared as
of 31 December of each year.

The subsidiary companies are integrally consoliidtem the date of acquisition or the date thatdheup acquires
control, and they cease to be consolidated ondteid which control is transferred outside of gneup.

The statements of the subsidiary companies have jp@pared, adopting the same accounting princgdethe parent
company, for each accounting period.

All balances and infra-group transactions, inclgdany profits or losses that have not been realidedving from
relations between companies of the group, have betirely eliminated.

Minority interests represent part of the profitdasses and of the net assets not held by the gemdpare indicated in a
separate list on the income statement, and indbeodzed patrimony among the net patrimony comptseseparate
from the net group patrimony. The acquirements ofomity interests are reported using the 'paretityeBxtension
method' on the basis of which the difference betwbe price paid and the accounting value of tlegespart of the net
assets acquired, is reported as goodwill.

The joint control companies are consolidated wiid proportional method, summing up line by linartkbare in each
asset, liability, income and cost of the joint cohttcompany, with the relevant items of the cordaiéd financial
statements. The joint control companies preparstdtements for the same financial year of the gmarent company,
and apply similar accounting principles. Any ladkhomogeneity in the accounting principles applied; corrected by
adjustment.

Subsidiary companies are evaluated with net assetisod with separate indication, in the consoliddtelance sheet,

of the share of result relevant for the Group.

Change of accounting standards

The Consolidated Financial Statements of AscopyeA. as of 31 December 2008 and 2007 has be@anaek in
accordance with International Financial Reportitgn8ards (IFRS) adopted by the European Union rarfdrce as of
the balance sheet date.

The explanatory notes include information normadlguested by the regulations in force and by adtogistandards,

properly given with reference to the balance sk&atture used.

Future changes to accounting policies
Accounting standards, amendments and non relertarpretations, not yet enforceable and not adoptedivance by
the Group.
 Amendment to IAS 39- Financial Instruments: Reaogdind Evaluation- Financial Instruments: integeati
information.
* Interpretation of IFRIC 12- Concession agreemehist (has to be applied from 1 January 2008, buyeibt
homologated by EU)
* Reviewed version of IAS 23- Financial Costs
* Reviewed version of IAS- Presentation of the finahstatements

e Updated version of IFRS 3- Company mergers
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* Amendment to IAS 27

« Amendment to IFRS 2 - Conditions for maturing aadaellation

e Interpretation of IFRIC 16- Coverage of participatin a foreign company
Furthermore, the IASB emitted a collection of chesigo IFRS (“improvements”). Here follow those ches that
according IASB, will involve a modification in thgresentation, recognition and evaluation of balastoeet items,
omitting on the other hand only terminology changed those that refer to a set of problems noteptéa the Group.

* |AS 1- Presentation of the balance sheet (review@®d07)

* |AS 16- Land, industrial equipment and machinery

* |AS 19- Benefits for employees

e |AS 20- Accountancy and public taxes informativpax

* |AS 23- Financial costs

* |AS 28- Shareholding in subsidiary companies

* |AS 36- Losses of value of activities

» |AS 38- Intangible activities

* |AS 39- Financial Instruments: Recording and Evtitua
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Consolidated area as of 31.12.2008

The companies included in the consolidation areaf&l December 2008 and consolidated throughitieehy-line,

the proportional method or through net assets ndetine the following:

Company name Registered Officies ~ Subscribed capital Paid-up capital Group direct indirect
interest  controlling controlling
interest interest
Parent conpany
Ascopiave S.p.A. Pieve di Soligo (T'V) 234.411.575 234.411.575

Companies consolidated line-by-line

Ascotrade S.p.A. Pieve di Soligo (TV) 1.000.000 1.000.000 89% 89%

Global Energy S.r.l Mirano (VE) 529.000 230.000 100% 100%

Le Cime Servizi S.t.l. (a) Mitano (VE) 20.000 20.000 100% 100%
Coge Calore S.t.l. in liquidazione (a) Madignano (CR) 50.000 50.000 55% 55%
Etra Energia S.r.l. (a) Cittadella (PD) 100.000 100.000 51% 51%
ASMDG Sl Rovigo 7.000.000 7.000.000 100% 100%

Edigas Due S.r.l. Cernusco sul Naviglio (MI) 100.000 100.000 100% 100%

Edigas Servizio di Distribuzione Gas S.r.l. Cernusco sul Naviglio (MI) 1.000.000 1.000.000 100% 100%

AscoEnergy S.rl. Pieve di Soligo (T'V) 300.000 240.000 70% 70%

Masseria S.r.1. (b) Pieve di Soligo (TV) 10.000 10.000 70% 70%
Metanonove S.t.l. (c) Nove (Vi) 30.000 30.000 100% 70%
Under cormmon control companies proportional consolidated

ASM SET S.tl. (d) Rovigo 200.000 200.000 49% 49%
ESTENERGY Sp.A. (¢) Trieste 1.718.096 1.718.096 48,999% 48,999%

Under common control companies shareholders’ equity consolidated

Sinergie Italiane S.r.l Reggio Emilia 2.000.000 2.000.000 20,01% 20,01%
(a) Controlled by Global Energy S.r.l.
(b) Controlled by AscoEnergy S.r.l.
(c) Controlled by Etra Energia S.r.l.
(d) Joint control with ASM Rovigo S.p.A.

(e) Joint control with Acegas-APS S.p.A.

The changes that took place in the consolidatiea abmpared with 31 December 2007, are given below:

- Acquisition of minority quotes of Global Eneryr.l. equal to 49%;

- Acquisition of minority quotes of Le Cime ServR&.r.l. equal to 20%, executed by the controllechpany
Global Energy S.r.l.;

- Acquisition of 100% of Edigas Due S.r.l.;

- Acquisition of 100% of Edigas Esercizio Distriliorze Gas S.r.l.;

- Capital subscription of AscoEnergy S.r.l. witpercentage equal to 70%;

- Capital subscription of Sinergie Italiane S.nith a percentage equal to 20,01% consolidatedutiir net
assets method;

- Acquisition of 100% of Metanonove S.r.l. executley the controlled Etra Energia S.r.l.;

- Acquisition of 100% of Masseria S.r.l. executgctie controlled AscoEnergy S.r.l..

During the year, the Group acquired the contrahefcompanies Edigas Due S.r.l. and Edigas Eserbistribuzione
Gas S.r.l.,, Metanonove S.r.l., AscoEnergy S.r.Isdéaia S.r.l. (fully consolidated), and part ¢é tffuotes of the joint
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company Sinergie Italiane S.r.l. capitalized witle het assets method. Considering that the afategsticquisitions
were partly defined during the second semester martly towards 31 December 2008, the consolidaiean€tial

statements of the Ascopiave Group adopts for thepamies Edigas Due S.r.l., Edigas Esercizio Dishitne Gas
S.r.l., AscoEnergy S.r.l. the net values conceayrime afore-stated participation and the econoralces from the
acquisition ( second semester 2008) while forcdbmmpanies Metanonove S.r.l. and Masseria S,r.y pat values as

the acquisition occurred at the end of the yeaB200

The effect of the first consolidation of the asgaiues of the new companies acquired during the yegkes it more
difficult to compare with the comparative data urdéd for the previous year. In order to better tha@dchanges during
the year, the explanatory notes to the items obtidance sheet show, as a further detail as comhpete the balance
as of 31 December 2007, the effect of the valukding to the new acquisitions and, for differente value that the

year end balance shows net of such acquisitiorth @gual Group perimeter).

The explanatory notes therefore include, in additmthe year end data and the comparative datseqfrevious year,
a column entitled ‘values of new acquisitions’ amdlues net of new acquisitions’, whilst the noi#astrate the

changes between the latter data and that of théopieyear.

Synthesis data of proportionally consolidated compaies and of consolidated companies

We furnish the summary sheet of the essential datithe last balance of subsidiary companies indude the
consolidation (art.2429) for 2008 and 2007.

2008 Sales and Netresult Net assets Net Reference
(thousands of Euro) suppliesof services financial accounting

revenues position principles

(availability
)

Ascotrade S.p.A. 649.578 3.123 17.020 (8.869) IFRS
Le Cime Servizi S.r.1. 371 (267) 642 537 Ita Gaap
Coge Calore S.r.l. in liquidazione 0 (19) 19 (16) Ita Gaap
Estenergy S.r.l. 257.934 1.438 3.531 (25.521) IFRS
Etra Energia S.r.l. 243 3 702 (76) Ita Gaap
Global Ennergy S.r.l. 12.630 (258) 2.382 (960) Ita Gaap
ASM DG SRL 3.451 794 11.347 710 Ita Gaap
ASM SET SRL 27.300 395 944 (816) Ita Gaap
Edigas Due S.r.l. 9.750 91 2.119 (6.177) Tta Gaap
Edigas Eserdzio Distribuzione Gas S.r.l. 1.814 614 8.690 (1.636) Ita Gaap
Masseria stl 0 0 15 (14) Ita Gaap
Metano Nove Vendita Gas S.r.l. 2.547 (22) 29 (246) Tta Gaap
AscoEenergy S.r.l. 12 37) 203 (152) Ita Gaap
2008 Sales and Net result Net assets Net Reference
(thousands of Euro) suppliesof services financial accounting

revenues position principles

(availability
)

Ascotrade S.p.A. 417.038 5.023 18.670 91.017 IFRS
Le Cime Servizi S.r.L. 295 (156) 98 975 Ita Gaap
Coge Calore S.r.l. in liquidazione 0 0 0 0 Tta Gaap
Estenergy S.r.l. 207.233 1.974 3.606 (22.437) IFRS
Etra Energia S.r.l. 0 “ 46 (50) Ita Gaap
Global Ennergy S.r.l. 6.071 (193) 688 (621) Ita Gaap
ASM DG SRL 2.954 414 9.528 10.994 Ita Gaap
ASM SET SRL 19.977 77 626 281 Ita Gaap

Evaluation principles

Goodwill: the goodwill obtained from the acquisition of méss branches operating in the supply and satmefis

initially booked at cost and represents the exadsthe purchase price compared to the portionapenyg to the
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purchaser for the net fair value referred to validestifying the current and potential assets aalillties. After the

initial booking, goodwill can no longer be amortizand is reduced by any losses of value.

Gooduwill is subjected to an annual recoverabilitglgsis, or a more frequent one if events or chamgeircumstances

occur which can lead to the emergence of possilsteel of value.

With the intent of analysing the recoverabilitye thoodwill acquired through groups of company iscalted, as of the
acquisition date, to each of the units (or groupsirits) that generate financial flows with the Gpothat it is held

would benefit from the synergy effects of the asdign, without regard to the allocation of othesets or liabilities of

these units (or groups of units).

Units generating financial flows:

0] represent the lowest level, within the Group, which the goodwill is monitored for internal

management purposes;

(ii) are no greater than one sector, as definethénprimary or secondary indication scheme of the

Group.
in accordance with 1AS 14 "Product sector informaii

Loss of value is determined by defining the recalbsbr value of a unit which generates flows (or g=oof units) to
which the goodwill is allocated. When the recovégalmlue of a unit which generates flows (or grafpunits) is
inferior to the book value, a loss of value is gaded. In cases in which the goodwill is attributeda unit which
generates financial flows (or group of units) whishactivated through partial abandonment the gabdwsociated
with the transferred profit is considered in orderdetermine the positive or negative change ddrifrom the
operation. Goodwill transferred in such cases Isutated on the basis of the values relative toabkset transferred

with respect to the asset still held with refeeetacthe same unit.

Other intangible assets: intangible assets acquired separately are ilyitdpitalised at cost, whilst those acquired

through company mergers are capitalised at thevédire as of the date of acquisition.

After the initial reporting, as they have a defingseful life, intangible assets are booked nethef accumulated
relevant amortization operations and net of angdesin value, determined with the same basis itetichelow for
tangible assets. The useful life is then re-exathio@ an annual basis, and any changes, if necessage

prospectively.

Intangible fixed assets with an undefined life @eéfied annually in order to find any losses ieithvalue when events

or changes of situation indicate that the book &a&lannot be realized. No amortisation is reporedHese assets.

Any profits or losses deriving from the sale ofiatangible asset is determined as the differented®n the disposal

value and the book value of the asset, and aretezbon the income statement at the time of the sal

Tangible fixed assetstangible assets are booked at their historic, éoshuding accessory costs directly ascribable to

the putting into operation of the asset for thefosevhich it was acquired.
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Lands - both free of constructions, and annexeditd and industrial buildings - were generally acated for

separately and are not depreciated since theyemreats with an unlimited useful life.

Maintenance and repair costs that are not sulgedltiing and/or extending the residual useful difeassets, are spent

in the year in which they are borne. Otherwisey e capitalised.

Tangible assets are presented net of the relevaninalated depreciation, and any losses of valuerméned
according to the basis described below. Amortisaigocalculated in uniform instalments on the ba$ithe estimated
useful life of the asset for the company, whichrasexamined annually, and any changes, if necessaeymade

prospectively.

The main economical-technical rates used are ksl

Category Depreciation rates
Buildings 2%
Reduction appliances 4% - 5%
Networks and connections 2,2% - 4%
Meters 5%
Equipment 8,5% - 8,3%
Furniture and furnishing 8,80%
Electronic machines 16,20%
Basic hardware and software 20%
Motorcars, motorvehides and similar 20%

The book value of tangible fixed assets is suli@aterification in order to report any loss of vajishould events or
changes of situation suggest that the book valuemotibe recovered. Should there be an indicatfdhis type and, in
the event that the book value should exceed theupred realisation value, the assets are devaluad soreflect their
realisation value. The realisation value of thegthle fixed assets is represented by the greativeofiet sales price and

the value of use.

Losses of value are reported on the income statewiinthe costs for amortizations and write dow@ach losses of

value are restored should the reasons for theBecaease to exist.

When the asset is sold or if there are no futummemic benefits expected from the use of the agsist,eliminated
from the financial statements and any loss or pfcfilculated as the difference between the sdlgevand the book

value) is entered in the income statement of tlze géthe above mentioned elimination.

Tangible assets in financial leasingthe activities owned through financial leasing caat, through which all risks
and benefits linked to the property of the assetsabstantially transferred to the Group, are ihedras activities at
their fair value, or, if inferior, to the currenalue of minimal payments due for the leasing, idellithe eventual sum
to be paid for the financial year of the purchapéom. The correspondent liability to the hirerrépresented in the

financial statement between the financial lialzkti

Furthermore, for the operation of cession and bBacltion of assets on the basis of financial legsiontract the plus

values realised are deferred for the duration afre@t or, if inferior, for the residual life ofd¢hasset.

Not existing a reasonable certainty for the actjoisiof the asset at the end of the leasing, teBetas financial leasing

are depreciated on a period equal to the lessesrbetthe leasing contract and the useful life efabset itself.
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The leasings in which the hirer substantially neiimt all the risks and the benefits of the propeftyhe assets are
classified as operative leasing. The canon refetoedperative leasings are pointed out in the ine@tatement in

constant quotes in the years of duration of thsifgacontract.

Holdings in joint companies: the holding in joint companies, in which the Asam@ Group has a significant
influence, are evaluated with net assets method.ifitome statement reflects the Group’s quote dirmmnce of the
result of the year of the joint company. Oh theidba$ net asset method, the holding in a joint camypis inscribed in
the balance sheet at the cost increased by thegebasuccessive to the acquisition in the quoteedinence of the
Group to the net active of the joint. The goodwihcerning the joint company is included in thecarting value of
the holding and it is not subjected to amortisatidfier the application of the method of net as#fetecessary, the

Group determines to identify eventual extra-lossfeslue to the net holding of the joint company @p.

In the case in which the loss of pertinence of@neup exceeds the charge value of the holding,ahésis cancelled
and eventual surplus is identified in an approprifand in the measure in which the Group has legaimplicit

obligations towards the company participated toecats losses, or, anyway, to perform paymentstéetf.

In the case in which joint companies identified rodpes with direct imputation to the net equity, Gwup indicate its
guote of pertinence and gives representation afliere applicable, in the statement of the changdke net equity.
Incomes and losses deriving from transactions kesivilee Group and the joint company are cancelledgstionally to

the holding of the joint companies.

The accounting closure date of the joint compaigdend up to that of the Group; the used accogngininciples if
different from those used by the Group are changextder to line them up with those of the Groop tfansactions

and events of the same nature and in similar cistantes.

Holdings in other companies:the financial activities made of holdings in otltempanies, if the relative equal value
at the date of closure of the balance is not gfiabke, being the relative shares not quoted, aeduated according to
the criteria of the purchase or subscription pricen which are taken off the eventual paybackagital, and that his

eventually changed for value losses determined thi#tsame modalities previously indicated for thtegassets.

When the reasons for the performed depreciatiosapgear, the holdings are re-evaluated within itinésl of the
performed depreciations, with imputation of econoeffect. The risk deriving from eventual losses;eding the net
equity is identified in a special fund in the maasin which the participating in engaged to fulyal or implicit

obligations towards the participated company omawto cover its losses.

Inventories: inventories are booked at whichever of the folluyvis lower: purchase and/or manufacturing cost,
determined in accordance with the weighted avecagebasis, or the estimated realizable net valbe.net realisation

value is determined on the basis of the estimadkzs price in normal market conditions, net of clisales costs.

Obsolete and/or slow to realise inventories aratevridown in relation to their presumed possibifyuse or future

realisation. The write down is eliminated in théédwing years, should the reasons for its caussetaexist.

Trade receivables trade receivables, whose expiry is within nore@hmercial trading terms, are not discounted back

and are booked at cost (identified by their pau@phet of the relevant value losses. These aredstd their presumed
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realisation value through the reporting in a spedidjustment fund, which is constituted when therebjective
evidence that the Group will be unable to receielic for the original value. Provisions to theaeg for doubtful

accounts are reported on the income statement.

Own shares:Re-acquired own shares are taken as a decrealse a$sets. No profit or loss is reported on therime

statement upon purchase, sale or cancellation nfshares.

Cash and cash equivalentsinclude the ready cash values, i.e. values Withfollowing requirements: availability at

sight or in a very short term, good outcome, andaitection expenses.

Benefits for employees benefits guaranteed to employees, paid when t@r &mployment ceases, by means of
programs with defined benefits (Employees' leavingemnities) or with other long-term benefits (rethent

indemnity) are recognized in the period when tigatraccrues.

The liabilities relative to the program of definleenefits, net of eventual assets of the service, jdadetermined on the
basis of actuarial assumptions and indicated fes fherently for the work that is necessarily qraned in order to
obtain the benefits. The liability was determingditdependent actuaries using the projected ueilitmethod. Any
profits or losses deriving from the actuarial c#dtion are reported on the income statement asst @oincome,

regardless of the value of such, without usingsthvealled ‘corridor method'.

The amount reflects not only the debts accruetiafihancial statements closing date, but alsoréusalary rises and

the related statistical dynamics.

Reserves for risks and chargesThe reserves for risks and charges concern costglarges of a given type, and of
certain or probable existence, which on the closiag of the reference period are undeterminedrimg of amount or
due date. Provisions are reported when there igrr@mt obligation (legal or implicit) that derivé®m a past event,
when an outlay of resources is probable in orden¢et the obligation, and a reasonable estimatdeanade as to the

amount of the obligation.

On the other hand, where it is not possible toycatrt a probable estimate as to the obligatiorgltarnatively, it is

deemed that the outlay of

financial resources is only possible and not prbbaihe relevant potential liability is not markéw the financial

statements, but rather mentioned appropriateljéreiplanatory notes.

Provisions are reported at the representative vafube best estimate of the amount that the comnparuld pay to
extinguish the obligation, or to transfer it torthparties upon period end. If the effect of dis@ting is significant, the
allocations are determined by discounting backetkgected future financial flows at a pre-tax rathich reflects the
market's current valuation in relation to time. Whitscounting is carried out, the increase of tlecation due to the

passing of time is reported as a financial charge.
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Medium/Long-term loans: loans are initially booked at fair value, netamiy transaction costs and, subsequently, are

valued at amortization cost, calculated by applyheeffective interest rate.

Trade receivables and other payablestrade receivables, whose expiry is within normammercial terms, are not

discounted back and are booked at cost (identifietheir par value).

Payables in a currency differing from the accountency, are booked at the exchange rate of theofithe operation
and, subsequently, are converted at the exchabtgasaof the date of financial statements. Anyipwofloss deriving

from conversion is reported on the income statement

Other payables are reported at cost (identifiethftoe face value).

Reserves for risks and chargesThe reserves for risks and charges concern costglarges of a given type, and of
certain or probable existence, which on the closiatg of the reference period are undeterminedrimg of amount or
due date. Provisions are reported when there igrr@mt obligation (legal or implicit) that derivé®m a past event,
when an outlay of resources is probable in orden¢et the obligation, and a reasonable estimatdeanade as to the

amount of the obligation.

On the other hand, where it is not possible toycatrt a probable estimate as to the obligatiorgltrnatively, it is
deemed that the outlay of financial resources Iy possible and not probably, the relevant poténitdoility is not

marked in the financial statements, but rather maatl appropriately in the explanatory notes.

Provisions are reported at the representative vafube best estimate of the amount that the comnparuld pay to
extinguish the obligation, or to transfer it torthparties upon period end. If the effect of diswing is significant, the
allocations are determined by discounting backetkgected future financial flows at a pre-tax rathich reflects the
market's current valuation in relation to time. Whitscounting is carried out, the increase of tlecation due to the

passing of time is reported as a financial charge.

Medium/Long-term loans: loans are initially booked at fair value, netamiy transaction costs and, subsequently, are

valued at amortization cost, calculated by applylmgeffective interest rate.

Trade receivables and other payablestrade receivables, whose expiry is within normammercial terms, are not

discounted back and are booked at cost (identifietheir par value).

Payables in a currency differing from the accountency, are booked at the exchange rate of theofithe operation
and, subsequently, are converted at the exchatgasaof the date of financial statements. Anyipwofloss deriving

from conversion is reported on the income statement

Other payables are reported at cost (identifiethftoe face value).

Share-based paymentsGroup employees (and in particular certain Direstoeceive part of their salaries in the form

of options that can only be sold for cash. The ocbstsh operations is evaluated initially at thie ¥alue as of the date
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of allocation, using an evaluation formula bettgplained under note 24. This fair value is spenthi@ period until
maturation with reporting of a corresponding pagafiihe liability is re-calculated upon each closafeéhe period,

until the date of regulation, with all changes mealthe fair value reported on the income statement

Current financial liabilities : Financial liabilities are stated at their facéuea

Revenues the revenues are entered net of all discounkgtes and premiums, as well as the fees directipexted

with the sale of the commaodities and service perforce.
The revenues for gas sales are recognized at theentaf disbursement and also depend on the typastémer.

In particular, the product sector norms hold tlimtrelation to customers that have not chosen itzaitthe right to

directly negotiate the conditions for supplies wttle company that sells the gas, mainly consistindomestic users,
the tariffs for natural gas sales are regulatedwgtthted quarterly on the basis of deliberationdartay the Authority
for Electrical Energy and Gas (AEEG).

The revenues for service performance are recogmirdtie basis of the service having occurred armtdordance with
the relative contract. The revenues relative tokegrerformed on the basis of orders are recognizpdoportion to the

stage of work of the relative project.

Public contributions: public contributions are reported when there isasonable certainty that they will be received
and all relevant conditions are met. When publiotdbutions are linked to cost components, they reqgorted as
income, but are systematically divided up overghegods, so as to be measured to the costs thegtaneled to offset.
Should the contribution be connected to anotheetadise asset and contribution are reported at ¥abtee, and the
release to the income statement takes place pigebsthroughout the expected useful life of tieet of reference, in

constant instalments.

Interest: income and costs are booked by competence aogptalithe interest accrued on the net value ofdhlayant

financial assets and liabilities, using the effexiinterest rate.

Income taxes current active and passive taxes for the curagmt previous years are valued at the amount that is
expected to be recovered or paid to the tax adiberiThe rates and tax regulations used to caétle amount are
those issued or basically issued upon year ende@utaxation relating to elements reported diyeatider assets are

reported directly as assets and not on the incéatensent.

Deferred taxes are calculated using the so-cabdility method on the temporary differences raaglfrom the date of
the statements between the tax values taken azmeéefor the assets and liabilities and the vatepsrted on the

statements. Deferred tax liabilities are reportgairast all taxable temporary differences:

* when deferred payable taxes derive from the inigpbrting of goodwill or an asset or liability antransaction
that is not a company merger and that, at the ¢ifitbe transaction itself, has no effect on thdipod the year

calculated for the purposes of the statementspnahe profit or loss calculated for tax purposes;
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« with reference to temporary taxable difference®eissed with holdings in subsidiaries, associatehganies
and joint ventures, should the reversal of the tmany differences be able to be controlled, and ftrobable
that this does not take place in a foreseeabledutu

Deferred tax assets are reported against all dibtiicemporary differences and for tax assets @talities brought
forward, in the amount in which the existence dfatle future tax income is probable that can middeuse of the
deductible temporary differences and tax assetsliahdities brought forward applicable, with theoeption of the

following:

« when deferred payable tax assets connected withctibte temporary differences derive from the aditi
reporting of an asset or liability in a transactitwat is not a company merger and that, at the tifnthe
transaction itself, has no effect on the profithed year calculated for the purposes of the statésnaor on the

profit or loss calculated for tax purposes;

with reference to taxable temporary differenceseissed with holdings in subsidiaries, associamuganies and joint
ventures, the deferred tax assets are reportedimrthe amount in which it is probable that the wigtible temporary
differences will reverse in the immediate futural dhat there are suitable tax income against wttiehtemporary
differences can be used.

Company aggregations:Company mergers are posted according to the pwrcimethod. This requires posting at
equal value the identifiable assets (including igthle assets previously not recognised) and itiabke liabilities

(including potential liabilities and excluding futurestructuring) of the acquired company

Earnings per share the basic earning per share is calculated byditigithe net income for the period attributable to
the shareholders holding ordinary shares of therRa@&ompany by the weighted average number of ardishares in
circulation during the period . Diluted profits fehares result as equal to those for shares irotdatary shares that

could have a dilutive effect do not exist and nareh or warrants exist that could have the saneeteff

Use of estimatesThe preparation of the financial statements afated explanatory notes in application of the IFRS
requires that management provide estimates andnasisms that affect the values of the assets afilities reported

on the
consolidated financial statements and informat&ating to potential assets and liabilities ashat date.
Estimates are used to report:
» Reductions in value of non-financial assets (inclgdyoodwill),
e Valuation of revenues for consumption of gas sugabfor which an effective reading is not yet avaia
. Provisions for risks on credits,

* The effects of disputes on the application of distion and/or sales tariffs and those with the ipalities
for the acknowledgement of the redemption valuassets as under the concession, returned upory expir
such,
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+ Obsolete inventories,

» The useful lives of intangible and tangible fixexb@ts and related amortisation,

* Employee benefits and payment plans based on sgians (so-called phantom stock option)
* Taxes and

» allocations for risks and charges.

The estimates and assumptions are reviewed pegibdiend the variations are immediately refleciedhe income
statement. In applying the Group accounting priesip the directors have taken decisions based ensthted
discretional evaluations, with a significant effect the values reported on the statements. Howdveruncertainty
surrounding these assumptions and estimates maynuae results that, in the future, will need to dignificantly

adjusted at the book value of such assets andfulities.
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COMMENTS ON THE MAIN CONSOLIDATED BALANCE SHEET ITE M

Non-current assets

1. Goodwill

Goodwill, equal to Euro 74.603 thousands as of 8tdinber 2008, refers in part to the surplus vateated by the
contribution of the gas distribution networks bymieers of local authorities in the period betweefiéland 1999, and
in part to the surplus value paid during the adtjais of some branches of the company related ¢odiktribution and
sale of natural gas, as well as the acquisitioreofain holdings.

Specifically, during the course of 2008, the follogrchanges were recorded:

Bimetano Servizi S.r.l.

The subsidiary company Ascotrade obtained favoaerabsult from the interpellation request to the Adie delle
Entrate for the achievement of tax benefits forehby the Financial law 2007 for company aggregeti

As consequence, the higher values registered ircdingpany aggregation with Bimetano Servizi S.rdd ta fiscal
recognition equal to Euro 5 millions, the maximurneicast by the law.

The accountancy of company aggregation has beepwed, with re-endorsement of deferred tax fundiaty
accounted on the so-called list of acquired cotdgrawith balancing entry the voice revenue accouanherently,
goodwill has been reduced for Euro 1.324 thousaodginally registered for Euro 4.021 thousandsthwialancing

entry the voice other operating costs of the regeazcount.

Edigas Due S.r.l.

As consequence of the purchase of 100% of partioipahares of Edigas Due S.r.l., the Group remste goodwill
equal to Euro 9.536 thousands, as it is betteragxgdl in the section “Company aggregations”.

The registration of goodwill is due to the value thie synergies deriving from the integration af tusiness of natural

gas sale.

Global Energy S.r.l.

As consequence of the purchase of 49% of participahares of Global Energy S.r.l. the Group reget a goodwill
equal to Euro 445 thousands, as it is better exgthin the section “Company aggregations ”.

The registration of goodwill is due to the value thie synergies deriving from the integration af tusiness of natural

gas sale.

Le Cime servizi S.r.l.

As consequence of the purchase of residual 20%auicipation shares of Le Cime S.r.l. by Global EyeS.r.l the
Group registered a goodwill equal to Euro 513 thods, as it is better explained in the section “Gamy
aggregations”. The registration of goodwill is dioethe value of the synergies deriving from thiegnation of the

business of heat and electric energy productiosutyin the use of natural gas.
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Asm Set S.r.l. and Asm Dg S.r.l.

As a consequence of price regulation forecast bytirchase contract of companies ASM Set S.r.|Aamd Dg S.r.l.to
the company Asm S.p.A., the Group proceeded irddwmease of goodwill originally registered respasti for Euro
173 thousands and Euro 7 thousands.

Metanonove S.r.l.

As consequence of the purchase of 100% of partioipghares of Metanonove S.r.l. by Etra Energid. Scompany
participated by Ascopiave S.p.A. through Global fggeS.r.l., the Group registered a goodwill equalBuro 495
thousands, as it is better explained in the se¢@mmpany aggregations ”.

The registration of goodwill is due to the value thie synergies deriving from the integration a&f tusiness of natural

gas sale.

Goodwill has been allocated to the following finehcash flow-generating units:

(thousands of Euro) 31 December 2007 increase decrease 31 December 2008

Disttibution of natutal gas 24.569 513 174 24.908
Selling of natural gas 40.550 10.476 1.331 49.695
Total 65.120 10.989 1.505 74.603

The depreciation audit on goodwill has been cardetiby checking the depreciation in the activitigsnatural gas
distribution and sales, comparing the recoverahlaevof the relevant assets with their accountialge, including the
goodwill allocated to them. As no reliable critegaist to evaluate the sales value between theeawad available
parties in the activities of the sales and distithuof gas, other than the criteria put forwardit@rature to evaluate the
branches of a company, the recoverable value cditldited activity is defined by its use value. Tadue recoverable
from the financial flow-generating units in the esaland distribution of natural gas has been estunasing the
Discounted Cash Flownethodology, discounting back the operating finahftows generated by the activity itself at a
discount rate representative of the cost of capital

The financial flows used to calculate value recabér are those of the Multi-annual Plan for theafficial flow-
generating gas distribution and sales units, whimVer the forecasts formulated by management ®mp#riod 2009-
2011.

Referring to the activity of gas distribution, catering that according to the current law in thedd most concessions
and credit worthiness will expire on 31/12/201Mhas been suggested that in 2009/2010 managemeriage financial
flow in line with those forecasted by the Multi-arah plan.. Furthermore, considering the uncertainéf bears on the
renewal of concessions, it has been decided tmatgtithe final value of the financial flow-genengtigas distribution
unit by supposing two alternative scenaridggstthat (i) In 2011 Ascopiave ends the activity of ghstribution and (ii)
the company obtains in 2010 the renewal of all ¢cbacessions and credits in effect on 31 Decemb8B.2@/ith
reference to this second scenario, the terminabkas estimated as an estimate of a perpetuityoas the last year
specified in the financial forecasts.

The growth factor used for the purpose of calcatafinal value, estimated at 1,5% takes into actmftation, growth
of the client base and increased efficiency.

The cost of capital of the financial flow-genergtumit gas distribution was calculated assuming:
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(a) that coefficient b (beta levered) equal to tietumed in the definition of income rate on ineestapital established
for tariff purposes by the AEEG with deliberation1’59/08;

(b) a level of financial leverage (relation betwdrancial debt and own means) line up with thaficial structure of
reference presumed by the AEEG to the end of tagtilation;

(c) the market risk taken from the average ovemng lperiod for an international sample group ofntaes;

(d) the Risk Free Rate assumed equal to the retfubonds of status at 10 years, reported at theoéide financial
year.

On the basis of these elements, the average wdight of the post-tax capital is equal to 5,8786 eonsidering the
other described hypotheses, the recoverable vdldimancial flow-generating units for gas sales atistribution is
higher than the accounting values and thereforectimalitions are not met to proceed to devaluinggbedwill for
depreciation.

With reference to gas sale, cash flows, used ferctdculation of the recoverable value, are infagehby previsions
formulated by the management concerning the p@@f®-2011.

The final value has been determined as an estigfate perpetuity as from the last year specifiedha financial
forecasts.

The growth factor used for the purpose of caltngpfinal value, estimated at 1,5% takes into aotdnflation, growth
of the client base and increased efficiency.

The cost of capital of the financial flow-genergtumit gas sale was calculated assuming:

(a) that coefficient b (beta levered) was defineddad on the beta unlevered compared to a samptengparable
companies (local units quotation) and considerireggpecific target financial structure of the bass)

(b) the market risk taken from the average ovemg Iperiod for an international sample group ofintdes;

(c) the Risk Free Rate assumed equal to the refubonds of status at 10 years, reported at theoéride financial
year.

On the basis of these elements, the average wdightt of the post-tax capital is equal to 6,266 eonsidering the
other described hypotheses, the recoverable vdldimancial flow-generating units for gas sales atistribution is
higher than the accounting values and thereforectimalitions are not met to proceed to devaluinggbedwill for
depreciation.

Both for the financial flow distribution generatingit and for the sale of natural gas, a sensjtigitalysis has been
carried out on the results: in all cases the vabiasse remain greater than the book values, eakéng on an increase

of the average weighted cost of the capital of &8idpoints.

2. Other intangible assets
The changes in the historical cost and accumulatedrtization of intangible assets at the end ofpglgod under

examination are shown in the following table:
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31 Decermber 2008 31 Decermber 2007

Accumulated Accumulated
(thousands of Euro) Historic cost depreciation Net balance Historic cost depreciation  Net balance
Plant and enlargement costs P @) 0 0 0 0
Industrial patents and intellectual property
rights 2517 @314 204 2353 2158) 196
Concessions, licences, trademarks and
similar rights 3.600 983) 2678 2.819 (855) 1.904
Other intangjble assets 16092 .031) 14060 14041 (©49) 13392
Construction in progress and advanced
payments 1.230 0 1.230 492 0 492
Total intangible fixed assets 23.591 (5.419) 18.172 19.705 3.662 16.044

The changes in the inventory allowance for the oi&angible assets in the year under examinatiom,shown in the

following table:

31 December 2007 31 December 2008

Value from  Investments Disposals Reclassifications Depreciation Found
company decrease

(thousands of Euro) Historic cost acquisitions Net balance
Plant and enlargement aosts 0 0 0 0 0 0 0 0
Industrial patents and intellectual
propetty fights 196 36 9% 4 0 124 4 M
Conassions, lienas, trademarks and
similar rights 1.964 0 843 1 0 105 1 2678
Other intangible assets 13392 2516 747 11% 0 1.400 0 14.060
Construdion in progress and advanaed
payments 492 0 714 0 0 0 0 1.230
Total intangible fixed assets 16.044 2.552 2.400 1239 0 1.629 45 18172

The investments reported as of 31 December 200Bhwhclude the values relating to the new acqioisg mainly

refer to the recording of the value assigned tostiiealled ‘lists of contracts with customers aeldtions with clients
set out by these contracts’ relating to the comparygers carried out with Edigas Due S.r.l.,, (Eu6 thousands)
and Metano Nove Vendita Gas S.r.l. (Euro 166 thodsa

The assigned value has been confirmed by the di@ugarried out by an independent expert subjeb considered
the economic capital and informative and relatiasgets represented by the customers involveceiadhuisition by
Ascopiave S.p.A.. The thus reported figures arejestito amortisation on the basis of a useful Gfutiously

considered as equal to ten years.

The increase of the voice “Concessions, licencademarks and similar rights” is mainly concernedhie acquisition
of transport capacity of the Austrian territory TA@rried out by the controlled Ascotrade S.p.A.ado Euro 830

thousands.

Among the ‘Other Intangible Assets’, an amount ofd&450 thousands has been posted with referenemdmy

efficiency shares. The decrease of these equalito B94 thousands compared to past year, is dtleebouse, partly
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counterbalanced by purchases performed to complytive obligations for energy savings under De@@duly 2004
of the Ministry for Productive Activities.

3. Tangible fixed assets
The changes in the historical cost and accumulatedrtization of tangible assets at the end of egr under

examination are shown in the following table:

31 December 2007

31 December 2008
Accumulated Accumulated

(thousands of Euro) Historic cost depreciation  Net balance Historic cost depreciation  Net balance
Lands and buildings 16.121 (3.037) 13.084 15.830 (3.549) 12.281
Plant and machinety 451.917 (153.992) 297.924 403.945 (134.754) 269.191
Industrial and commerdal equipment 2.546 (1.109) 1.436 2.326 (791) 1.535
Other assets 9.902 (7.130) 2.772 9.291 (6.663) 2.628
Construdion in progtess and advance

payment 4.062 0 4.062 2.836 0 2.836
Total tangible fixed assets 484.548 (165.269) 319.279 434.228 (145.757) 288471

The changes in the tangible fixed assets in the yeder examination are shown in the following ¢abl

31 December 2007

31 December 2008

Value from Investments Disposals Reclassifications ~ Depreciation Found
company decrease

(thousands of Euro) Historic cost acquisitions Net balance
Lands and buildings 12.281 676 1.469 17 0 1.327 2 13.084
Plant and machinery 269.191 25.659 11.437 93 1.875 10.192 48 297.924
Industrial and commercial equipment 1.535 46 85 13 0 225 8 1.436
Other assets 2.628 94 749 496 0 698 495 2.772
Construction in progress and advance

payment 2.836 222 3.011 132 (1.875) 0 0 4.062
Total tangible fixed assets 288.471 26.696 16.751 751 0 12.442 553 319.279

During 2008, the Group has made investments foo Hii.751 thousands. The increase recorded in the regers

mainly to extraordinary maintenance costs and xtension of the gas distribution systems and nekwor

Lands and buildings

This item is mainly made up of the buildings owmedelation to company offices, peripheral offiGesd warehouses,
as well as the building works related to the tranmskr rooms. The increases recorded in the yeanlyngglate to the

realisation of the enlargement of the warehousth@headquarters in Pieve di Soligo equal to E@® thousands, to
the purchase of a building in the town of Milam &m amount of Euro 1.021 thousands in order todesl as Office
and to the purchase of a site in the municipalftiRovigo for the new building of the controlled ASMG S.r.l. for an

amount of Euro 469 thousands.

Plants and machinery

Under this heading can be included the costs ngldt the distribution network and distribution t&ymss, such as the
transformer room systems, connections, reductiong and meters. The increase recorded in the2@8#d includes
the reclassification of assets under constructionl is posted for Euro 5.773 thousands from coiorecbf new end
customers, for Euro 519 thousands from the ingtallaof new gas meters, for Euro 3.954 thousandstHhzy

construction of 69.931 metres of new network, fard630 thousands for construction/modernisatiorprassure
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reduction plants.

Industrial and commercial equipment
This heading includes costs for the purchase ofpegent for the maintenance service (pipe detectmd leak

detectors) and for measurement activity.

Other assets
The increase posted under this heading is mainly fdu Euro 197 thousands for the purchase of hawead

software, for Euro 167 thousands for the purchdseiraiture and for Euro 181 thousands for the pase of new

motorised vehicles.

Assets under construction and advances

This heading primarily covers costs relating to kvtr extend the network and the construction ofrithigtion plants,

carried out partially with savings.
The increase is mainly represented by construgiionesses of new networks and co-generation prtompleted at
the end of 2008.

4. Holdings

The increase of this item as compared with 31 Déegrf008 refers to:

31 December 2007 Changes for the period 31 December 2008
(In thousands of Euro) Historic cost Investments  Disposal =~ Writedowns Net balance
Joint companies 0 402 0 (402) 0
Other companies 151 223 0 0 374
Total equity investments
in other companies 151 625 0 (402) 374

Holdings in joint companies
The increase of the voice, as compared to 200éfesred to the subscription for an amount of Eud@ 4quals to

20,01% of the share capital of Sinergie Italianel.Sn the date of 31 July 2008, even if the conypwill close the

first company year on 30 September 2009, the eaquity economic situation as of 31 December 2008 rdap

international accounting standards has been platiretdunderlines an equity deficit for Euro 17.tBdusands and a
loss for the period August 2008- December 2008wbE..635 thousands; this influenced the incomstant at the
voice “Evaluation of joint companies with net equibethod” the holding of pertinence quote of the@r of Euro 327

thousands of the result of the financial year efjtiint company.

Considering that the net active of the joint compas of 31 December 2008 presents a negative valaéfect the

pertinence quote of the Group, it was decided wceed with the cancellation of the first inscriptivalue of the

holding and with the survey of the residual excegsal to Euro 3.545 thousands, in a special fungpéssive. The
results of the joint company are influenced by sgak trends that allow to believe that in the theercessive
trimesters the equity loss and deficit will be yulecovered.

Here follow the essential data of the holdingsointj companies for 2008:
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Sales and Net . L
2008 suppl Net result Net equit financial Accounting principle
PP Y amy . of reference
revenues position
Sinergie Italiane S.r.1. (*) 380.076 (1.635)  (17.724) (229.872) IFRS

Holdings in other companies

The payment for Euro 233 thousands for a furthgquisition of the share capital of Ital Gas Stor&gel. equal to 2% .
The share held by Ascopiave S.p.A. now equals 17%.

5. Other non-current assets
The captions comprising ‘Other non-current ass@is’analysed in the following table:

(in thousands of Euro) 31/12/2008 31 december 2008 Net value of 31/12/2007
value from company company
acquisitions acquisitions
Deposits and guarantees 440 254 186 436
Receivables for contributions 0 0 0 114
Other receivables 3.140 30 3.110 3.266
Other non-current assets 3.579 284 3.296 3.816

The ‘Other non-current assets’ equal to Euro 3.8itisands, relate to receivables for caution mdoeyeuro 440
thousands, and other receivables for Euro 3.14@stds.

The change in the item ‘Other receivables’ is maaXplained by the reporting of a receivable agaims municipality
of Santorso for Euro 748 thousands, correspondiribe net book value of the distribution plantssigned in 2007 to
the same municipality following natural expiry bktdistribution concession on 31 December ande&ivalle from the
local authority of Creazzo, to the value of Eurd4, thousands unchanged since 31 December 200Bsponding to
the net book value of the distribution plants avearth June 2005 to the above-mentioned local aiyhfotiowing the
natural expiry, on 31 December 2004, of the conicassvarded by the above-mentioned local authority.

The value of the receivable from the municipalitgrresponds to the 'Letta’ law, article 15, paragr&p as
indemnification of the industrial value of the netk;, in line with the estimations outlined in atabie appraisal.

At year end, legal procedures are in progress kgt local authorities, with the aim of establighthe value of the
indemnity of the awarded distribution plants. The@, on the basis of their legal advisors, judes the outcome of
the legal proceedings will be favourable.

At this voice it is no more registered a receivabten the AEEG for Euro 485 thousands, claimedlentiasis of the
greater contribution paid by Ascopiave S.p.A. dgrihe period 1998-2000, because it has been ssifitd between

current activities as a consequence of the planufi-annual refunds.

6. Prepaid taxes

The following table details the prepaid taxes a8loDecember 2008 and 31 December 2007:
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31 December 2008 31 December 2007

(thousa.nds of Euro) Ternpora_ry Ternporary

differences Tax rate Total effect differences Tax rate  Total effect
Allocation for writedown of receivables 6.123 33,00% 2,021 2.872 27,5% 790
Allocation for risk fund 204 31,40% 64 386 31,4% 121
Allocation for inventory writedown 462 31,40% 145 462 31,4% 145
Gas revenues fund - 31,40% - 1.464 31,4% 460
amortization surpluses 18.078 31,40% 5.677 19.252 31,4% 6.045
Listing expenses 3.804 31,40% 1.194 5.706 31,4% 1.792
other 3601 31,40% 113 410 31,4% 129
Other selling gas 216 36,90% 80 - 0,0% -
Phantom stock option 112 33,00% 37 106 27,5% 29
Customer list - goodwill 411 36,90% 152 - 0,0% -
Other selling gas 249 33,00% 82 - 0,0% -
Other 1.246 27,50% 343 - 0,0% -
Amounts due for advance taxes paid 31.226 9.907 30.658 9.510

The Group has been performing a full accountingpr@paid taxes concerning temporary differences &etwax-
imposition and balance sheet value, as the Groppase that future tax-imposition could take updéfflerences that
generated them. Determining the prepaid taxes fezreel to IRES and, where suitable, to the IRAPrentr at the
moment in which the temporary differences are sapgdo deposit again.

The prepaid taxes equal to Euro 9.907 thousandst{mh Euro 364 thousands derive from new acquis#) increase,
of equal perimeter, by Euro 761 thousands as cozdpaith 31 December 2007.

The increase is mainly due to the increase of Hoeation for credit risk fund by Ascotrade S.péqual to Euro 682

thousands.

Current assets

7. Inventories

The following table shows the make-up of the ineeies as of 31 December 2008 and as of 31 Dece@iat

31 December 2008 31 Decermmber 2007
(in thousands of Euro) Gross  Allowance for Netbalance  Gross Allowance  Net balance
balance doubtful balance for doubtful
receivables receivables
Fuels and watehouse matetials 3.648 (462) 3186  3.559 (462) 3.097
Contract work in progress - - 201 201
‘Total inventories 3.186 3.298

As of 31 December 2008, the inventories are equBluro 3.298 thousands and show an overall increqgal to Euro
112 thousands as compared to 31 December 2007.

The warehouse materials are used for maintenandeswo to realise distribution plants. In the lattase the material
is reclassified as Tangible Fixed Assets once coctsbn work is completed.

Ordered Works in Progress refers to the constmcif heating supply plants which are intendede@did off.
Inventories are entered on the balance sheet tinelétet Devaluation of Inventory fund in order ttapt their value to

the opportunities for their clearance or use.
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8. Trade receivables

The following table indicates the amount of tradeeivables, all accorded to Italian clients, arerievant adjustment
funds as of 31 December 2008 and 31 December 2007:

(in thousands of Euro) 31/12/2008 Value fromcompany  Net value of  31/12/2007
acquisitions company
acquisitions

Trade receivables 86.710 744 85.965 124.499
Receivables for invoices to be issued 188.288 6.168 182.120 147.010
Trade receivables from subsidiaty companies 0 0 0 0
Trade receivables from patent companies 0 0 0 27
Allowance for doubtful receivables (8.767) (395) (8372 (5.795)
Provision of gas revenues 0 0 0 (L464)
Trade receivables 266.231 6.518 259.713 264.276

Trade receivables in 2008 have gone from Euro Z&4.thousands to Euro 259.713 thousands with adeerequal to
Euro 4.563 thousands.

The decrease of Euro 4.563 is mainly due to théecidbn of conveyance of stocked gas equal to BB0d44
thousands, performed in the last four months of72@@rtly counterbalanced by the increase of tradeivables due to
the favourable weather of the first four moths 602 compared to the same period of 2007, andatsis due to the

increase of natural gas trading operations.

The nominal value has been adjusted to the presueadidable value by means of an allowance for tfallccounts.

The changes in the provision for doubtful accoamésshown in the following table:

(in thousands of Euro) 31/12/2008 31/12/2007
Opening allowance for doubtful receivables 5.795 3.097
Allowance for doubtful receivables from equities

aquisition 395 2.385
Provisions 3.880 831
Utilisations (1.303) (518)
Closing allowance for doubtful receivables 8.767 5.795

On 31 December 2007 the value of receivables dsedeia the gas proceeds fund made up of the apategrsurplus
occurring due to the tariffs system introduced d&sotution no. 237/00 by the AEEG, starting fromully 2001, for gas
distribution activities and supply to clients inetlfixed market. The above-mentioned tariff systeroviges for a
downwards trend in tariffs by increasing consumptivackets, applicable over the thermal year, wifdci2007 runs
for the period between 1 October 2007 and 30 Sdea008.

During the drawing up of the balance sheet as dd&8dember 2007 the Group decided to proceed withllagation to
the revenues fund equal to Euro 1.464 thousandedier to uniform the margin deriving from the disttion of gas in
the municipalities.

During the drawing up of the balance sheet as dP&8tember 2008 the Group proceeded with the compédtase of

the afore-stated allocation.
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The changes in the provision for gas revenuesratysed below:

(in thousands of Euro) 31/12/2008 31/12/2007
Opening provision of gas revenues 1.464 1.505
Allowance for doubtful receivables from equities

aquisition 0 0
Provisions 0 1.464
Utilisations (1.464) (1.505)
Closing provision of gas revenues 0 1.464

During 2008, the regular change made by the authooincerning the thermal year to obtain the caiente with solar

year made the necessity of a gas revenues fund fall

9. Other current assets

The value of other current assets as of 31 Dece0@8 and 31 December 2007, are analysed below:

(in thousands of Euro) 31 December Value from Netvalue of 31 December
2008 company company 2007
acquisitions acquisitions
Receivables due from parent company 2.093 - 2.093 398
Tax credit 3.830 - 3.830 35.384
Receivables due from Cassa Conguaglio Settore Elettrico 3.293 - 3.293 1.482
Annual prepaid expenses 338 36 303 130
Advances to suppliers 498 - 498 381
Deposit for buildings - - - 620
Annual accrued income 77 - 77 9
Savings account for Edigas acquisition 700 - 700 -
Oxher receivables 1.311 205 1.105 1.3601
Other currents assets 12.140 241 11.899 39.765

The item has decreased as compared with 31 Dece&2ib@rby Euro 27.866 thousands, and also incluelesivables
due from indirect VAT taxation and gas taxationc&egables from Asco Holding S.p.A. relate to defsosn taxes paid
by Ascopiave S.p.A. to Asco Holding S.p.A. in r@atto the tax consolidation contract.

Tax receivables go from Euro 35.384 thousands@efytar 2007, to Euro 3.830 thousands of the ye@8,20ue to the
decrease of the credit from the Technical FinanGiice for excise duty and from regions/provindes additional
taxes on natural gas consumption matured by effettie payment of instalments smaller than theaéhwoicing.

The increase of receivables, due to the equalizdtiad, by the part of electric branch, is mainkplained with the
increase of the receivables concerning the redogndf white certificates of Ascopiave S.p.A. eqt@alEuro 1.855
thousands partly counterbalanced by the returradfqf bigger taxes previously paid by Ascopiave 5.

Fixed-term deposits for the acquisition of Edigasicern the credit to former shareholders of Edias S.r.l. and
Edigas Distribuzione Gas S.r.l., equal to Euro #ifusands, and it is result of agreements for tugiiaition of the
same companies and it finds correspondence inrtadgistration of a debt of the same amountuofent liabilities.
Other receivables primarily concern receivablesaimounts due to Estenergy S.p.A. by GMA GSE asttioe the
agreement engagements for the supply of electeeggnfor an amount of Euro 704 thousands, that béllreturned
during 2009, and by Acegas APS S.p.A. for an amotiuro 106 thousands.
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10. Current financial assets
The value of tax receivables at the end of eaclteélperiod is analysed below:

(in thousands of Euro) 31 December 31 December 2007
2008

Current financial instruments derivates 0 2.533

Total current financial assets 0 2.533

11. Tax receivables
The value of tax receivables at the end of eacteélperiod is analysed below:

31 Value from Netvalue of 31 December
. December company company 2007
(in thousands of Euro) 2008 acquisitions acquisitions
Receivables related to IRAP 0 0 0 126
Other receivables 17 13 89
Tax receivables 17 13 4 215

The item includes residual receivables from accollRAP paid, less taxes attributable to fiscalryze08.

12. Cash and cash equivalents
The value of cash as of 31 December 2008 and 8&rbiger 2007, are analysed below:

(inthousands of Euro) 31Decerrber 2008 Value framconpany ~ Netvalue of 31 Decerrber
acquisitions conpary 2007
acqpisiions
Fanlcand post office deposits 27533 8347 918 31262
Cash and equivalents on hand 2 3 2 28
Liquid funds 27.565 8350 19215 31290

This refers primarily to the available liquid assgt mutual funds and banks.
The bank deposits are at sight and accrue intbesstd on Euribor rates at 1 month or at 3 montictysive of spreads

arranged with the above-mentioned credit deposiitirtions.

Net financial position
At the end of the years in question, the net fimgraosition of the Group is as follows:
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(In thousands of Euro) 31 December  Value from Net value of 31 December
2008 company company 2007
acquisitions  acquisitions

Cash and cash equivalents 27.565 8.118 19.447 31.290
Current financial assets 0 0 0 2.533
Current financial liabilities (7.267) 0 (7.267) (5.854)
Short-term borrowings (60.704) (125) (60.579) (115.153)
Payables due to the City Council of Castelfranco 0 0 0 0
Settlement of companies acquisitions 0 0 0 (10.212)
Short-term borrowings Leasing (81) 0 (81) (81)
Financial amounts due to parent company 0 0 0 0
Net short-term financial position (40.486) 7.994 (48.480) (97.476)
Mediunm/Long-term loans (3.969) 0 (3.969) (5.165)
Outstanding bonds 0 0 0 0
Non-current financial liabilities (794) 0 (794) (4.189)
Financial amounts due to shareholders 0 0 0 0
Payables due to the City Council of Castelfranco 0 0 0 0
Net Medium/Long-term financial position (4.763) 0 (4.763) (9.353)
Net financial position (45.249) 7.994 (53.243) (106.830)

For comments regarding the main dynamics that catsevant changes in the net financial positioa,refer to the

analysis of the Group financial data recorded @nfitst part of this document.

Consolidated shareholders' equity

13. Net Shareholders' equity
Ascopiave S.p.a.'s share capital as of 31 Decel2®@8 is made up of 234.411.575 common shares, $ulbscribed
and paid, with a par value of Euro 1 each.

Shareholders' equity is analysed in the followagje:

(thousands of Euro) 31 December 2008 31 Decerber 2007
Share capital 234412 233.334
Tegal reserve 46.882 46.667
Retained earnings 59.025 67.017
Net income (loss) for the year 18.789 21.764
Group shareholders’ equity 359.108 368.782
Capital of minority interests 1.987 1.925
Income of minority interests 337 301
Total net equity of minority interests 2.325 2.285
Total net equity 361.433 371.068

Here follows the reasoning behind the changesdalhiareholders' equity that have taken place dtimgear.

The company, at the moment of its quotation in Steechange, forecast a free assignment of shavesafed bonus
shares) to investors that maintained for at leastyear the shares property at the moment of IPO.

On the date of 17 January 2008 the specialist camvated the number of free shares to be assigngebse who have

the right. The company has consequently deliberditeéhcrease of share capital equal to Euro 1tB@8sands.
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The increase of share capital has been recordétkearegister of enterprises of Treviso on 29 Jan2a08.

During 2008, with the shareholders’ approval 20@¥ance sheet, the company provided the increalegaf reserve
for an amount of Euro 216 thousands, and to inerétaes other reserves for an amount of Euro 6.568sdnds using
the income of 2007 not distributed to shareholders.

During 2008, the acquisition of own shares involeegumber of ordinary shares equal to 9.097.50@ fealue of Euro
13.564 thousands. In the same period, the agreemeede for the payment of the acquisition of theret of Asm
Distribuzione Gas S.r.I. and Asm Servizi Energedidiecnologici S.r.l. led to the sale of 5.571.28dinary shares for a
value of Euro 8.887 thousands to the company AswideoS.p.A.. We would point out that the conditiarfssale of
the ordinary shares of Asm Rovigo S.p.A. have gaeerin 2008 a capital loss compared to purchakeesaf own
shares equal to Euro 13 thousands, net asset dedoun

Therefore, the own shares total movement during8208s been increasing for an amount equal to Eu644
thousands.

We would like to point out that the shareholdergeating on 22 December 2008 deliberated the newgflawn shares
purchase, with a duration of 18 months, and theipdisy of the purchase of own shares with a maximof 10% of
share capital, in accordance with law 2357 of C.C..

On 19 September 2008, the Board of Directors apgutdlre distribution of the deposit on dividendsa@gordance with
article 2433bis, paragraph 5 of the Civil Code, of Euro 0,025 pkare. Dividend warrants were realised on 10
November 2008, bringing about the payment of divétefor Euro 5.780 thousands.

14. Net equity of minority interests
This comprises the net assets and the result tdbuaable to the Group, and refers to third pashares of the

subsidiaries Ascotrade S.p.A., Global Energy Santl the companies controlled by the latter.

Non-current liabilities

15. Reserves for risks and charges

The provisions for risk and charges as of 31 De@#r8b08 and 31 December 2007 are shown in theafiritptable:

31 Value from  Netvalue of 31 December
(in thousands of Euro) December  company company 2007
2008 acquisitions __ acquisitions
Provisions fro pensions and similar commitments 0 0 0 0
Other resetves for risks and charges 3.778 10 3.769 215
Reserves for risks and charges 3.778 10 3.769 215

Reserves for risks and charges have gone from Elsathousands to Euro 3.769 thousands with a i@migqual to
Euro 3.554 thousands.

The change is mainly due to the evaluation of tieeholders’ equity of the joint company Sinergidiane S.r.l. that
produced an allocation of a fund for the coverafjsses performed on shareholders’ equity of thetjcompany in

2008, equal to Euro 3.545 thousands, as explamé#tkiparagraph participation of this note.

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 110



Ascopiave Group

The changes for 2008 are analysed in the followatxe:

(in thousands of Euro)

Other reserves for future risks and charges as of 31 December 2007 215
Net value of company acquisitions 10
Allocations to hedge fund for joint companies consolidated with net assets method 3.545
Allocations to other reserves for risks and charges 68
Utilization other resetves for risks and charges (59)
Other reserves for future risks and charges as of 31 december 2008 3.778

The use is mainly due to the fund established biMAS5 S.r.l. for the accelerated premium 2007 pai@008 equal to

Euro 40 thousands.

16. Severance indemnity
The changes in severance indemnity for IFRS (hatigonal Financial Reporting Standards) purposebefGroup are

analysed in the following table:

(In thousands of Euro)

Severance indem nity as of 31 December 2007

2.305
Value from com pany acquisition 826
Paym ents (554)
Cost of current services and work 821
Previous actuarial losses/ (Profits) recorded (356)
A ctuarial loss/ (Profit) reorded 56
Severance indem nitiy as of 31 Decem ber 2008 3.099

The actuarial evaluation of severance indemnitgasomplished on the basis of method “ matured ftshethrough

the Projected Unit Credit Method as forecast by 5 This method consists in evaluation that expthe average
current value of pension bond matured accordirtfpéoservice that the employee gave as of the ddtee@valuation,
non projecting employee’s retribution according rtormative of recent social security reform. The hodt of

calculation can be summarised with these phases:

» Projection for each employee at the date of evalnaif the severance indemnity matured till thebatale
date of payment.

» Determination for each employee of probable sewsrandemnity payments, that should be done by the
company in case of employee’s leaving for firinggnaissal, inability, death and retirement and afsoase of
anticipated payments requests.

» Discounting, at the date of evaluation, of eactbpbde payment.

The actuarial model for the evaluation of severandemnity is based on different hypotheses, bdtemographic
and economic-financial type. The main hypothesab@imodel are:

* mortality rate: survival table ANIA IPS55

» invalidity rate: INPS tables year 2000

» personnel rotation rate: 3,00%

» discounting rate: 4, 5%

* increase in remuneration rate: 3%
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« inflation rate: 2%

e anticipation rate: 2%

The use of actuarial techniques for the individuatof severance indemnity in accordance with IF&She end of
2008 implied the record of a cost equal to EurdHaisands.

In accordance with IAS19 we point out the costdlan at definite contribution that is equal to E68% thousands.

17. Medium/Long-term loans
The following table shows the make-up of mediungléerm loans as of 31 December 2008 and 31 Deceiloar.

31 December 31 December

(in thousands of Euro) 2008 2007
Loans from Cassa Depositi e Prestiti repayable between 4.957 6.648
2008 and 2016 at a fixed interest rate petiodically

renegotiated.

Loans from Cassa Depositi e Prestiti repayable within 2009 96 143
at a fixed interest rate of 6% (ASM DG S.r.1.)

Loans from Banca Regionale Europea repayable within 52 164
2011 at a euribor interest rate of 3/6 months plus 2

percentage points (Le Gme Serviz)

Total Medium/Long-termloan 5.105 6.955
I ess: current portion of medium / long-term loans (1.135) (1.790)
Total Medium/Long-termloan 3.969 5.165

Medium/Long-term maturity loans for the year aralgsed in the following table:

Long-term Bank Loans received by Ascopiave S.p.A.

(in thousands of Euro) 31/12/2008
Financial year 2009 1.058
Financial year 2010 851
Financial year 2011 663
Financial year 2012 571
Beyond financial year 2012 1.815
Total Medium/T.ong-term debt 4.957

The following table shows the loan liabilities betcompany Le Cime Servizi S.r.l.:

(in thousands of Euro) 31/12/2008
Financial year 2009 23
Financial year 2010 54
Financial year 2011 9
Total Medium/Tong-term debt 86
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The following table shows the mortgage relationthvlassa depositi e Prestiti and the company ASGL B.r.l.

(in thousands of Euro) 31/12/2008
Financial year 2009 9
Financial year 2010 10
Financial year 2011 11
Financial year 2012 11
Beyond financial year 2012 56
Total Medium/Tong-term debt 97

Medium/Long-term loans refer to:

- residual liabilities to the Cassa Depositi e BtieS.p.a. equalling Euro 4.957 thousands, of Whiuro 3.899
thousands non-current share, against investmemtstémsion works to the gas distribution netwoilltss overall
payable is made up of various payables positionsutds the above mentioned institution, with duesgdalling

between 2006 and 2016 and with fixed rates bet@égand 7.5%;

- funding from the European Regional Bank equallfgo 52 thousands, of which Euro 52 thousands is a
current share, to the charge of the subsidiary lmeCServizi S.r.l, due in 2011 with Euribor 3/6 ntorrate
increased by 2 percentage points.

- the mortgages agreed by ASM DG S.r.l. with CaBspositi e Prestiti S.p.A. for the construction tbhé

methane gas distribution network of Rovigo.
The reductions in funding result in the regularmpant of instalments due in the financial year.

18. Other non-current liabilities
The value of this heading at the end of each rélp&ziod is analysed below:

(in thousands of Euro) 31 Value from Netvalue of 31

December company company  December
2008 acquisitions _acquisitions 2007

Long-term deferred income 735 0 735 739

Caution money 8.008 1.612 6.396 5.845

Other payables 0 0 0 86

Total other non current

liabilities 8.744 1.612 7.132 6.670

'Other non-current liabilities’ include primarilyaation money paid by users according to their gaply contracts.

19. Non-current financial liabilities
The value of this heading at the end of each relpéziod is analysed below:

(in thousands of Euro) 31 December 2008 31 December 2007

Leasing financing 794 839
Acegas-APS S.p.A. financial liabilities 0 3350
Total non current financial liabilities 794 4.189

Non-current financial liabilities equal to Euro 7d®usands are represented by liabilities contdaloyethe company Le

Cime Servizi S.r.l. in relation to the subscriptimina financial leasing contract with the comparocéafit S.p.A., for the

co-generation plant located in Mirano (Veneto).
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The following table shows the due dates per pesidthancing:

(in thousands of Euro) 31/12/2008
Financial year 2009 47
Financial year 2010 50
Financial year 2011 52
Financial year 2012 55
Beyond financial year 2012 670
Total Medium/Long-term debt 874

Moreover, the following table shows the informatidemanded by the IAS 17 in relation to financiahsiag

agree ment:

(thousands of Euro) 31/12/2008
Value of future rental 1201
Interest share 327
Total annual value for leasing rental 874
Non current assets for financial locations 794
Current assets for financial locations 81
Total financial liabilities for financial locations 874

Other information
Total financial costs settled during 2007 54

Totale higher costs for taxes indexation 9

The financing agreement provides the index-linkiaig on the basis of the Euribor quarterly trend.

The following table shows the due dates per pesidthancing:

31/12/2008 31/12/2008
(thousands of Euro) Lowest payments for  Current value of lowest
leasing rentals payments
Within the next financial year 81 47
Since the 2nd to the 5th financial year 360 214
In the future 760 613
Total 1.201 874

20. Deferred tax liabilities

Value from Net value of

company company
(thousands of Euro) 31 December 2008  acquisitions acquisitions 31 December 2007
Deferred tax liabilities 25.544 7.325 18.218 19.607
Total deferred tax 25.544 7.325 18.218 19.607

The provision for deferred taxation at the endaafterelated period is analysed below:
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(in thousands of Euro) 31 December 2008 31 December 2007
Descrizione Temporary Temporary
differences Tax rate Total Effect differences Tax rate Total Effect

Amortization surpluses 56.345  31,40% 17.692 41478 31,40% 13.024
Severance indemnities 217 27,50% 60 377 27,50% 104
Goodwill deductibility for tax purposes 11.867  31,40% 3.726 7765 31,40% 2.438
Goodwill deductibility for tax purposes gas purchase 721 36,90% 266 0 31,40% 0
Tax fund on client list 10.452  31,40% 3.282 12793 31,40% 4.017
Other 71 31,40% 22 78 31,40% 24
Other gas purchase 400  33,00% 132 0 0,00% 0
Amortization surpluses IRAP 1.321  27,50% 363 0 0,00% 0
Deferred tax liabilities 25.544 19.607

The heading 'deferred tax liabilities' containgyaiily the deferred tax liabilities allocated tangorary differences in
the tax base between tax laws and balance shagtsyaklative to the amortisation surpluses ofitdedixed assets
and of the goodwill for tax purposes. The calcolatof deferred taxation made reference to the IR&Snpany

earnings tax) rate and, where applicable, to th&PIRregional business tax) rate applicable at thee twhen the
temporary differences are expected to be reveiSpdcifically, the rate of 27,5% was used for IRES &,9% for

IRAP, and for some selling companies the additidag] in consideration of law no. 112 of 25 Jun®2bas been
recorded as equal to 5,5%.

The change is mainly explained by the effect ofudgitdility of customer list amortizations registdren the occasion
of the contribution of the selling branch of Bimetaservizi S.r.| in Ascotrade S.p.A. for an amoohtEuro 1.004

thousands.

Current liabilities

21. Amounts due to banks and current portion efiom / long-term loans

Amounts due to banks and current portion of mediimg-term loans as of 31 December 2008 and 31 ibkee 2007,

are analysed in the following table:

(in thousands of Euro) 31 Decerrber 2008 Valuefram  Netvalue of - 31 Decerrber 2007
conparty oy
acquisitions  80CLIiSitions
Anounts due to banks 59.568 125 59.444 113363
Gurrent portion of medium / lone-termloans 1.135 1.790

Total anounts due tobanks and current
portion of medium/ long-termloans 60.704 125 59.444 115153

The short term bank payables is made up by payaddeunting balances to credit institutions and tsteom loan
portions.
The following schedule shows the allocation of Asese S.p.A. credit lines used and available andtive rates

applied as of 31 December 2008:
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Lender Type of line of credit Max credit Inter. rate as of 31.12.2008 Utilization as of
31.12.2008

Banca Antonveneta Bank credit 5.000 4,13%

Banca di Credito Cooperativo delle Bank credit 5.000 5,89%

Prealpi

Banca Popolare di Verona Bank credit 9.950

Banca di Trento e Bolzano Bank credit 10.000

Banca di Trento e Bolzano Bank credit 3.000

Banca Popolare di Vicenza Bank credit 35.000 4,98% 21.641

Banca Popolare Friuladra Bank credit 17.000 3,63% 5.122
Financing 18/12/2008-

Unicredit Cooprorate Banking 23/01/2009 46.680 3,48% 25.000

Total 131.630 51.763

22. Accounts Payable
The value of accounts payable as of 31 Decembed 200 31 December 2007 is analysed below:

(in thousands of Euro) 31 Decermber 2008 Value from  Netvalue of 31 Decermber 2007

company conpany
acquisitions  acquisitions

Dhue to suppliers of goods and services 94.791 4164 90.627 65.196
Commerdal due for invoices to be 125131 4.593 120.539 102.668
Total trade payables 219.922 8.757 211.166 167.864

Accounts payable due to national creditors, at yeal amount to Euro 211.166 thousands, as compatedhe Euro
167.864 thousands of the previous year, showirigaease of Euro 43.302 thousands.
The change is mainly explained by the increaseatidml gas commercial trading activities, that egu® an increase

in natural gas sold volumes determining the inaeHshe falling due stock.

23. Payables to tax authorities
The value of this heading at the end of the relatibd is analysed below:

31 Decenrber 2008 31decerrber  Netvalue of - 31 Decerrber 2007
2007 value  COMPANY
framconpany a0CHisitions

(in thousands of Euro) acquisitions

IRES payables 493 7 486 25
IRAP payables 222 24 198 214
"Total payables to tax authotities 715 31 64 439

Tax payables include the tax debt for IRAP and IREBt of competence of the year relative to thasepanies that

didn't joined the fiscal consolidation in chargeAsco Holding S.p.A..

24. Other current liabilities
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The value of other current liabilities as of 31 Peter 2008 and 31 December 2007 is analysed below:

31 Value from Net value of 31
December company company  December
2008 acquisition acquisitions 2007

(in thousands of Euro) s

Customer advances 3.721 0 3.721 6.880
Payables due to revenue for gas and EE taxes 24.998 729 24.269 275
Amounts due to parent company for tax consolidation system 1.033 0 1.033 2911
Due to social security institutions 1.044 81 963 794
Due to employees 2.3601 7 2.354 2.127
Annual deferred income 2.269 112 2.158 212
Payables amount payable to ASM Rovigo S.p.A. of company acquisition 0 0 0 8.887
Payables for Edigas acquisitions full payment 700 0 700 1.325
Other tax payables for withholding tax and other 612 112 501 646
Annual payable accruals 1.666 43 1.623 1.694
Other payables 600 2 599 129
Total other current liabilities 39.004 1.084 37.920 25.880

Customer advances

Clients payments on account represent the amouaits iy the clients as contribution to works of aflents and

connection, current as of the balance sheet date.

Payables to UTF and Regional/Provincial additidaal

Payables due to UTF (Technical Office of Finana®) dse taxes and due to regions/provinces for nadfiorovince
additional on gas usage increase during 2008 famaount equal to Euro 23.994 thousands

Payables due to Technical Office of Finance forisegand due to regions/provinces for additionadams on natural
gas usage matures because of advanced paymeritsvabnswer than effective billing.

The debt matured during 2008 will be paid to coraptebodies not later than April 2009.

The total amount of excises and additional amoimt2008 has been higher than that of 2007, in damation of

favourable weather trend and of the recovered dalailling cycles that characterised 2007.

Amounts due to parent company for tax consolidagigstem

The item includes payables matured to the parentpemy Asco Holding S.p.A. for the contract of thational
consolidation tax law signed by the Ascopiave S.@Ad Ascotrade S.p.A. with Asco Holding S.p.A..eTlmalance
corresponds to the IRES debt matured for taxesimgléo the year 2008 for Euro 1.033 thousands bgofrade S.p.A..

Amounts due to social security bodies

The amount due to social security institutions yaielates to charges for the year that were paitieébeginning of

the following year.

Amounts due to employees

The amounts due to employees include amounts fakean vacation, deferred remuneration and bonuse®zeé relate
to the vacation accumulated by 31 December 2008ndiuyet taken at the reference date. The incresapeal to Euro
227 thousands in the year of reference, is maixpfained by increases in salaries and by the iseréa staffing by a

total of 3 employees.
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Payables to Edigas Due S.r.I and Edigas DistrimeiBas S.r.l.
The first registration of the debt due to formeargtolders Edigas Due S.r.I and Edigas Distribiei@as S.r.l., equal

to Euro 700 Thousands, is the result of agreemfamtgehe acquisition of the companies themselvesichHtind

correspondence in the first registration of a drefithe same amount between Current activities.

Accrued expenses and deferred income

Accrued liabilities are mainly referred to fees aratl on state owned property concessions.

Other payables
Other payables include primarily payables to soe@alurity institutions for contributions on staffcauals, as estimated

on 31.12.07 and payables for family allowance dbuations.

Benefits based on financial instruments

The group acknowledges additional benefits to tesiElent of Ascopiave S.p.A., to the President\doe president of
Ascotrade S.p.A. and to some employees holding itapbpositions within the Group, through paymelaing based
on financial instruments.

In particular, the plans adopted by the Group idelthe allocation of rights including acknowledgeina favour of
the beneficiaries of an extraordinary payment lihke the reaching of pre-fixed objectives, whoseficial regulation
is based on the trend of the share title (so-cgllehtom stock option).

The cost reported for additional benefits during ykar is shown in the following table:

2008 2007
Costs deriving from transactions with payments based on shares paid with
cash 67 106
Total costs 67 106

During 2007, Ascopiave's Board of Directors allechthe first tranche of phantom stock options urttier Plan
approved by the Shareholders' meeting of 25 Ju@i&.20

The adoption of the Plan is aimed at providing mie to loyalty of Group directors and employe@dding more
important positions, and who are therefore moreatly responsible for company results.

The Presidents of the Board of Directors of Ascepi&.p.A. and Ascotrade S.p.A., the Vice Presidérscotrade
S.p.A. and the chosen employees of Ascopiave S.pr@l. Ascotrade have been selected as beneficiafidse
incentive Plan - at the sole judgement of the Baairdirectors of Ascopiave, on proposal by the Raaration
Committee - amongst the subjects charged with traegjically relevant roles within, respectivelysodpiave and
Ascotrade, with a view to creating value. All maeeggand directors are included in the list of empés to benefit
from the plan.

The Plan concerns free, non-transferabler vivosphantom stock options, each of which allocateBtbeeficiary the
right to receive, under the terms and conditiorec#jgd by the Plan Regulations, a gross amounpif&laGain) equal
to the difference between the market value of thees at the time of exercise of such option (thenid Value) and
the market value of the share at the time of atlonaof the option (the Initial Value). As such, iBdiciaries can gain
advantage of any increase in the share title, witlttus affecting operations on the share capitdl the issue of shares

for the specific purpose of the Plan.
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The Options are allocated in two tranches, respalgtithe ‘Options of the First Tranche’ for a maxim number of
2,333,340 Options, and the ‘Options of the Secorahdhe’ for a maximum number of 2,333,340 Optidree Options
of the First Tranche serve mainly as incentiveshat the exercise of these options by the Berafids subject to the
reaching of certain results in terms of EBITDA 200% 2008 targets of Ascopiave and Ascotrade (otispdy for the
Ascopiave Beneficiaries and Ascotrade Beneficidrié®ith regards to the Options of the First Tranchiee
performance objectives have been pre-set separdelyAscopiave and Ascotrade. As such, the Ascapiav
Beneficiaries may exercise their options followthg reaching by Ascopiave of the performance objestassigned it,
and Ascotrade Beneficiaries may exercise theiroogtifollowing the reaching by Ascotrade of the perfance
objectives assigned it. These options will becormeréisable Options as from 30 June 2009. The Osgtmihthe
Second Tranche have, instead, a loyalty functientheir exercise is marked by the simple completibrterms
specified in the Regulations and maintenance offloeking Relationship or Administrative Relationshirhe Options
of the Second Tranche allocated to each Benefigiditynature, by effect of the expiry of the terrasd maintenance
of the Working or Administrative Relationship, teby becoming Exercisable Options:

- 10% of the Options of the Second Tranche, a®afuhe 2009;

- 15% of the Options of the Second Tranche, a®afuhe 2010;

- 20% of the Options of the Second Tranche, aafude 2011;

- 25% of the Options of the Second Tranche, aafude 2012;

- 30% of the Options of the Second Tranche, aafude 2013.

The last terms for the exercise of the Optionshef Eirst Tranche and the Options of the Secondchenis 30 June
2014. Once these terms have expired, the Optiongen@xercised, will not be able to be exercised.

The fair value of these instruments are measurigd) @sBlack and Schole model, and taking into antthe terms and
conditions on the basis of which the rights areadted. The cost of these instruments, reportedhenincome
statement under labour costs, and the related fsyare reported throughout the period of matomatUntil such time
as the payable is not extinguished, the fair vadueecalculated at each year end and on the dagdfextive outlay,
reporting all change to the fair value on the inecstatement.

The following table shows the number (no.) andaherage weighted prices of the year (PMPE) of thenppom stock

options during the year, and their changes:

First Tranche Options

2008 2008
(n.) (PMPE)

In drculation as of January, the 1st 2.180.000| 1,909
Assigned during the year = =
Cancelled (1)
No mote availble (2)
Exerdsed during the year 1.660.000| 1,908
Overdue duting the year = =
In circulation as of 31 ecember 2008 520.000 1.911
No more allotable as of 31 December 2008-First Tranche Options (3) 18.340
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Second Tranche Options

2008 2008
(n.) (PMPE)

In circulation as of January, the 1st =
Assigned during the year 2.333.000 1,315
Cancelled = =

Exercised during the year = =

Overdue during the year = =
In circulation as of 31 December 2008 2.333.000 1,315
no mote allotable as of 31 December 2008-Second Tranche Options (4) 340

(1) These options have been extinguished, in ti@t tan no longer be exercised following terminatio
of the working relationship and/or other reasong.(enunciation by the relevant party).

(2) These are options no more allotable, becaus& DAB 2007 objectives were not achieved by
Ascopiave S.p.A..

(3) These are options of the First Tranche notcalied as of 31 December 2007, and therefore can no
longer be allocated, in accordance with the Regulat

(4) These are options of the Second Tranche notaktd as of 31 December 2008, and therefore can no
longer be allocated, in accordance with the Regulat

As of 31 December 2008 the so-calleidst Tranche Optiongassigned to Ascopiave S.p.A. Beneficiaries

result not allotable because EBTDA 2007 objectivese not achieved.

During 2008 the Boards of Directors, following tseggestion of the Committee for remuneration,

proceeded with the assignment of total 2.333.0abi5e Tranche Options to Chairmen of the Boards of

Directors of Ascopiave S.p.A. and Ascotrade S.pafdd also to Ascopiave and Ascotrade executives.

25.Current financial liabilities

The current liabilities at the end of each per@dmalysed in the following table:

(in thousands of Euro) 31 December 31 December
2008 2007

Financial liabilities on derivative contracts 0 2.995

Current leasing financing 81 82

Other liabilities due to Acegas-APS S.p.A. 7.266 2.858

Other liabilities 0 0

Total current financial liabilities 7.348 5.935

Current financial liabilities at year end amoun&taro 7.348 thousands, with an increase equal to E®53 thousands
as compared with the previous year, due to thassiflcation as current of Estenergy S.p.A. fiangebt due to the

parent company Acegas-APS S.p.A..
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COMMENTS ON THE MAIN CONSOLIDATED INCOME STATEMENTTEMS

Revenues

26. Revenues

The following table shows the breakdown of revertweactivity sector during the years:

(In thousands of Euro) 31 December Value from Net value of 31

2008 company company  December

acquisitio  acquisition 2007
n

Revenues from gas sales 705.070 114.337 590.733 397.226
Revenues from conveyance services 4.894 1.610 3.283 6.495
Revenues from connection services 7.498 443 7.054 8.055
Revenues from electric energy sales 40.365 26.951 13.414 13.683
Revenues from heat supply service 4.613 0 4.613 4.052
Revenues from delivery services 2.321 429 1.891 1.251
Revenues from billing and taxes 437 0 437 221
Revenues from gas sales abroad 50.363 0 50.363 12.788
Other revenues 9.113 1.560 7.553 8.100
Total Revenues 824.672 145.330 679.341 451.871

Over the course of 2008, the Ascopiave Group resenequal Euro 824.672, an increase with respedheo
corresponding period in 2007 of Euro 227.470 thodsaor 50,3%.

The increase of revenues in the period of referesamainly due to the change in gas revenues fop H93.507
thousands, equal to 48,7% of the increase of resery the increase in revenues from the sellinfgreign gas equal
to Euro 37.575 thousands, equal to 293%, by thee@se of gas distribution services for Euro 64Qushaad, partly
counterbalanced by smaller revenues in gas trangmpral to Euro 3.212 thousands and by smallernieas for

connection at distribution network equal to Eur@0L thousands.

Revenues from the sale of gas in 2008 go from BAi226 thousands in 2007 to Euro 590.733 thousamadisy Euro
193.507 thousands. The change is due to the newneotial trading operations on natural gas equéum 179.450
thousands, and to the significant increase in firsgrs for the favourable weather conditions dutirgglast six months
of 2008.

Revenues from gas transport and transfer capatit0D8 go from Euro 6.495 thousands of 2007 to Eu&83
thousands. We would like to point out that the dase in revenues concerning the transfer of transppacity is due
to the non-repetitive nature of the operation aersng that revenues for gas transport of AscopByeA. increased
from Euro 40.057 thousands in 2007 to Euro 43.h&dgands in 2008 with an increase of Euro 3.09dsiuads.

Revenues from electrical energy increase, goingfiuro 13.683 thousands of 2007 to Euro 13.414stods of
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2008, with a very small change equal to Euro 2@8shnds that keep data in parallel with past year.

Revenues for heat supply services go from Euro2t®busands for 2007 to Euro 4.613 thousands f682The

increase is partly due to higher revenues madédgampany Global Energy S.r.l..

Revenues for connection services go from Euro 8ib6%isands for 2007 to Euro 7.054 thousands foi820De
decrease is due to the decrease in the numbemotusgtomers requiring connection to the distributi@twork, which

go from 10.500 to 8.200.

Other revenues go from Euro 8.100 thousands fo¥ 20@&Euro 7.533 thousands for 2008. The decreasaiisly due to

the smaller request of services on payment by wsedistribution system and by lower extraordinagome.

Costs

27. Cost of gas purchase

(In thousands of Euro) Value from Net value of
company company
acquisitions acquisitions

31 December 2008 31 December 2007
Cost of gas purchase 668.191 91.962 576.229 351.254
Total cost of gas purchase 668.191 91.962 576.229 351.254

The purchase price of gas has gone from Euro 38%H&aisands of 2007 to Euro 576.229 thousands(o8 2with an

increase of Euro 224.975 thousands or 64%. Theaser in the cost of natural gas is mainly due ¢octimmercial

trading operations on natural gas for Euro 179#@6isands, to the remarkable increase in usetbetmmcreased cost
of raw materials during the first nine months o tear in accordance with the trend of oil priced o favourable

weather conditions of 2008 compared to 2007.

We would point out that the increased cost of ramtamals is mainly due to the increase of the biaskerices of

hydrocarbons to which the cost of natural gasdsxed.

Cubic metres of gas purchased go from 1.248 miltioinic metres of 2007 to 1.665 million cubic mew&2008, with

an increase of 417 million cubic metres or 33,3%.

28. Cost of other raw materials
The following table reports on costs relating te furchase of other raw materials over the relefimancial periods:

Value from company Net value from
(in thousands of Euro) Financial year 2008 acquisitions company acquisitions Financial year 2007
Purchase of electric energy 31.764 17.825 13.939 13.702
Materials for ordinary maintenance 3.917 219 3.698 3.096
Total cost of raw materials 35.681 18.044 17.636 16.798
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Costs for purchase of electrical energy amountuoEL3.939 thousands with an increase of Euro 3tBalisands
caused by an increase in the kW that go from 10D

Costs for materials and contracts amount to Eué®&thousands in 2008, with an increase of 602 sods as
compared with the previous year. They mainly cantaists for fuel used by gas distribution boxes dycheat supply

service besides tangible costs used for the upikene distribution network.

29. Costs for services

Cost of services for the relevant periods is amalyia the following table :

(in thousands of Euro) Value from Net value from
company company
31 December 2008 acquisitions acquisitions 31 December 2007

Costs of conveyance on secondary 26.378 20.344 6.034 5.461
networks

Costs for meters reading 1.077 22 1.055 934
Costs for mailing bills 389 48 340 734
Postage and telegraphic costs 1.195 109 1.086 1.175
Maintenance and repairing 2.327 506 1.822 1.598
Consulting services 2.569 553 2.016 2.260
Commercial services and advertisements 653 116 537 284
Sundty consumers 2.078 84 1.995 1.336
Directors’ and Statutory Auditors’ fees 1.008 179 829 962
Insurance 481 145 336 226
Personnel costs 522 33 490 572
Other managing expenses 1.976 891 1.084 5.574
Costs for use of third party assets 2.725 374 2.351 1.867
Total services costs 43.377 23.401 19.975 22.984

Costs foe services in 2008 amount to Euro 19.985shnds, compared to Euro 22.984 thousands i@, 20ith a
decrease equal to Euro 3.009 thousands. The changeinly due to the diminution of “Expenses fopaaities
transfer” equal to Euro 4.451 thousands, concereiglfs supported during 2007 for the participafiorthe “Gas
Release” Assignment Procedure during the periodoliget 2007-September 2009 in Ascotrade S.p.A., gbyrti
counterbalanced by the increase of delivery cegtsl to Euro 573 thousands, by the increase ¢$ éoisvarious uses

equal to Euro 659 thousands and by the increasest$ for goods benefit of others equal to Euroth8dsands.

The main cost for services are represented by foostaintenance and repairs, consulting serviceglwmmclude
technical, administrative and legal services, émsimailing bills to customers and cost for leassdets which included

mainly fees for renting warehouses and officesandsing fees for works of connections and netvaykg.

Costs for business services and advertisementdactiharges for activities of market surveys andegibement

campaigns.

Labour costs include costs for automobiles assigneeimployees, cost for cafeteria service and dostgersonnel

training and development. .

Costs for use of third party assets are up by B8bthousands or 25,9%, going from Euro 1.867 ttiods in 2007 to
Euro 2.351 thousands in 2008. The change is mdumyto concession charges paid to local autharifies increase of

concession charges is due to the subscriptionauititessionaires local authorities of agreementsaihaat increasing
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the duration of concessions.

Other managing expenses include various day-toegeyating expenses (costs for business trips, iclgasecurity,

etc.).

30. Personnel costs

The cost of services is analysed in the followiigje:

Value from Net value from

company company
(in thousands of Euro) 31 Decerrber 2008 acquisitions acquisitions 31 Decermber 2007
Wiges and salaries 12.270 2.280 9.990 9.172
Sodial security contributions 4,028 844 3184 3.638
Sevetance indenmities 878 184 693 753
Other costs 234 97 137 117
Payroll and related costs: 17.409 3405 14,005 13.681
Gapitalised payroll and related costs: (1915) (234) (L681) (1590)
Net payroll and related costs 15.494 3471 12323 12.091

Personnel costs are expressed net of capitalistd lbecause of the increase of tangible asseistéonal projects.
Personnel costs are up by Euro 232 thousand®9&s, Igoing from Euro 12,091 thousands to Euro 12iB@8sands.
The increase is mainly due to the increase accondtibcthe renewal of labour contract and by thevwgh of personnel
equal to 3 units in Ascotrade S.p.A. compared @720

Capitalised personnel costs refer to the sharestsdirectly charged to the realisation of nevepsions of network by

the mother company.

The table below shows the average number of emptogéthe Group by category over the relevant tiremperiods:

Type 31 December 2008 31 December 2007 Variation
Executives 15 10 5
Office workers 226 203 23
Workets 108 95 13
Average number of emplyees 349 308 4

We would point out that some Group employees owanpdm stock option plans, as explained in the papg24 of

these explanatory notes.

31. Other operating costs

Other operating expenses for the related perioduaaéy/sed in the following table:
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Value from Net value from
company company
(in thousands of Euro) 31 December 2008 acquisitions acquisitions 31 December 2007
Provision for risks on credits 3.880 1.225 2.655 831
Other provisions 68 68 0 0
Membership fees and AEEG 2.169 206 1.962 1.626
Capital losses 1.509 4 1.505 787
Extraordinary losses 793 109 684 0
Other taxes 1.326 48 1.278 1.288
Costs of contracts 1.585 137 1.447 1.001
Energetic efficiency shares 1.068 0 1.068 446
Other costs 1.355 168 1.188 1.405
Total other operating costs 13.753 1.965 11.788 7.384

Other costs amount to Euro 11.788 thousands, tguby 4.404 thousands compared to the previousdiabyear.

The increase is mainly due to the capital loss ketu&uro 1.324 thousands concerning the decrefgesaotrade
S.p.A. goodwill, better explained in the paragrd@lompany aggregations”, and to the allocation for teceivables
risks coverage equal to Euro 1.824 thousands gioehitaxes to due to AEEG for an amount of Euro tB8@isands, to
higher costs for the purchase of energy efficierstyares equal to Euro 622 thousands and to exinanydexpenses
equal to Euro 684 thousands mainly concerning itorgrdifferences in Ascopiave S.p.A. equal to E84d thousands
and in ASM DG S.r.l. equal to Euro 45 thousands.

Other costs mainly include fuel, miscellaneous miale consumables and stationery.

32. Other operating costs

Other operating expenses for the related perioduaaéy/sed in the following table:

Value from Net value from
company compant
(in thousands of Euro) 31 December 2008 acquisitions acquisitions 31 December 2007
Out-of-petiod income 219 216 3 0
Other income 61 0 61 4.315
Total other operating income 280 216 64 4.315

The decrease in the “Other operating costs” equiluro 4.251 thousands is explained with the useg®2007 of the
risks fund for the coverage of costs concerning dbetentious procedure generated by AEEG resoll2i¢8/2004

equal to Euro 4.300 thousands by Ascotrade S.p.A..

33. Amortization and depreciation

Depreciation and amortisation for the related peece analysed in the following table:

Value from Net value from
company company
(in thousands of Euro) 31 December 2008 acquisitions acquisitions 31 December 2007
Intangible fixed assets 1.629 1.080 549 533
Property, plant and equipment. 12.441 914 11.528 11.283
‘Total depreciation and amortization 14.071 1.994 12.076 11.816
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Amortisation of intangible assets mainly referlie amortisation of the sales branch customerdlating to the merger
with Bimetano Servizi Srl. Equal to Euro 356 thawa

Amortisation of tangible fixed assets comprise puiity amortizations on methane gas distributiomfda

We would like to underline that between the inthlgiassets of this year there are the amortizatidrisstenergy
S.p.A. customer list sale branch equal to Euro 8blusands, of AMS SET S.r.l. sale branch equaktuoo 96

thousands, of Edigas Due S.r.l. sale branch equalito 125 thousands (2008 second semester quote).

Financial income and expenses

34. Financial income and expense

Net financial expense for the related period @lgsed in the following table:

31December  Value from company Net value from 31 December

2008 acquisitions cotmpany acquisitions 2007

(in thousands of Euro)

Interest income on bank and post office accounts 337 166 171 2.035
Swap finandial income 0 0 0 1.482
Other financial income 450 356 93 184
Financial income 787 522 265 3.701
Interest expense on banks 4.490 491 3.999 180
Interest expense on mortgage loans 485 8 477 627
Swap financial expense 0 0 0 1.713
Other financial expense 494 62 432 243
Financial charges 5.468 560 4.908 2.763
Total net financial expenses 4.682 38 4.643 (938)

The change in the financial position, due to rerablk investments made for the acquisition of pgaitions in
companies related to natural gas market and thiedse of interest rates applied to payable by hamigdied a relevant
increase of financial costs during 2008. The défeial between financial costs and revenues gass fx positive

amount equal to Euro 938 thousands in 2007 to ativegamount equal to Euro 4.643 thousands in 2008.

Taxes

35. Income taxes

The income tax charge for the related period &@yesed in the following table, distinguishing themrent element from
the provisions for deferred tax assets and liadslit

(In thousands of Euro) 31 December 2008  Value from company Net value from 31 December 2007
acquisitions company acquisitions

IRES current taxation: 10.064 1.389 8.675 9.942

Current taxes — IRAP (regional business tax) 2.295 306 1.989 1.832

(Advance) / deferred taxes (1.771) (1.032) (738) 899

Total Income Taxes 10.588 663 9.926 12.673
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The incidence of income taxes on income beforestéxethe related years is shown in the followialglé:

(In thousands of Euro) 31 December 2008 31 December 2007
Income before taxes 29.378 34.798
Income taxes 10.588 12.673
Percentage of income before taxes 36,0% 36,4%

The effective tax rate went from 36,45% in the 2@8@ncial year to 36,0% in the 2008 financial year

The decrease of the effective tax rate of the igearainly due to the lower result of Ascotrade S.pthat from 2007 is
subject to the additional on IRES equal to 5,5%eda‘Robin Hood Tax”, partly counterbalanced by taffect of
negative results by Group Global Energy. This comypia not part of the consolidated financial stagemand so it

does not allow the inscription of lower recordexets

The reconciliation of the theoretical tax charged ¢he actual charges is offered to a certain &tignRES, whose
structure bears the typical characteristics of a@@tion tax, considering the tax rate applicabléhe Company. For
the regional business tax, no reconciliation betwtbe theoretical tax charges and the actual chkasgs arranged, in

light of the different basis used to calculate thre

Data stated in thousands of 31 31
Euro December December
2008 2007

Ordinary tax rate applicable 33% 33%

PRE-TAX RESULTS 29.378 34.798

Theoretical tax charges 9.695 33,0% 11.483 33,0%
Non-deductible costs (1.401) -4,8% (642) -1,8%
Effective tax charges IRES 8.294 28.2% 10.841 31,2%
IRAP (cutrent and deferred) 2.295 7,8% 1.832 5,3%
Total effective tax charges 10.588 36,0% 12.673 36,4%
Effective rate 36,0% 36,4%

Non-recurring components

In accordance with CONSOB communication 15519/2@@5 would report the non-recurring economic compisie

reported in the consolidated financial statemestsf&81 December 2008.

In terms of the item 'Other operating costs' we amsome extraordinary costs concerning the reduootif the
goodwill recorded in the occasion of the contribatdf gas sale branch of Bimetano Servizi S.r.Agtotrade S.p.A.
in virtue of the partial deductible character of titustomer list”, admitted by the Agenzia delletdate, that allowed
the reduction of the tax fund previously establishRevenues for deferred taxes amount to the samoeirst (see the

paragraph “Taxes”).

Transactions deriving from unusual and/or atypicaloperations
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In accordance with CONSOB communication N. DEM/62@8! of 28 July 2006, we would report that durin@2@ny

unusual and/or atypical operations occurred.
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OTHER COMMENTS ON THE CONSOLIDATED FINANCIAL STATEMNTS AS OF 31
DECEMBER 2008

Company aggregations

Definitive accountancy of company aggregation of MDG S.r.l.

On 14 December 2007, Ascopiave S.p.A. acquired 16D8#e shares of ASM DG S.r.l. with headquarterRovigo,
and which operates in the distribution of natui@d @ the area of Rovigo at the agreed price obB8:025 thousands,
whilst the total cost of the merger, inclusive bfagcessory charges equals Euro 15.138 thousands.

Payment of the ASM DG S.r.l. shares has been adgrgadeans of transfer of shares in Ascopiave S,hich the
parent company had obtained in compliance with ghechase plan of own shares approved by the shderkb
assembly on the date 25 June 2007.

The first instalment of the price was paid on 14&&uaber 2007 by means of transfer of 4.300 thousahdes, for a
total value of Euro 7.782 thousands, whilst theaiming instalments have been paid as follow:

- 31 March 2008: through an endorsement of 2.76Qg¢hnds shares equal to Euro 4.482 thousands;

6 May 2008: through an endorsement of 400 thadsahares equal to Euro 620 thousands;
- 12 June 2008: through an endorsement of 500 #maissshares equal to Euro 781 thousands;
- 20 October 2008: through an endorsement of 94@sdinds shares equal to Euro 1.359 thousands.

The company aggregation in 2008 has been defitytimecounted following accounting principle IFRS63. In
compliance with contract clauses, that regulatedgarticipation purchase, Ascopiave S.p.A. receibedrefund by

ASM S.p.A. equal to Euro 173 thousands, thus lowgetihe purchase cost to Euro 14.965 thousands.

As a consequence of price regulation, the valugootiwill recorded at the of previous financial perfor Euro 4.137

thousands has been reduced to Euro 3.963 .

Acquisition of residual 49% holdings in Global Engy S.r.l.

On 16 September 2008 the Group acquired an additegprote, equal to residual 49% of voting right&Gédbal Energy

S.r.l., bringing its participation to 100%. Uporethcquisition, a cash money amount equal to Euvotii@usands has
been paid.

The accounting value of net activities of GlobaleEgy S.r.l. on that date was equal to Euro 644 dhods, and the
accounting value of additional quote acquired w@saéto Euro 338 thousands. The difference betwiemrice paid

and the accounting value of the quotes acquirecbh#te result of the period, equal to Euro 445udamds, which

indicates a loss of Euro 46 thousands, has beesidsred as goodwill.

Acquisition of residual 20% holdings in Le Cime Sezi S.r.l. by Global Energy S.r.l.
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On 16 September 2008 the Group acquired througlsubsidiary company Global Energy S.r.l. an addéloquote,
equal to residual 20% of the capital share of Len€CiServizi S.r.l.,bringing its participation to 100%. Upon the
acquisition, a cash money amount equal to Eurotléd@sands has been paid, subdivided in amounttpaithers equal
to Euro 413 thousands (16 September 2008) andrediitequal to Euro 200 thousands.

The accounting value of net activities of Le Cimen&i S.r.l. on that date (30 June 2008) was etmdturo 147
thousands, and the accounting value of additionatey acquired was equal to Euro 62 thousands. Tiferehce
between the price paid and the accounting valubeofiuotes acquired net of the result of the peegdal to Euro 513

thousands (loss equal to Euro 162 thousands) lesdmnsidered as goodwiill.

Acquisition of holdings in Edigas Due S.r.l.

On 15 July 2008, Ascopiave S.p.A. acquired 100%hefshares of Edigas Due S.mith headquarters in Biella, active
in the distribution of natural gas in the regiorfit. ombardia, Piemonte and Liguria at the agreedepaf Euro 13.050

thousands, with a total cost inclusive of all saaipported for the acquisition equal to Euro 18 2busands.

The acquired holding has been externally evalulayeain independent expert, in order to determinaltiogation of the
greater value paid with respect to the book valagsof 31 December 2008. The expert's evaluatiorkedathe
existence of an intangible asset with a definedulidide representative of the value of the purcdhaentracts with
customers and relations with customers set out rutitese contracts, equal to Euro 2.496 thousandeeiffafter
‘customer list sales branch), on which the corresjpmy deferred tax effect has also been reporthd.directors have

cautiously considered a useful life for this tygeéntangible asset of 10 years.

The company aggregation has been temporarily ateduas of 31 December 2008 according with the matéonal
accounting principle IFRS 3.62.. In particular fag value temporarily assigned to activities addntifiable liabilities
of Edigas Due S.r.l. as of 31 December 2008 iddahewing:
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Assets/liabilities acquired with the purcgase of 100% Bookvalue  Fair value recorded
holdings in Edigas Due S.r.l. on acquisition

Non-curent assets

Goodwill 53 0
Other intangible assets 1 2.497
Tangible assets 9 9
Non -cutrent financil ssts 250 250
Total non-current assets 314 2.756

Current assets:

Trade receivables 2.822 2.822
Other current activities 59 59
Fisal receivables 70 70
Tiquid availability and sh equivalents 7.444 7.444
Total current assets 10.395 10.395
Total assets 10.709 13.151
Non-current liabilities

Risks and costs fund 242 242

Severmnce inemnity 118 118

Other non-current liabilities 1.340 1.340

Deferred tax liabilities 0 792

Total non-current liabilities 1.700 2.492

Current liabilities

Trade payables 4.264 4.264

Other current liabilities 2.717 2717

Total current liabilities 6.981 6.981

Total liabilities 8.681 9.473

Total assets/liabilities gas sales branch 2.028 3.679

Goodwill from the acquisition 9.535

Total cost of the acquisition 13.214

Net liquidity of branch company 7.444
Payments 13.214
Net liquidity used 5.770

The residual surplus value has been reported wgaswill in relation to the acquisition of the gsmles activity of the

company Edigas Due S.r.l. for an amount equal t@ Bub35 thousands.

According to IFRS 3.70 we point out that, assumihagt the acquisition date coincide with Januarg 1 2008,
revenues in 2008 of Ascopiave Group consolidatedrite statement as of 31 December 2008; revenuekl waue

increased for an amount equal to Euro 11.308 thmissavhile the result would have increased for Eliré thousands.

Acquisition of 100% holdings in Edigas Eserciziadiribuzione Gas S.r.l.
On 15 July 2008, Ascopiave S.p.A. acquired 100%hef shares of Edigassercizio Distribuzione Gas S.r.Wwith

headquarters in Biella, active in the distributafmatural gas in the regions of Lombardia, Pieraartd Liguria at the
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agreed price of Euro 23.078 thousands, with a twaat inclusive of all costs supported for thewsition equal to
Euro 23.318 thousands.

The fair value temporarily assigned to activitiesl &entifiable liabilities of Edigas Due S.r.l. a&31 December 2008
is the following:
Assets/liabilities acquired with the purchase of 100% Book value Fair value recorded

holdings in Edigas Esercizio Distribuzione Gas S.r.l. on acquisition

Non-curent assets

Other intangible assets 29 10
Tangible assets 4.678 26.973
Other non-cutrent assets 31 31
Deferred taxes 562 73
Total non-current assets 5.300 27.086
Current assets:

Trade receivables 3.718 3.718
Other current assets 87 87
Current financial assets 7 7
Fiscal receivables 1 1
Liquid availability and csh equivalents 857 857
Total current assets 4.670 4.670
Total assets 9.970 31.756
Non-current liabilities

Severnce inemnity 665 665

Other non-current liabilities 9 9

Deferred tax liabilities 0 6.545
Total non-current liabilities 674 7.218

Current liabilities

Banks and loans payables 209 209
Trade payables 550 550
Fiscal payables 127 127
Other current liabilities 333 333
Total current liabilities 1.220 1.220
Total liabilities 1.894 8.438
Total assets/ liabilities gas sales branch 8.076 23.318
Goodwill from the acquisition 0
Total cost of the acquisition 23.318
Net liquidity of branch company 857
Payments 23.318
Net liquidity used 22.461

The company aggregation has been temporarily atedun 2008 according with the international acamgprinciple
IFRS 3.62.. In particular the company allocatedast pf the biggest value admitted to the natura distribution
network according to a technical examination, fba¢casted an increase of value for some goodsaaeduction for
others. The technical examination allowed the iaseethe accounting value of natural gas distributietwork as of
the date of the acquisition for a fair value egodturo 15.261.

Because of fiscal non-deductibility of part of Iy values assigned, the company recorded a tialidi deferred
taxes equal to Euro 6.545 thousands, while becafuges fiscal deductibility of higher values receddto distribution

network the company proceeded with the diminutibaativities for anticipated taxes recorded foed489 thousands.

According to IFRS 3.70 we point out that assumihat tthe acquisition date coincide with January, €008,
revenues of 2008 consolidated income statementsobpiave Group would have increased for an ameguél to
Euro 2.666 thousands, while the result would haeesiased for Euro 849 thousands.
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Acquisition of 100% holdings in Metanonove S.tly Etra Energia S.r.l.

On 10 December 2008, through the company subsidigtrga Energia S.r.l. controlled at 51% by sulmsigicompany
Global Energy S.r.l. the Group acquired 100% ofihmg) shares of Metanonove S.r.l., with headquaitefdove and
active in the sale of natural gas in the provinfe/wenza, at the price of Euro 600 thousands, vaittotal cost
inclusive of all costs supported for the acquisitemual to Euro 616 thousands.

The acquired holding has been externally evalubyean independent expert, in order to determineatloeation of the
greater value paid with respect to the book valagsof 31 December 2008. The expert's evaluatiorkedathe

existence of an intangible asset with a definedulidide representative of the value of the purcéhasntracts with
customers and relations with customers set out rutitese contracts, equal to Euro 166 thousandseiffadter

‘customer list sales branch’), on which the coroespng deferred tax effect has also been repofikd.directors have
cautiously considered a useful life for this tygéntangible asset of 10 years.

The company aggregation has been temporarily ateduas of 31 December 2008 according with the matéwnal

accounting principle IFRS 3.62.. In particular fag value temporarily assigned to activities addntifiable liabilities
of Edigas Due S.r.l. as of 31 December 2008 iddahewing:

Assets/liabilities acquired with the acquisition of 100% Book value Fair value
holdings in Metanonove S.r.l. by Etra Energia S.r.1. recorded on

acquisition

Non-curent assets

Other intangible sets - 166
Other non-current assets 5 5
Deferred tax assets 1 1
Total non-current assets 6 172
Current assets:

Trade receivables 548 548
Other current assets 24 24
Fiscal receivables 3 3
Liquid availability and cash equivalents 246 246
Total current assets 820 820
Total assets 826 992
Non-current liabilities

Deferred tax liabilities - 52
Total non-current liabilities - 52
Current liabilities

Trade payables 682 682
Other current liabilities 137 137
Total current liabilities 819 819
Total liabilities 819 871
Total assets/liabilities gas sales branch 7 121
Goodwill from the acquisition 495
Total cost of the acquisition 616
Net liquidity of cpmpany branch 246
Payments 616

Net liquidity used 370
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The residual surplus value has been reported wgatEtwill in relation to the acquisition of the geales activity of the

company Metanonovgr.l. for an amount equal to Euro 495 thousands.

According to IFRS 3.70 we point out that assumihat tthe acquisition date coincide with January, 12008,
revenues in 2008 of Ascopiave Group consolidatedrite statement would have increased for an amayuai ¢0 Euro

2.547 thousands, while the result would be loweEaro 23 thousands.

Acquition 100% holdings in Masseria S.r.l. by Ad€oergy S.r.l.

On 22 December 2008, through the company AscoEnawgirolled company at 70% by Ascopiave S.p.A..@Eneup
acquired 100% of holding shares of Masseria Swith headquarters in Pieve di Soligo and activehanproduction of
electric energy through dedicated plants, at theepof Euro 15 thousands, with a total cost ingkif all costs

supported for the acquisition equal to Euro 15 samuals.

The company aggregation has been temporarily ateduas of 31 December 2008 according with the mattonal
accounting principle IFRS 3.62.. In particular the value temporarily assigned to activities addritifiable liabilities
of Edigas Due S.r.l. as of 31 December 2008 iddahewing:

Assets/liabilities acquired with the putchase of 100% Book Fair value
holdings of Masseria S.r.l. by Ascoenergy S.r.l. value  recorded on

acquisition

Non-curent assets
Intangible assets 15 15

Total non-current assets 15 15

Current assets:

Other cutrent assets 31 31
Liquid availability and cash equivalents 14 14
Total current assets 45 45
Total assets 60 60
Current liabilities

Trade payables 5 5
Other cutrent liabilities 40 40
Total current liabilities 45 45
Liabilities directly associated to non-current activities destined

to sale - -
Total liabilities 45 45
Total assets/liabilities gas sales branch 15 15
Goodwill from acquisition

Total cost of the acquisition 15
Net liquidity of company branch 14
Payments 15
Net liquidity used 1

No plus values result from the acquisition; besidgessidering that the company has been established® December
2008 by former shareholders and that its first ooafe year will close on 31 December 2009, theeenar significant
effects to be reported on revenues and result \ltlee Group, as requested by IFRS 3.70.
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Commitments and risks

Sureties given

The Group has provided the following potential sieseas of 31 December 2008:

(thousands of Euro) 31/12/2008
On surities on credit lines 154.616
On works esecutions 9.849
To UTF offices and regions for gas taxes 14.431
For partecipation to tender for methan supply 70
On contracts of trading ranting 17
On supply contracts 43
On gas purchase contracts 55.239
On gas supply contracts 1.195
On financial renting contracts 875

Legal proceedings

As of 31.12.2008, three claims are pending befbee Yeneto TAR, presented by Ascopiave S.p.a inrdsgéo
resolutions implemented by the licensing municipadi (the municipalities of Galliera Veneta, Tezz# Brenta, and
Tombolo) in reference to the duration of concessicand four claims against calls for tenders phblisby the
municipalities (those of Costabissara, Santorsaaki@Vicentino and Isola Vicentina), for the choafe¢he new public
gas distribution operator service.

On the date 5 November 2008 the Veneto TAR with826fder no. 860 sustained the application for susipe
formulated by Ascopiave S.p.A. regarding the deteation of definitive judgement to another operdfar the gas
distribution service in the municipal area of Isvlaentina.

On the date of 9 December 2008 the definitive jndget to Ascopiave S.p.A. regarding the bid fordhs distribution
in the municipality of Casteggio for a period of y&ars has been published on the G.U.C.E..

Management of financial risk: objectives and criteia

The investments of the operative activities of @r@up mainly consist of bank loans, financial legsilease contracts
with the possibility of purchase and bank depaoaitsight and short-term. The recourse to such fafrisvestment
exposes the Group to the risk connected with thetdbtion of interest tax rate, that successiveliednine possible

variation on financial costs.
The operative activity, on the contrary, put th®@r on the position of possible receivable riskihhe counterparts.

The Group, furthermore, is subject to liquiditykdsbecause the available financial resources mapeaufficient to

meet its financial obligations, in the terms andaHines forecasted.
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The risk for the fluctuation of the change Euro/@phnd of treated commodities prices (in the dfecase natural gas

and oil products) is managed through operationarivatives, mainly options on exchanges and raveras.

The Board of Directors re-examines and agreesdheigs for risk management, described hereafter.

Interest rate risk

Group exposure to the risk of changes in marketsriat mainly linked to the loans taken out withdirenstitutes, with

variable interest rates.

Group policy, depending on the seasonability of blasiness cycle, aims to manage the need for casheans of
temporary loans at variable rates, that given tbenstant change, do not make it possible to dyitadver the interest

rate risk.

The Group also manages fixed rate loans for inBagmit amounts that depend on the conferral forge distribution

networks of the local bodies, now shareholders sfoAHolding S.p.A..

The coverage of interest tax rate could be possitdmsing the right balance between fixed intet@strate loans and

variable interest tax rate loans.

Sensitivity analysis to the interest rate risk

The following table shows the sensitivity of theo@p’s pre-tax result, following reasonably possiséiations in

interest rates, keeping all other variables constan

january february march april may june july august _september october november december
Net Financial position of financial year

2008 (64.281)  (107.610)  (117.012)  (82.251) (101.374) (91.620)  (79.976) (74.503) (68.999) (48.939) (86.668) (45.249)
Lending/borrowing average rate 4,87% 4,75% 4,99% 5,12% 5,09% 5,19% 5,16% 539%  522% 576% _ 515%  4,44%
Average rate increased of 1,5 6% 6% 6% 7% 7% 7% 7% 7% 7% 7% 7% 6%

Average rate decreased of 1,5 3% 3% 3% 4% 4% 4% 4% 4% 4% 4% 4% 3%

Net Financial position recalculated with

increased of 1,5 (64.361) _ (107.745)  (117.158)  (82.354) (101.501) (91.734) _ (80.076) (74.596) (69.085) (49.000) (86.776) (45.306)

Net Financial position recalculated with

decreased of 1,5 (64.201)  (107.476)  (116.866)  (82.148) (101.247) (91.505)  (79.876) (74.410) (68.913) (48.878) (86.559) (45.193)  tot
Negative effect to income before taxes 80 135 146 103 127 115 100 93 86 61 108 57 1.211
Positive effect to income before taxes (80) (135) (146) (103) (127) (115) (100) 93) (86) (61) (108) G7) @21

The sensitivity analysis, obtained simulating aiat&on on interest tax rates applied on the crédés of the Group
equal to 150 basis points in increase and decre@sataining unchanged all the other variablegjdeta an estimation

of an effect on the result before taxes respegtimebative or positive for Euro 1.211 thousands.

Receivables risk

The operative activity put the Group in a positioihpossible receivable risk caused by the markettie missed

respect of trading obligations with counterparts.
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The Group constantly monitors this type of riskotigh an appropriate credit management proceduhgedhén that
sense, also by the division of a significant congrdrof accounts receivable. The Group policy i tidully writing
down the receivables that show an older expiry tlea the year, and to apply write-down percentaigésrmined by
historical series on the remaining part of the itré€ionsequently, representation of the customgesgyis not deemed

significant, as they do not have significant credliiat have not been written down.

Liquidity risk

The liquidity risk concern the risk of the Groupt no dispose of available and sufficient finaneedources in order to

meet with own financial obligations, in the foreteakterms and dead-lines.

The Group constantly pursues a maintenance ofalabe and flexibility of financing sources andaise
The two main factors influencing Group liquidityeaon the one hand the resources generated or albsbgbthe

operative or investment assets, on the other Handxpiry characteristics and debt renewal.

Division according to expiry, as of 31 Decemberfimdncial debts is reported at note 21.

The liquidity of the companies of the Group is ng&din a centralised way. Liquidity requirements aronitored by
the treasury function of the parent company witheav to guaranteeing an efficient recovery of ficahresources, or
a suitable investment of any available funds.

The directors believe that the funds and loansectiy available, apart from those generated by atper or financing

assets will allow the Group to meet requirementsviig from investment, management of circulatirapital and

reimbursement of debts at natural expiry.

Risk of prices of raw materials and of Euro/Dollarchange

The Ascopiave Group manages the risk generatetebfluctuation of treated commodities prices, iis #pecific case
natural gas price and oil products, through theuese to operations on derivatives.

Because of the fact that raw material prices adicated in Dollars, the Group is also subject te donsequent

Euro/Dollar change risk.

The parent company apply the employment of the mestl derivative instruments on the market in otderontain

the exposition to risks within fixed limits.

At the moment the Group is not exposed to any ohais$f not connected to derivative operations.

Management of Capital

The primary objective of the management of Grouypitahis to guarantee that a solid credit ratingnaintained, and

suitable levels of capital indicator. The Group eaapt the dividends paid to shareholders, reingbcapital or issue
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new shares.
The Group checks its capital by means of a dehltalagtio, i.e. comparing the net debt to the ltofathe capital plus
the net debt. Group policy aims at keeping thimda¢tween 20% and 35%.

The Group includes financial charges, accountslgayand other liabilities in the net liabilitiestrof liquid funds and

equivalent:

(thousands of Euro) 31/12/2008 31/12/2007
Medium/long-term debt 3.969 5.165
Loans from banks at net of equivalents on hand 33.139 83.863
Financial gross debt 37.108 89.027
Share capital 234.412 233.334
Reserves 108.569 115.970
Net result 18.452 21.764
Net assets 361.433 371.068
Total capital and gross debt 398.541 460.095
Relation between debt /Net asets 0,10 0,24

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 138



Ascopiave Group

Business segment reporting

The sector information is provided in referencéhm business sectors in which the Group operatesinBss sectors are
identified as primary segments of activities. Thigedia used for identifying the activity segmemisre, among other
things, inspired by the methods whereby managenuestthe Group and assigns managerial respon&silit

Based on the information required by the IAS 14gi8ent Reporting’, the company has identified asrsgsgs subjects
of the reporting the activities of gas sales arstridiution.

Information for geographic sectors is not providsidce the Group does not have any business gctiviside of the
national territory.

The following tables show the information on revesufinancial results and balance sheet items coimge the
business segments of the Group for the years endpéctively as of 31 December 2008 and 2007.

(thousands of Euro) Distribution  Gas sale Trading Electric Other 31/12/2008 Elisions
2008 energy sale value from
new

acquisitions
Net revenues from thirs parties 17.233 359.349 283.917 13.693 5.373 145.106
Infra-group revenues among business sector 44.850 3.683 0 1.450 187 9.606 (59.776)
Revenues from business sector 62.083 363.032 283.917 15.143 5.560 154.711 (59.776)
Operation result before amortisations 34.825 7.694 1.307 (246) 876 4.000
Amortisations 11.511 441 0 0 125 1.994
Operating result 23.314 7.253 1.307 (2406) 751 2.006
Income before taxes 22.322 3.349 1.307 (2406) 713 1.931
Assets 436.013 223.398 64.033 8.477 3.852 24171 (24.892)
Liabilities (109.507)  (211.459) (58.358) (3.794) (2.257) (13.136) 24.892
(In thousands of Euro) Distribution Sale Other Trading 31/12/2008 value Elisions Total

from new

acquisitions
Financial year 2007

Net revenues from third parties 15.711 302.916 18.270 114973 451.870
Infra-group revenues among business sectors 44.473 1.600 417 (46.489) 1
Revenues from business sector 60.184 304.516 18.687 114973 (46.489) 451.871
Operation results before amortization 34.611 9.121 870 1074 45.676
Amortization and depreciation 11.317 408 91 0 11.816
Operating result 23.294 8.713 779 1074 33.860
Income before taxes 26.015 6.975 735 1074 34.799
Assets 509.469 268.737 11.440 62.156 (127.313) 724.489
Liabilities (157.922)  (253.375) (7.281) (62.156) 127313 (353.420)

Earnings per share

As required by the IAS 33 accounting standard fallewing information is provided about the calctite of basic and

diluted earnings per share.

The basic earning per share is calculated by digidhe net income for the period attributable te @ompany’s
shareholders by the number of shares.

For the purposes of calculating the profit per betsgre, the numbering used the financial resuthefperiod less the
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share attributable to third parties.
There are no preference dividends, conversionsrefeped shares or similar effects that would adjhe results

attributable to the holders of ordinary shareqien@ompany.

Diluted profits for shares result as equal to thimseshares in that ordinary shares that could faddutive effect do

not exist and no shares or warrants exist thatdchate the same effect.

Here follows the result and the number of ordinsligires used to calculate base earning per shantified according
to the method forecasted by IAS 33:

2008 2007
Weighted average number of shares in the year 232.896.588 233.144.500
Net result of the Group (thousands of Euro) 18.452 21.746
Net result per share (Euro) 0,08 0,09

Dividends

On 16 May 2008, Ascopiave S.p.A. shareholders'nargi meeting deliberated the distribution of divide for an
amount totalling Euro 14.560 thousands, net ofddimds advanced payments equal to Euro 5.736 thdsispaid in
December 2007 using the available reserves.

On 19 September 2008, the Board of Directors aggutdlre distribution of the deposit on dividendsa@gordance with
article 2433bis, paragraph 5 of the Civil Code, of Euro 0,025 pkare. Dividend warrants were realised on 10
November 2008, bringing about the payment of divitefor Euro 5.780 thousands.

The dividends proposed for approval by the Shadshsl Meeting (not reported as liabilities as ofl3dcember 2008)
equal Euro 0,085 per share, for a total of Eur® Xillion, from which the above-specified depogits dividends
already paid during 2008, will be detracted.
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Seasonability of the business

Gas consumption varies considerably based on thsome with a higher demand for the winter pericah(ary —
March) related to the average winter temperatureléeand consequent domestic need for heatingoBahbiity affects
the criteria for calculating prices for the supplfygas and consequently the Group revenues. Onthe hand, fixed
costs are sustained by the Group on a uniform dastiiroughout the entire fiscal year. Seasonabilftyhe business
practised also affects the trend of the Group im@intial position, because the revenue cycles araligned with that
of the costs based on the fact that actual consangpby the household customers are subject midavadjustments
subsequent to the payment of cost for gas provision

Therefore, the figures and information containedthie accounting schedules do not allow drawing icdliate
representative information of the overall annuahtt.
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Transactions with related parties

The details on transactions with related partiesr @eriod in question is summarised in the follgyiables:

Company Trade Other  Accounts  Other Expense Revenues
receivables  receivable Payable payables
s

Assets Services other Assets Setvices other

Parent companies

Asco Holding S.p.A. 37 2094 0 1033 - - - - 33
Total parent company 37 2094 0 1033 - - - - 33
Associated Compariies - - - - - - - - -
Asco Tle S.p.A. 127 - 118 - - 395 - - 268
Seven Center S.r.]. - - 203 - - 320 - - 1
Mirant Italia S.r.L. -
Total associated company - - 321 - - 715 - - 269
Total 37 2.094 321 1.033 - 715 - - 302

Furthermore, for the 2008 financial year, Ascopi&ve.A and Ascotrade S.p.A agreed to consoliddtrgelations in
the head of the group, Asco Holding S.p.A, enten@dng the other current liabilities and other aitis.

Cost for services to the subsidiary Asco TLC S.préfers to a rental fee for the server. Revenuestlie
aforementioned subsidiary derive from the conttacsupply gas and electrical energy and from serdgontracts

drawn up between the parties.

The costs for services for the subsidiary Seventréed.r.l refer mainly to maintenance servicestfar natural gas
distribution network.
Furthermore:
» the economic relations between the companies ofaitmeip and the subsidiary companies occur at market
prices and are eliminated in the process of cotatidin;
» the operations set up by the companies of the Grdtlp correlated parties are part of normal manag@m
activity and are regulated at market prices;
» referring to the provisions of art. 150, paragrdplf Legislative Decree no. 58 of 24 February 1998,
operations have been carried out that could patigntie conflicts of interest with companies of Beoup, by
members of the Board of Directors.

Significant events after the end of the year and magement outlook

Constitution of Asco Suisse

On 27 February 2009, Ascopiave constituted Asceseus.A., company of Swiss law with headquartéuigano. The
aim of the company is that of carrying out an attiwf distribution and sale of gas within the Ssviterritory.

Ascopiave owns 100% of Asco Suisse as only holder.
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Acquisition of Veritas Energia

On 29 January 2009 Ascopiave perfected the acouigif 51% of the company Veritas Energia S.rdtj\e in gas and
electric energy sale in the province of Venice. ©peration allows the Group to further reinforceléadership in the
natural gas sector in Veneto and accomplishinghemamportant step in the aggregation procesyricefin the North-
East of Italy.

The agreement was announced on Decenlf&0D8.

Concessions

On 21 January 2008 the appeal against the munitgipdl San Vito di Leguzzano has been depositedheyTAR of
Veneto, appeal regarding the cancellation of thencid resolution of 30 September 2008 n. 45 witleob “term of
actual concession and directions for the commitrtientugh tender in the form of contracted procedifreatural gas
distribution service in the municipal area”.

On 28 January 2008 the Tar of Veneto, with ordieamc143 of 2009, accepted Ascopiave request Bstispension
concerning the determination of definite assignmehigas distribution service in the municipal amfaMarano
Vicentino to another operator and the determinatbthe Tender Commission. The Administrative Jufiged the
treatment of the cause on the merits on 21 May 2009

On 6 March 2008 the appeal against the municipalitArosio for the cancellation of the deliberatiohthe town
executive board (5 December 2008) with object ‘gascession to Ascopiave extension ope legis” bleas notified.
On 13 March 2008 the assignment of gas distribusirvice in the municipality of Trebaseleghe vetduration of 12

years to Ascopiave has been published on the @lff&azette.

Reclassification of CGD component of distributimmdme Constraint

The AEEG (successively also Authority) notifiedtt® company Ascopiave S.p.A. its Deliberation VB8 dated
July 2008 with which it deliberated the determioatiin accordance to judgement of the TAR of Lordizadated 6
May 2008, n. 1319, new distribution tariffs for theal year 2003-2004 referred to the only ambit oh&gliano (TV),
recognizing to Ascopiave S.p.A. the right to apiplgm with adjustment.

The same Deliberation VIS 62/08 also forecaststhminformation given to the Authority by Ascopé&®.p.A during
the investigation preliminary to the determinatioitariffs were not sufficient and specified whaere the further
information requested, linked to presumed “obligasi’ susceptible of money penalty. Ascopiave S.jh#s
preliminarily deemed to transmit to the Authorignse observations about the merit of the requestiedmation and
successively, considering the absence of any fatigwy the Authority, presented a recourse to tAR Df Lombardy

against this measure.

In the meantime, the Authority started againstdhmpany, a sanction measure with the Deliberatitsh M08/08 dated
December T, concerning the hypothesis of application of naviffs in the absence of quoted informative redessi
The eventual sanction that could derive from thecsan procedure is not quantifiable in any waycdese at the

moment it’s not possible to forecast the resuthaf further litigation with the Authority.
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In consideration of the damage that could implytf@ Company, the Board of Directors deliberatetta@roceed in
this scenario and in this moment of uncertaintth® application of new gas distribution tariffs thermal year 2003-
2004 in the tariff ambit of Conegliano (TV).

Relations with Control Authorities

On 26 February 2009 the CONSOB notified to Ascopi8wp.A. a sanction measure equal to Euro 10 thdssa

Relations with Agenzia delle entrate

During 2008 the company has been the subject ¢alfisxamination by the Agenzia delle Entrate. Aftes result of
this examination, an official records of ascertagminhas been emitted with relief about direct amrect taxes. We

believe that these claims are totally unfounded.

Management Outlook

2009 seems to be a very difficult year for inteioral economy and for sure there will be reperarssion the

activities and results of the group.

The enlargement of the perimeter of consolidatthre to company acquisitions concluded at the en2068 and in
2009, will determine an increase in the volumegad sold in the segment of residential customehidewevenues
could not follow the same trend as an effect of théuction of sale prices determined by the deeredsBrent
guotations.

Sales vice versa could be penalized on the indlisteiction and micro-business as a consequende alawdown of
economic activity. The industrial section is theeist segment on which currently it is exercisedhigher competitive

pressure and that nowadays has the more limitedinsar

We consider that, with normal climatic conditiomslavithout experiencing strong volumes losses enintlustrial and
micro-business segment, in 2009 sold gas volumesachieve the values of 2008, and consequentltioeip could

confirm the results of 2008.

The Group is placed in a sectorial context ofoffencentration that could allow growth opportwestihrough external
lines through the conclusions of company acquis&tiand/or aggregations. In this case 2009 resaotts ib terms of

activity and profitability, could change in a sificant way.
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Objectives and policies of the Group

As the market conditions progressively change,tifier most part for the decreasing protection offflaagainst a
growing number of customers, in 2009, the Group @ahtinue its commercial policy of retention anthaisition of
new clients, concentrating its commercial strengtrs small/medium commercial and industrial compsnie
characterized by median annual consumption oftleas 200.000 cubic metres. This client group alltwgher sales
margins, both with respect to large industrial miée where the commercial competition is notablghhiand to
residential customers, who have contact and manageoosts that are very high, and for which thehatity for
Electrical Energy and Gas's tariff regulations hamposed selling prices that are not appropriatbe@pplied to the

destination for which the gas would have.

Due to this viewpoint, the subsidiary the Groupemforcing its structure for the procurement o§gm order to take
advantage of all the opportunities that the maxétrs, in addition to spot supplies, and interisifyits selling

strength. In this sphere the Group will continsepiblitics of alliance with other company realities
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Proposals by the Board of Directors to the Sharedels’ Meeting

Allocation of net income for the year
Considering that for the 2008 fiscal year the Asaep S.p.A. company ends with profits equal to E206305.936,14,
the board of directors proposes to the meetingarhbers:
* to distribute dividends to the amount of Euro 14.6684,50, equating to Euro 0,085 per share, néhef
deposit of Euro 0,025 per share paid to the shéder®in November;

» to allocate the remainder, equal to Euro 6.24164q other reserves.

Pieve di Soligo, 16 March 2009
The Chairman of the Board of Directors
Gildo Salton
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INDIVIDUAL BALANCE SHEET AS OF 31 DECEMBER 2008

Ascopiave S.p.A.

Individual financial statement as of
31 december 2008
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Introduction

In accordance with D. Lgs. 2 February 2007, n.v@h which it was provided the reception in ourdégystem of the
Community Directive 2003/51/CE, the company takdgaatage of the possibility of writing the Relation Parent
Company Ascopiave S.p.A. Management and the Ralatioconsolidated Management in one document, sedlm
the dossier of Consolidated Financial Statement.

Consequently, this relation on Consolidated Managenalso contains all information forecasted byckrt2428 of

Civil Code, with reference to Ascopiave S.p.A. Fio@al Statement.
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ASCOPIAVE S.p.A.

Registered office in VIA VERIZZO 1030 - 31053 PIEVE SOLIGO (TV) - Share capital Euro 234.411.575yyihid-in

Balance sheet as of 31 December 2008

Balance sheet as of 31 December 2008 and 31 Dece2@’

(In thousands of Euro)

Financial year 2008 Financial year 2007

ASSETS
Non-curent assets
Goodwill 20.433.126 20.433.126
Other intangible assets 1.863.026 1.823.433
Other tangible assets 277.061.988 274.507.402
Equity investments 103.850.306 63.976.011
Other non-current assets 3.229.676 3.663.560
Deferred tax assets 7.259.952 8.117.443
Total non-current assets 413.698.074 372.520.975
Current assets
Inventories 2.910.560 3.048.676
Trade receivables 5.093.326 4.938.445
Trade receivables to controlled companies 8.687.431 14.339.000
Other current assets 7.099.701 3.642.962
Current financial instruments 7.625.201 111.097.210
Tax recevables 11.318 121.221
Cash and cash equivalents 502.282 7.142.099
Total current assets 31.929.818 144.329.613
Total assets 445.627.893 516.850.588
SHAREHOLDERS EQUILITY AND LIABILITIES
Sharedors' equity
Share capital 234.411.575 233.334.000
Reserves 98.343.393 106.471.336
Net result 20.305.936 17.457.424
Total shareholders' equity 353.060.904 357.262.760
Non-current liabilities
Provisions for risks and changes 6.608 18.073
Termination indemnities 1.396.930 1.443.131
Long-term debt 3.882.787 4.954.000
Other non-current liabilities 0 295
Deferred tax liabilities 14.998.261 15.045.745
Total non-current liabilities 20.284.587 21.461.244
Current liabilities
Amount due to banks and current portion of
medium/long term loans 53.134.129 107.326.680
Trade payables 8.601.649 9.744.804
Other current liabilities 10.546.624 21.055.101
Current financial instruments derivates 0 0
Total current liabilities 72.282.402 138.126.585
Total liabilities 92.566.989 159.587.829
Total shareholders' equity and liabilities 445.627.893 516.850.588
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Income statement of the financial years closed twe 31 December 2008 and on 31 December 2007

(In thousands of Euro)

Financial year 2008 Financial year 2007

Revenues 66.913.792 74.920.268
Revenues from others 22.367.836 30.775.853
Revenues from controlled companies 44.545.957 44.144.415
Operating costs 31.311.726 39.385.912
Cost of gas purchases 0 10.363.904
Cost of other materials and consumables 3.330.193 2.910.379
Cost of services 10.555.323 9.992.374
Personnel costs 10.212.136 10.037.130
Other operating expenses 7.274.311 6.097.291
Other operating income (60.238) (15.165)
Depreciation and ammortisation 11.559.728 11.346.047
Operating income 24.042.338 24.188.308
Finacial income (8.825.900) (3.647.852)
Finacial expenses 4.406.789 922.365
Income before taxes 28.461.449 26.913.796
Income taxes 8.155.513 9.456.372
Net result 20.305.936 17.457.424
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Cash flow statement of the financial years closet 3l December 2008 ed on 31 December 2007

(In thousands of Euro) Financial year 2008 Financial year 2007

Net income for the Group 20.305.936 17.457.424

Adjustments to reconcile netincome to net cash pro vided by operting activities

Depreciation and amortisation 11.559.728 11.346.047
Provision for doubtful accounts 143.645 0
Net change in deferred tax assets and libilities 810.007 (507.357)
Provision for termination indemnities (46.201) (19.494)
Net change in other provinsions (11.465) (119.422)

Changes in operating assets and libilities

Inventories 138.116 (282.850)
Trade receivables 5.353.043 5.274.248
Other currents assets (3.456.739) (2.382.278)
Currents financial assets 0 (210)
Tax receivables and payables 109.903 301.883
Trade payables (1.143.155) (436.410)
Other current liabilities (996.675) (12.286.087)
Other non-current assets 1.133.884 (836.412)
Other non-current liabilities (295) (31.103)
Total adjustments 13.593.797 20.556
Net cash provided/(used) by operating activities 33. 899.733 17.436.868

Cash Flow from investing activities

Additions to intagible assets 0 0
Disposals of intangible assets (1.129.978) (1.076.121)
Additions to property, plant and equipment 932.000 482.000
Disposals of property, plant and equipment (14.117.930) (14.189.891)
Acquisition of subsidiary, net of acquired cash 162.000 1.194.000
Payment of non-current debt used to purchase property, plant and equipm (50.086.097) (47.649.386)
Net cah used in investing activitis (64.240.004) (61.239.398)

Cash flow from financing activities

Clean variation debits tow ards controlled companies 103.472.009 (122.774.529)
Net changes in short-term bank-borrow ings (54.192.551) 103.813.202
Clean variation debits tow ards parent companies 0 (128.690)
Medium/Long terms debt repayments (4.670.741) (625.000)
Share buyback (1.071.213) (1.721.384)
Dividends paid (14.057.016) (19.833.000)
Interim dividend (5.780.035) (5.736.100)
Net cash provided in financing activities 23.700.454 (47.005.501)
Increase in cash and cash equivalents (6.639.818) 90.766.959
Cash and cash equivalents at beginning of the year 7 .142.099 97.909.058
Cash and cash equivalents at end of the year 502.282 7.142.099
Additional information Financial year 2008 Financial year 2007

Interest paid 4.402.881 888.563
Tax paid 1.344.331 9.941.599
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Statement of changes in the shareholders’ equignits of the financial years closed on the 31 Decenft@#8 and

on 31 December 2007

(In thousands of Euro)

Share capital Legal Company's Other Net result Totale net
reserve own reserves for the assets
shares period

Balance at 31 December 2006 140.000.000  29.170.824 - 181.501.427  15.326.843 365.999.094
Allocation of 2006 result 766.342 14.560.501 (15.326.843)

02 January 2007 capital increase 93.334.000 (93.334.000)

Attribution legal reserve 16.729.634 (16.729.634)

Dividends paid (19.833.390) (19.833.390)
Share buyback (637.032) (637.032)
Company's ow n shares adjustment 12.764 12.764
Dividend payable (5.736.100) (5.736.100)
Net income of the period 17.457.424 17.457.424
Balance at 31 December 2007 233.334.000 46.666.800 - 637.032 60.441.568 17.457.424 357.262.760
Allocation of 2007 result 215.515 17.241.909 (17.457.424)

Bonus share 1.077.575 (1.975) (1.075.600)

Dividends paid (14.057.016) (14.057.016)
Share buyback (4.662.368) (4.662.368)
Company's ow n shares adjustment (8.374) (8.374)
Net income of the period 20.305.936 20.305.936
Dividend payable (5.780.035) (5.780.035)
Balance at 31 December 2008 234.411.575  46.882.315 - 5.301.375 56.762.452  20.305.936 353.060.904
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IFRS accounting principles adopted in the preparatn of the financial statements as of 31 December @®

Drafting standards

The consolidated financial statements were prepanettie basis of the historic cost principle. Theaaunting principles,
criteria and estimates adopted are comparable thithe used in the preparation of the financialestents as of 31
December 2007. These statements comprise the Ba&ireet and Income Statement, both prepared is,.easaequired
by art. 2423 Civil Code, the Cash Flow Statemem Statement of Changes to the Shareholders' Equitlythe

Explanatory Notes, in which, instead, informatierprovided in thousands of euros.

Accordance with IFRS standards
The financial statements closed on 31 December 2208 been prepared in accordance with IFRS addptetie

European Union (IFRS) and provisions issued in @nm@ntation of art. 9 of Legislative Decree no. 88&

Accounting principles, amendments and interpretatios applied during 2008

The IASB emitted the accounting principle IFRS e@ative segments that has to be applied from danifa2009 to
substitute 1AS 14- Business segment reporting. abtounting principle demands the company to Hasénformation
reported in the business segment reporting on ldmaents that the managements uses to take itstygedecisions,
therefore asks the identification of operative segts on the base of internal reporting, which glarly reviewed by

the management at the end of the allotment of ression the different segments of performance aisaly

Future changes to accounting policies

Issued principles but not yet in force:

e Amendment to IAS 39- Financial Instruments: Reaogdind Evaluation- Financial Instruments: integeati
information.

» Interpretation of IFRIC 12- Concession agreemethist has to be applied from 1 January 2008, buyeibt
homologated by EU)

* Reviewed version of IAS 23- Financial Costs

* Reviewed version of IAS- Presentation of the firiahstatements

e Updated version of IFRS 3- Company mergers

* Amendment to IAS 27

« Amendment to IFRS 2 - Conditions for maturing andaellation

» Interpretation of IFRIC 16- Coverage of participatin a foreign company

Furthermore, the IASB emitted a collection of chesigo IFRS (“improvements”). Here follow those ches that
according IASB, will involve a modification in thgresentation, recognition and evaluation of balastoeet items,
omitting on the other hand only terminology changed those that refer to a set of problems noteptaa the Group.

« |AS 5: Non-current activities destined to sale asdsed operative activities;

* |AS 1- Presentation of the balance sheet (review@®d07)

e |AS 16- Land, industrial equipment and machinery

* |AS 19- Benefits for employees
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* |AS 20- Accountancy and public taxes informativpax

* |AS 23- Financial costs

* |AS 28- Shareholding in subsidiary companies

* |AS 36- Losses of value of activities

* |AS 38- Intangible activities

* |AS 39- Financial Instruments: Recording and Evtitua
Relatively to IAS 38 — Intangible activities: theange must be applied from January2009 retroactively and states
the recognition as revenues account of promotiandl advertisement costs. At the moment the comsaagalyzing

indicated principles and interpretation and evahgathe possible impact of their adoption on thiabee.

Use of estimates

To draft the financial statements and the relevaotes in the application of the IFRS, managemenstnmake
estimates and assumptions which influence the sabfethe assets and liabilities of the consolidafieeincial
statements and the information regarding poteasakts and liabilities at the date of the finansialements. The final

results could differ from such estimates. Estirmatee used to report;

» Reductions in value of non-financial assets (inclgdyoodwill),
e Valuation of revenues for volumes of gas distributa which an effective reading is not yet avalidgab
» Provisions for risks on credits,

* The effects of disputes on the application of dstion and those with the municipalities for the
acknowledgement of the redemption value of assetmder the concession, returned upon expiry df,suc

* Obsolete inventories,

* The useful lives of intangible and tangible fixes@ts and related amortisation,

* Employee benefits and payment plans based on sgians (so-called phantom stock option)

+ Taxes and

» allocations for risks and charges.
The estimates and assumptions are reviewed pegibdiend the variations are immediately refleciedhe income
statement. In applying the Group accounting priesip the directors have taken decisions based ensthted
discretional evaluations, with a significant effect the values reported on the statements. Howéveruncertainty
surrounding these assumptions and estimates mayndae results that, in the future, will need to dignificantly

adjusted at the book value of such assets andfulities.

Implementing new accounting standards

We present the accounting standards adopted bypfseS.p.A.:

Non-current assets

Goodwili the goodwill transferred on January 1st, 200&ttisbutable to surplus values paid for the

acquisition of some Companies operating in thermss of distribution besides the surplus valued gafing
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transfer of the distribution network. Such goodals been posted at cost values. After the transitate to

IFRS (1 January 2005), goodwill can no longer berised and is reduced by any long-term losseslfev

Goodwill is subjected to an annual recoverabilibalgsis, or a more frequent one if events or charige
circumstances occur which can lead to the emergefngessible losses of value.

With the intent of analyzing said recoverabilityetgoodwill acquired through groups of companyllzcated,

as of the acquisition date, to each of the unitsgf@ups of units) that generate financial flowghaihe

Company that it is held would benefit from the ggyeeffects of the acquisition, without regard teet
allocation of other assets or liabilities of sardtsi (or groups of units).

Said units which generate financial flows:

represent the lowest level, within the Companywhich the goodwill is monitored for internal managent

purposes are not greater in a sector, as defindteiprimary or secondary indication scheme ofGhenpany
in accordance with IAS 14 "Product sector informoati

Loss of value is determined by defining the recalsé¥ value of a unit which generates flows (or goof

units) to which the goodwill is allocated. When tieeoverable value of a unit which generates flg@vgyroup

of units) is inferior to the book value, a lossvafue is indicated. In cases in which the goodiwilittributed to
a unit which generates financial flows (or groupuafts) which is activated through partial abandentthe

goodwill associated with the transferred profitctnsidered in order to determine the positive egative

change derived from the operation. Goodwill transfé in such cases is calculated on the basiseofdlues

relative to the asset transferred with respedtgcasset still held with reference to the same uni

Other intangible fixed assets:other intangible assets are recorded at cost,rdeted by the same methods
indicated for tangible assets. As they have a ddfinseful life, intangible assets are booked nethef
accumulated relevant amortisation operations anafany losses in value, determined with the shams
indicated below for tangible assets.

The useful life is then re-examined on an annusishand any changes, if necessary, made proselgctiv
Intangible assets with a defined life are verifiadorder to find any losses in their value whenrgseor
changes of situation indicate that the book vahrot be realized.

Any profits or losses deriving from the sale ofiatangible asset is determined as the differentedsn the

disposal value and the book value of the assetaemdeported on the income statement at the tfitieecsale.

Tangible fixed assets:tangible assets are booked at their historic dastuding accessory costs directly

ascribable to the putting into operation of thesafsr the use for which it was acquired.

Lands - both free of constructions, and annexeziviband industrial buildings - were generally acated for

separately and are not depreciated since theyemrenats with an unlimited useful life.

Maintenance and repair costs that are not sulgecaltiing and/or extending the residual useful difeassets,

are spent in the year in which they are borne. @tise, they are capitalised.
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Tangible assets are presented net of the relecantraulated depreciation, and any losses of valtermned
according to the basis described below. Amortisaisocalculated in uniform instalments on the bagithe
estimated useful life of the asset for the compamfiich is re-examined annually, and any changes, if

necessary, are made prospectively.

The main economical-technical rates used are ksl

Category Depreciation rates
Buildings 2%
Reduction appliances 4%-5%
Networks and connections 2,2%-4%
Meters 5%
Equipment 8,5%-8,3%
Furniture and furnishing 8,8%
Electronic machines 16,2%
Basic hardware and software 20%
Motorcars, motorvehicles and similar 20%

The book value of tangible fixed assets is sulfeaterification in order to report any loss of vajishould
events or changes of situation suggest that thk& aloie may not be recovered. Should there be @ination

of this type and, in the event that the book valheuld exceed the presumed realisation value,dbets are
written down until they reflect their realisatioralue. The realisation value of the tangible fixesteds is

represented by the greater of the net sales pnidéhe value o fuse.

Losses of value are reported on the income statewigmthe costs for amortizations and write dow8ach

losses of value are restored should the reasornbdrcause cease to exist.

When the asset is sold or if there are no futuenemic benefits expected from the use of the a#sit,
eliminated from the financial statements and arsg lor profit (calculated as the difference betwdwnsale

value and the book value) is entered in the incetament of the year of the above mentioned eitian.

Amortisation of such assets are calculated on #séstof the useful economic life, in the same waysahe

case for other tangible fixed assets.

Equity investments: The equity investments in subsidiaries, associetedpanies and joint control companies
are valued at cost method. Equity investments anged at cost; the book value is determined orbtmsas of
the purchase or subscription prices, possibly aefugor any losses in value. If in future fiscalaye the
presupposition about devaluation is not held ttribe, the original value is reset.

The equity investments in other companies are tedpmat the time of acquisition, under financiabeds
‘available for sale’ under non-current assets, arelvalued at costs as unlisted shares, or forhnathie fair
value is not believable or determinable. The chanigevalue of the shares classed as available dtar, s

because they are valued at cost, are reportedlgicecthe income statement.
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Current assets

Inventories: inventories are booked at whichever of the folloyvis lower: purchase and/or manufacturing
cost, determined in accordance with the weightestaye cost method, or the estimated realizablealaé.
The net realisation value is determined on thesbakthe estimated sales price in normal marketitioms,
net of direct sales costs.

Obsolete and/or slow to realise inventories ardétewidown in relation to their presumed possibitifyuse or
future realisation. The write down is eliminatedtie following years, should the reasons for itsseacease to

exist.

Trade receivables and other current assetdrade receivables, whose expiry is within normammercial
trading terms, are not discounted back and aredubak cost (identified by their par value) netlaf televant
value losses. These are suited to their presunadidation value through the reporting in a spedafifustment
fund, which is constituted when there is objectawidence that the Company will be unable to receneslit

for the original value. Provisions to the resemmedoubtful accounts are reported on the incontersiant.

Cash and cash equivalentsinclude the ready cash values, i.e. values with fallewing requirements:

availability at sight or in a very short term, gomgtcome, and no collection expenses.

Own sharesRe-acquired own shares are taken as a decrease a$sets. No profit or loss is reported on the

income statement upon purchase, sale or cancellatiown shares.

Non-current liabilities

Benefits for employeesbenefits guaranteed to employees, paid when or aft@loyment ceases, by means
of programs with defined benefits (Employees' lagvindemnities) or with other long-term benefits
(retirement indemnity) are recognized in the perdun the right accrues.

Liabilities relating to defined benefits programeet of any assets supporting the plan, are detednin
according to actuarial hypotheses, and are competeooked in line with the work performance regdito
obtain benefits; the valuation of the liabilitiesdarried out by independent actuaries, using téditcunitary
projection method. Any profits or losses derivingni the actuarial calculation are reported on tieine

statement as a cost or income, regardless of the v such, without using the so-called ‘corridoethod’.

The amount reflects not only the debts accruethafinancial statements closing date, but alsoréusalary

rises and the related statistical dynamics.
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Reserves for risks and chargesThe reserves for risks and charges concern codtstarges of a given type,
and of certain or probable existence, which ondlesing date of the reference period are undetexthin
terms of amount or due date. Provisions are reganteen there is a current obligation (legal or iicipl that
derives from a past event, when an outlay of resesuis probable in order to meet the obligatiord an
reasonable estimate can be made as to the amotina obligation.

On the other hand, when it is not possible to ter@areliable estimate for the bond, or if it iddhthat the
expenditure of financial resources is merely pdssiimd not probable, the relative potential lidiei are not
included on the balance sheet, but adequate infameegarding it is noted in the comments.

Provisions are reported at the representative vaflilbe best estimate of the amount that the compauld
pay to extinguish the obligation, or to transfeioithird parties upon period end. If the effectfcounting of
cash value is significant, the allocations are mheiteed by discounting back the expected futurerfaia flows
at a pre-tax rate which reflects the market's etrk@luation of the cost of cash in relation todinwhen
discounting is carried out, the increase of thecallion due to the passing of time is reported &raacial

charge.

Medium/long-term loans: loans are initially booked at fair value, net ofyatransaction costs and,

subsequently, are valued at amortisation costutzid by applying the effective interest rate.

Current liabilities

Trade receivables and other payablestrade receivables, whose expiry is within normahoeercial terms,
are not discounted back and are booked at costtfiige by their par value).

Payables in a currency differing from the accountency, are booked at the exchange rate of theotithe
operation and, subsequently, are converted atxtiea@ge rate at year end. Any profit or loss degvirom
conversion is reported on the income statement.

Other payables are reported at cost (identifiethftoe face value).

Current financial liabilities: Financial liabilities are stated at their face ealu

Share-based paymentsGroup employees (and in particular certain Does}t receive part of their salaries in
the form of options that can only be sold for cale cost of cash operations is evaluated initiatlyhe fair
value as of the date of allocation, using an evadndormula better explained under note 24. This ¥alue is
spent in the period until maturation with reportioja corresponding payable. The liability is récaated
upon each closure of the period, until the dateegtilation, with all changes made to the fair vak@orted on

the income statement.

Revenues and costs
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Revenuesirevenuesand costs are indicated according to the prin@pleconomic competence. Revenues and
income are booked at fair value, net of returnscalints, allowances, and bonuses.

Revenues for conveying services are recognisetherbasis of service actually supplied. Revenuem fr
customers for connections or based on allottingkerare considered revenues for services suppliedgithe

fiscal year and therefore are accounted for acngrtti the standard of accrual basis.

Public contributions:public contributions are reported when there isasonable certainty that they will be
received and all relevant conditions are met. Whalic contributions are linked to cost componetitsy are
reported as income, but are systematically dividedver the periods, so as to be measured to #ts twey
are intended to offset. Should the contributioncbanected to another asset, the asset and cormaribarte
reported at face value, and the release to themacstatement takes place progressively throughuait t

expected useful life of the asset of referencepimstant instalments.

Interests: revenues and costs are booked by competence awdodthe interest accrued on the net value of

the relevant financial assets and liabilities, gdime effective interest rate.

Income taxes:current active and passive taxes for the curredtpaavious years are valued at the amount that
is expected to be recovered or paid to the taxoaitiths. The rates and tax regulations used toutatie the
amount are those issued or basically issued upan ged. Current taxation relating to elements riegor

directly under assets are reported directly astassel not on the income statement.

Deferred taxes are calculated using the so-caidxlity method on the temporary differences raagltfrom
the date of the statements between the tax vadikes tas reference for the assets and liabilitielstlas values

reported on the statements. Deferred tax liabsliiee reported against all taxable temporary diffees:

« when deferred payable taxes derive from the iniggbrting of goodwill or an asset or liability in
a transaction that is not a company merger and ¢hahe time of the transaction itself, has no
effect on the profit of the year calculated for fheposes of the statements, nor on the profit or

loss calculated for tax purposes;

» with reference to temporary taxable differencesoeissed with holdings in subsidiaries,
associated companies and joint ventures, shouldetrersal of the temporary differences be able

to be controlled, and it is probable that this doeistake place in a foreseeable future.

Deferred tax assets are reported against all diélu¢emporary differences and for tax assets @adfallities
brought forward, in the amount in which the existewf suitable future tax income is probable tlzat make
the use of the deductible temporary differencestardassets and liabilities brought forward apdieawith

the exception of the following:

« when deferred payable tax assets connected withctibte temporary differences derive from
the initial reporting of an asset or liability intnsaction that is not a company merger and that,
at the time of the transaction itself, has no dffac the profit of the year calculated for the

purposes of the statements, nor on the profitss t@lculated for tax purposes;
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« with reference to taxable temporary differencesoeissed with holdings in subsidiaries,
associated companies and joint ventures, the @ef¢ax assets are reported only in the amount in
which it is probable that the deductible tempomifierences will reverse in the immediate future

and that there are suitable tax income againsthwihie temporary differences can be used.
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COMMENTS ON THE MAIN ITEMS OF THE BALANCE SHEET ASOF 31 DECEMBER 2008

Non-current assets

1. Goodwill

Goodwill, equal to Euro 20.433 thousands on 31 bdx 2008, refers in part to the surplus value teckdy the
contribution of the gas distribution networks bymier local authorities in the period between 198é 5999, and in
part to the surplus value paid during the acquisitf some branches of the company related toitieldition and sale
of natural gas.

To the end of the verification of value reductitme acquired goodwill in a company aggregationtbdse allocated to

every unit that generate financial flow of the byybkat probably will benefit of aggregation’s sygies.

This unit must represent the lower level monitdiedhe internal control of the management of thetg, and anyway

it can’t be higher than a sector based on the pyimasecondary representation scheme of the edgtgrmined

according to IAS 14- Sector informative report.

Gooduwill, as it is understood by International Aaoting Standard 36, is not subject to amortisatinmn,to depreciation
audits at a rate of at least once a year. The &ili©is to define the principles that the compapyplies to guarantee

that its assets are not recorded at a higher vharethat which is recoverable.

The depreciation audit on goodwill has been caroigidby checking the depreciation in the activitgégas distribution
and natural gas sales, comparing the recoverahle o the relevant assets with their accountinigesaincluding the
goodwill allocated to them.

As no reliable criteria exist to evaluate the salalsie between the aware and available partieBarattivities of the
sales and distribution of gas, other than the riaiteut forward in literature to evaluate the bisex of a company, the

recoverable value of the audited activity is dedity its use value.

The value recoverable from the financial flow-gextierg unit in the sales and distribution of natugak has been
estimated using the Discounted Cash Flow methogoldigcounting back the operating financial flovengrated by
the activity itself at a discount rate represewmtatf the cost of capital.

The financial flows used to calculate value recabe for the financial flow-generating gas disttibo units, which

cover the forecasts formulated by management fopériod 2008/2010.

Under current sector regulation, according to whiabst concessions and assignments will expire ¢h231010, and
in consideration of the uncertainty that bears lun renewal of concessions, it has been decidedtimae the final

value of the financial flow-generating gas disttibo unit by supposing two alternative scenaridsstthat (i) In 2010

Ascopiave ends the activity of gas distribution diildthe company obtains in 2010 the renewal btla concessions
and credits in effect on 31/12/2008.

The growth factor used for the purpose of calcntafinal value, estimated at 2% for both the finahftow-generating

units, gas distribution and sales, takes into agcmilation, growth of the client base and inceefficiency.
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The cost of capital per financial flow-generatirgsglistribution unit was calculated assuming:

(a) that coefficient b (beta levered) equal to tetumed in the definition of income rate on ineestapital established
for tariff purposes by the AEEG with deliberation1’59/08;

(b) a level of financial leverage (relation betwdrancial debt and own means) line up with thaficial structure of
reference presumed by the AEEG to the end of ta@tilation;

(c) the market risk taken from the average oveng lperiod for an international sample group ofntaes;

(d) the Risk Free Rate assumed equal to the refubonds of status at 10 years, reported at theoéide financial

year.

On the basis of these elements, the average wdigiust of the post-tax capital equals 5,87% andsidering the
hypotheses described, the recoverable value difrthacial flow generating unit for gas distributimgreater than the
book values, and as such the conditions do not byisvhich to write down the goodwill for loss oélue. Finally,
sensitivity analyses have been carried out on éiselts: in all cases the value of use remains greéhan the book

values, even taking on an increase of the averajghted cost of the capital of 50 basis points.

2. Other intangible assets
The changes in the historical cost and accumulatedrtisation of intangible assets during the mkriainder

examination are shown in the following table:

31 December 2008 31 December 2007
(thousands of Euro) Historic cost nulated depreci Net balance Historic cost 1ulated depre« Net balance
Goodwill 87 (87) 0 0 0 0
Industrial patents and intellectual
property rights 2.262 (2.154) 108 2.255 (2.111) 144
Concessions, licenses, tradem arks 996 (922) 73 997 (853) 144
Other intangible assets 725 (273) 451 1.044 0 1.044
Constructions in progress ad
advance paym ents 1.230 0 1.230 492 0 492
Total intangible assets 5.300 (3.437) 1.863 4.788 (2.964) 1.823

The changes in other intangible asset for the g8 are shown in the following table:

31 December 2007 31 December 2008
Historic cost Investments Disposals  Depreciation Fund Net balance

(thousands of Euro) decrease
Goodwill 0 0 0 0 0 0
Industrial patents and intellectual
property rights 144 52 44 87 44 108
Concessions, licenses, trademarks and
similar rights 144 0 1 71 1 73
Other intangible assets 1.044 602 1.194 0 0 451
Constructions in progress ad advance
payments 492 738 0 0 0 1.230
Total intangible assets 1.823 1.392 1.239 158 46 1.863

Industrial patents and intellectual property rights

The main reference is to the costs of purchasindgupaating software.
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Concessions, licenses, trademarks and similatsrigh

These represent costs for the purchase of usasiseand property rights connected to the gastdigtn network

Other intangible assets

To comply with the obligations for energy savingsler Decree 20 July 2004 of the Ministry for PratugcActivities,
Ascopiave S.p.A., over the course of 2006, tooloastto implement two projects:

The installation of thermoregulation and tele-agament tools in public buildings;

Distribution of florescent light bulbs for eldctl energy savings and a kit including a low-flshower head

and a low-flow tap for saving hot water too allitsfdomestic clients.
For such measures the Company has been awardedngithy efficiency certificates (so-called ‘whieztificates’) that
attest the achievements in energy saving, and edarated on the energy efficiency bond market. fifogects carried
out over the year 2006 will lead to the Companyeiédng further blank certificates in coming finaacyears.
In 2007 and 2008, the company acquired on the rmatkbonds necessary to reach the energy savijggibles set by
the Authority for Electrical Energy and Gas (AEE(®) the period under consideration. Charges rajatm the
purchase cost of energy efficiency certificategtmmarket, together with those relating to thgquts that have made
it possible to obtain such, have been capitaliseathier intangible assets and are not subject twtesation, but rather

debited on the income statement, on the basisodffiective use of said certificates.

3. Tangible fixed assets

The changes in the historical cost, accumulat@deséation and net book value of property, plardt aquipment in the

years under examination are shown in the follovaige:

31 December 2008 31 December 2007
Accumulated Accumulated
(thousands of Euro) Historic cost depreciation Net balance Historic cost depreciation Net balance
Lands and buildings 17.272 (4.014) 13.257 15.303 (3.479) 11.824
Plant and machinery 396.905 (139.616) 257.289 386.049 (129.610) 256.438
Industrial and commerdal equipment 2.267 (956) 1.310 2.209 (744) 1.465
Other assets 8.804 (6.497) 2.307 8.756 (6.401) 2.354
Construction in progress and advance 2.899 0 2.899 2.426 0 2.426
Total tangible fixed assets 428.146 (151.084) 277.062 414.742 (140.235) 274.507

The changes in other tangible assets for the @@087 are shown in the following table:

31 December 2007 31 December 2008
Historic cost Investments Disposals Reclassifications Depreciation Fund Net balance
decrease

(thousands of Euro)
Lands and buildings 11.824 1.985 17 0 537 2 13.257
Plant and machinery 256.438 9.074 93 1.875 10.054 48 257.289
Industrial and commerdal equipment 1.465 71 13 0 220 S 1.310
Other assets 2.354 544 496 0 591 495 2.307
Construction in progress and advance 2.426 2.480 132 (1875) 0 0 2.899
Total tangible fixed assets 274.507 14.154 750 0 11.401 552 277.062

Lands and buildings
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This item is mainly made up of the buildings ownedelation to company offices, peripheral offi@sl warehouses,
as well as the building works related to the tramsfr rooms. The increases recorded in the peraidlynrelate to the
enlargement of the warehouse by the headquartéaiWerizzo 1030 in the municipality of Pieve diligo equal to
Euro 925 thousands, and to the purchase of a hgilidi via Turatti in the municipality of Milan equim Euro 1.021

thousands.

Plants and machinery

Under this heading can be included the costs ngldb the distribution network and distribution t&ymss, such as the
transformer room systems, connections, reductionfg and meters. The increase recorded in the2@8 includes

the reclassification of assets under constructionl is posted for Euro 6.223 thousands from coorecbf new end

customers, for Euro 519 thousands from the ingtallaof new gas meters, for Euro 3.504 thousandstHhzy

construction of 69.931 metres of new network, fard=630 thousands for construction/modernisatiorprassure

reduction plants, for 16 thousands by works ontetat and conditioning plants, for Euro 57 thoussuby work on

cathodic protection plants.

Industrial and commercial equipment

This heading includes costs for the purchase ofpeggent for the maintenance of distribution servisech as pipe

detectors and leak detectors.

Other assets
The increase recorded in the item ‘Other assetsiamly due for Euro 197 thousands to the purclodiseardware and
software, Euro 181 thousands to the purchase ofleshand for Euro 167 thousands to the purchbassets.

The transfers from the item are mainly relatechttansfer of vehicles and the elimination of haack.

Assets under construction and advances

This heading primarily covers costs relating to kvt extend the network and the construction ofrithigtion plants,
carried out partially with savings.

The increase is mainly represented by construgiionesses of new networks not completed at end.2008

4. Equity investments

In the following schedule are summarised the listaldings held by Ascopiave S.p.A. as of 31 Decen#08:
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(in thousands of Euro)

Bal
Company name Registered offices Share capital Net assets Netresult % atance
sheet-value
Controlled companies
Ascotrade S.p.A. Pieve di Soligo (TV) 1.000.000 17.020.278  3.122.814 89% 4.809.636
Global Energy S.r.1. Mirano (VE) 529.000  2.382.368  (257.727) 100% 3.387.071
ASM Distribuzione Gas S.r.1. Rovigo (RO) 7.000.000  11.346.905 793.592 100% 14.964.474
Edigas Due S.r.L. Cernusco sul Naviglio (MI) 100.000  2.118.973 500.775 100% 23.317.602
Edigas Servizio di Distribuzione Gas S.r.l.  Cernusco sul Naviglio (MI) 1.000.000  8.690.232  1.182.720 100% 13.214.349
AscoEnergy S.r.1. Pieve di Soligo (TV) 300.000 263.205 (36.795) 70% 210.000
. . . Balance
Company name Registered offices Share capital Net assets Netresult %
sheet-value
Joint-control companies
Estenergy S.p.A. Trieste (TS) 1.718.096  3.531.204 1.437.548  48,99% 39.838.121
Asm Servizi Energetici e Tecnologici S.r.l. Rovigo (RO) 200.000 944.309 395.435 49% 3.333.229
. " . Balance
Company name Registered offices Share capital Net assets Netresult %
sheet-value
Subsidiary companies
Sinergie Italiane S.r.l. Reggio Emilia (RE) 2.000.000 (17.723.919) (1.634.919)  20,09% 401.961
. . . Balance
Company name Registered offices Share capital Net assets Netresult %
sheet-value
Investments in other companies
ITAL GAS Storage S.r.L. Roma (RM) 2.000.000 707.804 (134.928) 17% 373.335
B.Cred. Coop. Prealpi Tarzo (TV) 77 0,33% 528

The Company holds shares in subsidiary companigesented by 89% interest in the capital share sifofkade
S.p.A., for Euro 4.810 thousands and shares fo¢4dlihterest in the capital share of Global Energyl.£ompany for
Euro 3.387 thousands, and shares for 100% intardke capital share of Asm Distribuzione Gas %qual to Euro
14.964 thousands.

The Company holds shares in joint control compang®esented by the holding in 49% of the capitars of
Estenergy S.p.A. equal to Euro 39.838 thousandsbgnthe holding in 49% in the capital share of MSServizi

Energetici e Tecnologici S.r.l., equal to Euro 3 33ousands.

On 15 July 2008 the Company, with a notarial deledovary Favarato in Follina (TV), purchased a lhjdequal to
100% of share capital of Edigas Servizio Distrilme Gas S.r.l., with headquarters in Cernusco aulglo (Ml). The

purchase of the holding implied a financial costi@do Euro 23.318 thousands, of which Euro 23.®id8isands for
the purchase of quotes and the residual for carmsepytcosts necessary for the accomplishment ad¢haisition.

On 15 July 2008 the Company, with a notarial defedotary Favarato in Follina (TV), purchased a lmjdequal to
100% of share capital of Edigas Due S.r.l., withdhquarters in Cernusco sul Naviglio (MI).

The purchase of the holding implied a financialteagual to Euro 13.214 thousands, of which Eur®@4@3.thousands

for the purchase of quotes and the residual fosuakency costs necessary for the accomplishmetteodicquisition.
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On 31 July 2008 the company Sinergie Italiane .Shabk been established with a capital share of Eu300.000, of
which the Company subscribed the 20,10% for an atnegual to Euro 402 thousands.
On August, 12008 the company Ascoenergy S.r.l. has been establwith a capital share equal to Euro 300.008. t

Company subscribed a quote equal to 70%.

On 16 September 2008 the company, with a notagatldf notary Favarato in Follina (TV), purchaske tesidual
holding in Global Energy S.r.l. equal to 48,913% the same date the company Global Energy S.cte@sed its
capital share from Euro 230.000 to Euro 529.000 wit overprice payment of Euro 1.651.000, entiselyscribed by
the Company.

The Company indirectly controls, through the comp@&tobal Energy S.r.l., the company Le Cime Ser@zil. and
Metanonove Vendita Gas S.r.l., this last company fer 100% of the capital share, and the compatra Energie
S.r.l. joint by the company Global Energy S.r.lthwb1%.

Furthermore the Company indirectly controls, thiotige company Ascoenergy S.r.l., the company Mas$&er.l., this

last company joint for 100%.

Further we summarise the movements occurred irhthéings during the period being reviewed in théofeing

31/12/2007 Changes for the period 31/12/2008
(thousands of Euro) Net balance Increases Decreases Net balance
Equity investments
Controlled companies 20.647 39.429 173 59.903
Joint-control com panies 43.178 0 7 43.171
Subsidiaty com panies 0 402 0 402
Other com panies 151 223 374
Total equity investments 63.976 40.054 180 103.850
schedule:

The increase in the item ‘holdings in controlled gaint control companies' as compared with 31 Dawer 2007,
refers to the acquisition of the holding in Edigaercizio Distribuzione S.r.l., and to the inteiesEdigas Due S.r.l., to
the acquisition of minority quotes of Global Ener§y.l. and to the subscription of the share chpitaAscoenergy
S.r.l.

The increase in the item ‘holdings in joint companias compared with 31 December 2007 refers tguhscription of
20,10% of the share capital of Sinergie Italiard.S.

The increase in the item ‘holdings in other compahas compared with 31 December 2007 refers taubscription

of a further quote equal to 2% of the share capit#tlal Gas Storage S.r.l..

5. Other non current assets

The captions comprising "Other non-current ass#t#fie end of the related periods are analysekifiailowing table:

(thousands of Euro) 31/12/2008 31/12/2007

Deposits and guarantees 340 288
Other receivables 2.890 3.375
Other non-current assets 3.230 3.664
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‘Other non-current assets’ comprise receivableséution money paid for Euro 340 thousands, andratbceivables
for Euro 2.890 thousands.

‘Other receivables’ include:

* a receivable from the local authority of Creazanthe value of Euro 2,141 thousands unchanged Sfce
December 2007, corresponding to the net book vafude distribution plants awarded in June 2005%h®
above-mentioned local authority following the natuexpiry, on 31 December 2004, of the concession
awarded by the above-mentioned local authority. dim@unt requested of the local authority of Creanzo
accordance with the ‘Letta’ legislative decreejcitl5, paragraph 5, as indemnity of the indubtridue of
the network, is greater than that amount and has Hetermined on the basis of the valuations spddifi an
appropriate expert opinion. It is to be noted tleglal procedures are in progress with the abovetioread
local authority, with the aim of establishing th&lue of the indemnity of the awarded distributidangs. The
company, based on the views of their own legal satgi are of the opinion that the outcome of thgalle

proceedings will be favourable.

* the receivable from the local authority of Santoesgual to Euro 748 thousands, equal to the nélt balue of
the plants returned following expiry of concessitmthis situation too, the value of the receivaisidower
than the amount requested to be remitted to thed knathority of Creazzo, according to the 'Letav,| article
15, paragraph 5, as indemnification of the indabtvalue of the network, determined on the basis of

valuations outlined in a suitable appraisal.

The diminution of the voice “Other receivables”dse to the revenue of the first two receivable gdig the
AEEG, equal to Euro 485 thousands recorded in 2#rAuse of the complete recognition by the AEEGhef
higher taxes paid by Ascopiave S.p.A. as contrdvutn the period 1998-2000, equal to Euro 970 thnds. We
point out that according to the agreement of ngstih of sums, that imply the multi annual refurfithe due, the

residual part of the receivable, equal to Euro 485, been reclassified between “Other currentitiesy.

6. Prepaid taxes
The captions comprising other non-current assetheaend of each period under consideration, aedysed in the
following table:

31 December 2008 31 December 2007
Type Temporary Tax rate T otal effect Temporary Tax rate T otal effect

differences

differences

Allocation for writedown of receivables

Allocation for writedown of warehouse

74

27,5%

20

27,5%

0

413 31,4% 130 413 31,4% 130
Provision of gas revenues 0 31,4% 0 1.464 31,4% 460
Amortisation surpluses 1.288 27,5% 354 0 31,4% 0
Amortisation surpluses 17.299 31,4% 5.432 17.896 31,4% 5.619
Other 360 31,4% 113 372 31,4% 117
Phantom stock option 62 27,5% 17 0 27,5% 0
Quotation costs 3.804 31,4% 1.194 5.706 31,4% 1.792
Amounts due for advance taxes paid 7.260 8.117

The company proceeded to a full accounting of grated taxes concerning temporary differences betvwaxable and

balance values because the company believes thia¢ fiaxable could absorb all temporary differergeserated.
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The calculation of deferred tax assets made reteremthe IRES (company earnings tax) rate andrevéygplicable, to

the IRAP (regional business tax) rate applicablhatime when the temporary differences are expett be reversed.
Specifically, the rate of 27,5% was used for IRBE8 3,9% for IRAP.

Prepaid taxes in the period of reference are dopuyo 857 thousands, going from Euro 8.117 thodsdor 2007 to

Euro 7.260 thousands. The change is mainly duaxtaltowed amortisation of listing costs for Eui®@/3housands and
to allocation of gas revenues fund for Euro 46Qufamds, partially offset by the dynamics of the damortisation of

tangible and intangible assets.

Current assets

7. Inventories

The value of inventories at the end of each pesathalysed in the following table:

31 December 2008 31 December 2007
(in thousands of Euro) Gross balance Depreciation Net balance Gross balance Depreciation Net balance
fund fund
Inventories
Fuels and warechouse materials 3.324 (413) 2.911 3.261 (413) 2.848
Contract work in progress 0 0 201 201
Total inventories 3.324 (413) 2.911 3.462 (413) 3.049

The inventories generally consist of material uBadmaintenance work or the creation of distribatjglants. In the
latter case the material is reclassified as TaadiiMted Assets once construction work is completed.
Inventories are entered on the balance sheet uhderet devaluation of inventory fund set up inesrtb adapt their

value to the opportunities for their clearance s&.u

8. Trade receivables

The following table indicates the amount of accowteivables and the relevant adjustment fundeeaehd of every

financial year:

(thousands of Euro) 31/12/2008 31/12/2007
Trade receivables
Trade receivables 1.412 1.681
Receivables for invoces to be issued 3.878 4.779
Trade receivables from parent companies 37 33
(Allowance for doubtful receivables) (234) (90)
(Provision of gas revenues) 0 (1.464)
5.093 4.939
Trade receivables from controlled companies
Trade receivables from controlled companies 8.687 14.339
Trade receivables 13.781 19.277

The changes in the provision for doubtful accoimtfie periods under consideration are analysealbel

(thousands of Euro) 31/12/2008 31/12/2007
Opening allowance for doubtful receivables 90 90
Provisions 144 0
Utilisations 0
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The changes in the provision for gas revenuesdah related period are analysed below:

(thousands of Euro) 31/12/2008 31/12/2007
Opening provisions of gas revenues 1.464 1.505
Provisions 0 1.464
Utilisations (1.464) (1.505)
Closing provisions of gas revenues 0 1.464

Account receivables are fully represented by redaas from Italian customers. These are reportéadindeposits of
invoicing received on all those due within the nggar, and include receivables relating to heaisitin assets, gas
transport service on secondary networks for sedigtsrnal to the Group.

The receivables from subsidiaries equal to Eur@B.housands, are mainly represented by invoicdsetssued to
Ascotrade S.p.A. for conveyance and service cotstifac a total of Euro 8.663 thousands. The deered&uro 5.652
thousands of receivables from subsidiaries, is Ipaine to the different invoice timing of conveyaria the year 2008,
as compared with 2007.

On the 31 December 2007 the value of receivablesedsed, also in the gas proceeds fund made ine afppropriated
surplus occurring due to the tariffs system intietli by resolution no. 237/00 by the Authority fdedrical Energy
and Gas, starting from July 1st, 2001, for gagibigtion activities and supply to clients in thegfid market. The above-
mentioned tariffs system provides for a downwardad in tariffs by increasing consumption brackafmplicable over
the thermal year, which for 2007 runs for the perietween 1 October 2007 and 30 September 2008ndthe
preparation of the consolidated balance sheet fob&ember 2007 it was deemed necessary to eaibaokl,464
thousands of the gas proceeds fund in order talatdize the profit margin from gas distribution pegministrative
financial periods including over the thermal year.

During the writing of accounting sheets as of 3t&uber 2008, the company proceeded with the compddtase of
this allocation.

During the year, there have been provisions taréserve for doubtful accounts equal to Euro fiusands to adjust
receivables to their presumed value of realisatidre allocation results to be necessary becausagdtire year the

number of natural gas seller that works on theidigion network has been growing considerably.

9. Other current assets

The value of other current assets at the end d¢f edated period are analysed below:

(thousands of Euro) 31/12/2008 31/12/2007

Receivables due from Asco Holding S.p.A. 2.094 394
Annual prepaid expenses 97 66
Advances to suppliers 374 207
Annual accrued income 8 5
Receivables due from Cassa Conguaglio Settore Elettrico 2.791 946
VAT receivables 242 726
Other receivables 1.494 1.299
Other current assets 7.100 3.643
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The ‘Other current assets’ refers primarily to aanprepaid expenses and credits claimed on thetriglgic Sector
Adjustment Fund, relating to the energy savingatiites put in place.

‘Other current assets’ at year end amount to Eut0607thousands, with an increase equal to Euro73td&usands as
compared with the previous year. The change isIsndire to the increase of “Receivables to EqudbmaFund of the
Electric Sector” for Euro 1.855 thousands, to theréase of the receivable matured by the parenpaoy Asco
Holding S.p.A. within the framework of the natiori@ical consolidated subscribed by the companighefGroup with
Asco Holding S.p.A. equal to Euro 2.094, partiatiyunterbalanced by the use of VAT receivable foroEd84
thousands.

During the year the company re-classified the adedrpayment for the preliminary agreement to selktie purchase
of offices in Treviso in the “area Appiani” betwegangible assets, for which a total financial costuro 3.070
thousands is forecasted, net of transfer expenses.

In the voice “Other receivables” the first insciipt of receivable to former shareholders of the ganies Edigas Due
S.r.l. and Edigas Distribuzione Gas S.r.l. is pnésend equals Euro 700 thousands. It is the resfuttontractual
agreements for the acquisition of the same compaanid it find correspondence in the first inscdptof a payable of

an equal amount between current liabilities.

10. Current financial assets

The value of other current financial assets akti of each related period are analysed below:

(thousands of Euro) 31/12/2008 31/12/2007

Receivables

- Controlled companies

Ascotrade S.p.A. intercom pany account 6.240 110.957

Estenergy S.p.A. intercom pany account 0 0

ASM Distribuzione Gas S.t.l. intercom pany account 678 0

Global Energy S.tr.l. intercom pany account 16 140

Asconergy S.t.l. intercom pany account 19

Dividends 0 0
- Subsidiary companies

I.e Cime Servizi S.r.l. intercom pany account 673 0
Total current financial assets 7.625 111.097

Receivables for current financial activities mainfer to the solid of the inter-company current@amt to the
subsidiary company Ascotrade S.p.A..

The change equal to Euro 103.472 as compared Wi & mainly due to the restitution of funds bared to the
subsidiary company Ascotrade S.p.A. equal to E4.717 thousands and to the joint control compastertergy
S.p.A for Euro 140 thousands, partially counterbedal by the registering of loans to other subsydampanies for
Euro 1.336 thousands.

11. Tax receivables

The value of tax receivables at the end of ealete period is analysed below:

(thousands of Euro) 31/12/2008 31/12/2007
IRAP receivables 11 121
"Tax receivables 11 121
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The item includes residual receivables from accolRAP paid, less taxes attributable to fiscalryze08.

12. Cash and cash equivalents

Cash and cash equivalents at the end of eackdgbariod are analysed below:

(thousands of Euro) 31/12/2008 31/12/2007

Bank and post office deposits 495 7.138
Cash and cash equivalents on hand 7 4
Total cash and cash equivalents 502 7.142

The change as compared with the previous yearualeq Euro 6.640 thousands, the detailed anabfdiise change is
reproduced in the scheme of financial statement.

Bank deposits are on call.

Shareholders’ equity

13. Shareholders’ equity

The composition of net equity at the end of eadhted period is analysed below:

(thousands of Euro) 31/12/2008 31/12/2007
Capital and reserves 332.755 339.805
Net income for the year 20.306 17.457
Total net assets 353.061 357.262

Ascopiave S.p.A.’s share capital as of 31 Decer@dd®8 comprises 234.411.575 shares of a face védl&ero 1.00.
The previous year’s profit was allocated for Eul® Zhousands to the Legal Reserve, to an ExtraargliReserve for

Euro 3.053 thousands and for the remaining Eurd834thousands distributed to shareholders.

Composition of shareholders equity:

Structure of the net assets (thousands of Euro) 31/12/2008 31/12/2007

Share capital 234.412 233.334
Com pany's own shares (5.301) (637)
Legal reserve 46.882 46.667
Retained earnings 50.172 51.247
Other reserves 12.371 14.930
Interim dividend (5.780) (5.736)
Net income(loss) for the year 20.306 17.457
Total net assets 353.061 357.263

Here follows the reasoning behind the changesdaalhiareholders' equity that have taken place dtiimgear.
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The company, at the moment of its quotation in Sexchange, forecast a free assignment of shavesalted bonus
shares) to investors that maintained for at leastyear the shares property at the moment of IPO.

On the date of 17 January 2008 the specialist camuated the number of free shares to be assignéthse who have
the right. The company has consequently deliberdieéhcrease of share capital equal to Euro 1tB@8sands.

The increase of share capital has been record#teaegister of enterprises of Treviso on 29 Jan2a08.

During 2008, with the shareholders’ approval 2@@¥ance sheet, the company provided the increakgal reserve
for an amount of Euro 216 thousands, and to inerélas other reserves for an amount of Euro 6.568st#nds using
the income of 2007 not distributed to shareholders.

During 2008, the acquisition of own shares involeegumber of ordinary shares equal to 9.097.50@ faalue of Euro
13.564 thousands. In the same period, the agreesmesre for the payment of the acquisition of thare$ of Asm
Distribuzione Gas S.r.l. and Asm Servizi Energetidiecnologici S.r.l. led to the sale of 5.571.28dinary shares for a
value of Euro 8.887 thousands to the company AswdgecS.p.A.. We would point out that the conditiaofssale of
the ordinary shares of Asm Rovigo S.p.A. have gaedrin 2008 a capital loss compared to purchakeyaf own
shares equal to Euro 13 thousands, net asset dedoun

Therefore, the own shares total movement during8208s been increasing for an amount equal to Eu644
thousands.

We would like to point out that the shareholdergeating on 22 December 2008 deliberated the newgflawn shares
purchase, with a duration of 18 months, and thesipdisy of the purchase of own shares with a maximof 10% of
share capital, in accordance with law 2357 of C.C..

On 19 September 2008, the Board of Directors apgutdlre distribution of the deposit on dividendsa@gordance with
article 2433bis, paragraph 5 of the Civil Code, of Euro 0.025 pkare. Dividend warrants were realised on 10
November 2008, bringing about the payment of divitiefor Euro 5,780 thousands.

Changes in capital in 2008 are shown in the folilmnschedules:

Reconciliation between number of shares in circulation as of
31/12/2007 and 31/12/2008

(Number of shares) 31/12/2008 31/12/2007
Common shates 234.412 233.334
Company's own shares (3.907) (379)
Total circulating shares 230.504 232.955

(thousands of Euro)

Value of citrculating shares 31/12/2008 31/12/2007
Common shares 234.412 233.334
Company's own shares (5.301) (637)
Total circulating shares 229.110 232.697

We would point out that the overall value of thenoardinary shares, Euro 5.301 thousands, has lepemted for the
share part related to the face value (Euro 3.96uds#inds) reducing the face value of the capitalei$sand for the
remainder reducing the other reserves.

We point out that as of 16 March 2009 the compamgsoin its portfolio n. 5.316.191 own shares.
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With reference to that stated by art. 2423 of the Civil Code, here follow schedules showihg brigin, possible use

and distributable nature of the items comprisirgyghareholders’ equity:

Amount Pos.s.ibili.ty of | Retention Three previous years
utilization quotas
Losses coverage Other

Share capital 234.412
CAPITAL RESERVES
Bonus share reserve A -
Share premium reserve 50.172 A B, C 50.172
Revaluation reserve A, B
INCOME RESERVES
Legal reserve 46.882 B
Surplus reserve A, B, C
Free reserve A B, C -
Other reserves 12.371 A B, C 12.371 6.348
Income (losses) brougth forward from previous years
Total 62.543 6.348
Not retention quotas
Retention quotas 62.543

|Legend: "A" increase of capital, "B" losses coverd@" distribution to partners

BONUS SHARE

On 5 July 2006, the Meeting resolved to increaseSthare Capital by payment in the form of subsiorptinder public
offer for subscription, offering, as incentive, th&signment of a bonus share.

This incentive specified that those adhering toRhbblic Purchase Offer and who retained ownershtpar shares for
at least 12 months, would then have the right tadsgned ‘additional shares’ without further outlahe increase in
capital aimed at the issue of the additional shamest take place by 31 December 2008.

The Meeting specifies that “The funds necessarpayp for the Additional Shares will derive from aespal fixed
reserve fund set up specifically for this purposd as such unavailable for any other use thansghetified hereafter,
by means of the provision of a part of the totaepaid by the subscribers to the Public Offer”.

On 17 January 2008, Mediobanca S.p.A. declaredttienhumber of free shares to be assigned to thvithesuch
rights, equalled Euro 1,078 thousands. The incredshe Share Capital in relation to the bonus ehdras been
reported to Treviso Companies’ Register on 29 J3m2@08.

Non current liabilities

14. Reserves for risks and charges

The provisions for risk and charges for each relateriod are shown in the following table:

(thousands of Euro) 31/12/2008 31/12/2007
Other reserves for risks and charges 7 18
Reserves for risks and charges 7 18

The changes in the provision for the related pesi@danalysed in the following table:
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(thousands of Euro)

Other provisions for risks and charges as of 31 December 2007 18
Provisions for risks and charges 0
U'tilization of other provisions for risks and chatrges 11
Provisions for risks and charges as of 31 December 2008 7

The heading 'reserves risks and charges' includesly budgeted amounts for liabilities considgngrobable that
could emerge from the judicial proceedings in pesgr The allocation was estimated with the suppocompany's
legal advisors.

15. Provisions for pensions and similar commitments

The changes in the severance indemnities for {a&erkperiod are analysed in the following table

(thousands of Euro)

Severance indemnity as of 31/12/2007 1.443
Paym ents (629)
Cost of current services and work 545
Previous actuarial losses(profits) recorded (13)
Actuarial losses(profits) recorded 51
Severance indemnity as of 31/12/2008 1.397

The actuarial evaluation of severance indemnigcisomplished on the basis of method “matured bisfigfhrough the
Projected Unit Credit Method as forecast by IASTis method consists in evaluation that expressatierage current
value of pension bond matured according to theicemhat the employee gave as of the date of tladuation, non
projecting employee’s retribution according to native of recent social security reform. The metlodatalculation
can be summarized with these phases:

* Projection for each employee at the date of evialnatf the severance indemnity matured till theatdey date
of payment.

« Determination for each employee of probable sew@randemnity payments, that should be done by the
company in case of employee’s leaving for firinggnaissal, inability, death and retirement and atsoase of
anticipated payments requests.

« Discounting, at the date of evaluation, of eactbpbde payment.

The actuarial model for the evaluation of severandemnity is based on different hypothesis, bdtldemographic
and economic-financial type. The main hypothesithefmodel are:

* mortality rate: survival table ANIA IPS55

» invalidity rate: INPS tables year 2000

e personnel rotation rate:; 3,00%

« discounting rate: 4, 5%

* increase in remuneration rate: 3%

» inflation rate: 2%

* anticipation rate: 2%

The use actuarial techniques for the individuatbseverance indemnity in accordance with IFRShatend of 2008
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implied the record of a cost equal to Euro 51 thods.

In accordance with IAS19 we point out the costffian at definite contribution that is equal to EBR8 thousands.
The use of actuarial techniques for the individuatof severance indemnity in accordance with IF&She end of
2008 implied the record of a cost equal to EurdHalsands.

In accordance with IAS19 we point out the costdlan at definite contribution that is equal to E6GR8 thousands.

16. Medium/long-term loans

Medium/Long-term loans at the end of each relatibd are analysed in the following table:

(thousands of Euro) 31/12/2008 31/12/2007
Medium/long-term loans

Loans from Cassa Depositi e Prestiti repayable between 2008 and 2016 at a fixed interest rate

periodically renegotiated 4.957 6.648
Loans from Cassa Depositi e prestiti repayable within 2009, at a fixed interest rate of 6% 0 39
Total medium/long-term loans 4.957 6.687
Less:autrent portion of medium /long-term loans (1.074) (1.732)
Total medium/long-term loans 3.883 4.954

Medium/long-term loans refer to residual liabiltieo the Cassa Depositi e Prestiti S.p.a. equalingp 4.957
thousands, of which Euro 3.883 thousands non-custegre, subscribed against investments in externgarks to the

gas distribution networks. This overall payablenade up of various payables positions towards lttoees mentioned

institution, with due dates falling between 2009 2016 and with fixed rates between 6% and 7,5%;

Medium/Long-term maturity loans for the year aralgsed in the following table:

(thousands of Euro) 31/12/2008
Financial year 2009 1.058
Financial year 2010 851
Financial year 2011 663
Financial year 2012 571
Beyond financial year 2012 1.815
Total medium/long-term loans 4.957

The reductions in funding result in the regularmpant of instalments for the financial year.

18. Deferred tax liabilities

The provision for deferred taxation at the enéath related period is analysed below:

31 December 2008

31 December 2007

Type Temporary Tax rate  Total effect Temporary Tax rate Total effect
differences differences

-IRES amortisation surpluces 38.303 27,5% 10.533 39.899 27,5% 10.972
-severance indemnities 217 27,5% 60 268 27,5% 74
-goodwill deducibility for tax purposes 9.433 31,4% 2.962 7.765 31,4% 2.438
-other 0 31,4% 0 18 31,4% 6
-IRAP amortisation surpluces 36.982 3,9% 1.442 39.899 3,9% 1.556
Deferred tax liabilities 14.998 15.046
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The heading 'deferred tax liabilities' containgyaiily the deferred tax liabilities allocated tanigorary differences in
the tax base between tax laws and balance shagtsyaklative to the amortisation surpluses ofitdedixed assets
and of the goodwill for tax purposes. The calcolatof deferred taxation made reference to the IR&®npany
earnings tax) rate and, where applicable, to th&PIRregional business tax) rate applicable at thee twhen the
temporary differences are expected to be reveiSpdcifically, the rate of 27,5% was used for IRES &,9% for
IRAP.

Deferred taxation for the year equal to Euro 14.8@Risands are down by Euro 48 thousands.

Current liabilities

19. Amounts due to the bank and current portiomeflium/long-term loans

Short-term borrowings from banks are analysed énfétiowing table:

(thousands of Euro) 31/12/2008 31/12/2007
Amounts due to banks 52.059 105.594
Current portion of medium /long-term loans 1.074 1.732
Total amount due to banks and current portion of

medium /long-term loans 53.134 107.327

Short-term payables to banks is made of accourtaignce debtor to credit institution and the shema quote of

loans.

The decrease in bank exposure for Euro 54.193 #muissas compared with 31 December 2007, has beatyma

obtained by the diminution of debtor balances tawaredit institutes.

The following schedule shows the allocation of Asiewe S.p.A. credit lines utilised and available aelative rates

applied as of 31 December 2008:

(thousands of Euro)

Interest rate as Utilization as of

Lender Type of line of credit Max credit  of 31/12/2008 31/12/2008
Banca Antonveneta Bank credit 5.000 4,13%

Banca di Credito Cooperativo delle Prealpi  Bank credit 5.000 5,89%

Banca Popolare di Verona Financing loan 9.950 -
Banca di Trento e Bolzano Financing loan 10.000 -
Banca di Trento e Bolzano Bank credit 3.000 -
Banca Popolare di Vicenza Bank credit 35.000 4,89% 21.641
Banca Popolare Friuladria Bank credit 17.000 3,63% 5.122
Unicredit Coorporate Banking Toans 18/12/2008-23/01/2009 46.680 3,48% 25.000
Total 131.630 51.763

20. Accounts payable
Accounts payable at year end amount to Euro 8.680Rsands, as compared with the Euro 9.745 thousaintte
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previous year, showing a decrease of Euro 1.143stmads.

21. Other current liabilities
The "Other current liabilities" item at the endeafch related period is analysed in the followadgje:

(thousands of Euro) 31/12/2008 31/12/2007

Customer advances 5.373 6.880
Amounts due to parent company for tax consolidation system 0 0
Amounts due to social security institutions 574 566
Amounts due to employees 1.433 1.600
VAT payables 0 0
Amounts due to revenues for witholding tax at source 364 430
Annual deferred income 97 31
Annual accrued expences 1.526 1.089
Amounts due to A.S.M. S.p.A. 0 8.887
Amounts due to Acegas-APS S.p.A. 0 1.325
Amounts due to Edigas Due stl e Edigas Distribuzione partners' 700 0
Other payables 479 247
Total other current liabilities 10.547 21.055

Customer advances

Clients payments on account represent the amouaits jy the clients as contribution to works of aflents and

connection, current as of the year end.

Amounts due to parent company for tax consolidasiggtem

In the year ended on 31 December 2008, paymendwofieéposits for Euro 7.967 thousands as compartd the
payables for direct taxes matured during the ygamkto Euro 5.975 thousands, has led to the &dahction of the

item.

Amounts due to social security bodies

The amount due to social security institutions nyaielates to charges for the year that were paithe start of the

following year.

Amounts due to employees

The amounts due to employees for untaken vacadieferred remuneration and bonuses earned reldke teacation

accumulated by 31 December 2008 but not yet takdreaeference date.

Accrued expenses and deferred income

Accrued liabilities are mainly referred to fees aratl on state owned property concessions.

Amounts due to A.S.M. S.p.A.
The change of the debt to Asm Rovigo S.p.A. istdude payment of the payable for the purchas@efjuotes of the

companies Asm Distribuzione Gas S.r.I. and Asm i3eBEnergetici e Tecnologici S.r.l.. In 2008, thiere, Euro 8.887

thousands have been paid for the transfer of owresh

Amounts due to Acegas-APS S.p.A.
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The change of the debt, foe Euro 1.325 thousardfyé to the complete fulfilment of the residualgise to Acegas-
APS S.p.A., for the regulation of the price for therchase of shares of company Estenergy S.p.Aause of

conditional contract clause subscribed by AscopiugeA..

Amounts due to members of Edigas Due S.r.|. edd&&djstribuzione Gas S.r.l.

The first registration of the debt due to formeargholders Edigas Due S.r.I and Edigas DistribuziGas S.r.1., equal
to Euro 700 Thousands, is the result of agreemimtghe acquisition of the companies themselvesichvtind

correspondence in the first registration of a drefithe same amount between Current activities.

Other payables
The residual value of other payables equal to Bu® thousands is due to payables to welfare inssitfor personnel

contributions estimated as of 31 December 2008.

Benefits based on financial instruments

The group acknowledges additional benefits to tesiElent of Ascopiave S.p.A., to the President\doe president of
Ascotrade S.p.A. and to some employees holding itapbpositions within the Group, through paymelaing based
on financial instruments.

In particular, the plans adopted by the Group idelthe allocation of rights including acknowledgeina favour of
the beneficiaries of an extraordinary payment lihiethe reaching of pre-set objectives, and therftial regulation of
which is based on the trend of the share titlecgdted phantom stock option).

The cost reported for additional benefits during ykar is shown in the following table:

(in thousands of Euro) 2008 2007
Costs derivanting by transations with payments based on

shares, regolated with cash on hand 62 0
Total costs 62 0

During 2007, Ascopiave's Board of Directors allechthe first tranche of phantom stock options urttier Plan
approved by the Shareholders' meeting of 25 Ju@i&.20

The adoption of the Plan is aimed at providing imie to loyalty of Group directors and employe@dding more

important positions, and who are therefore moreatliy responsible for company results.

The Presidents of the Board of Directors of Ascepi&.p.A. and Ascotrade S.p.A., the Vice Presidérscotrade
S.p.A. and the chosen employees of Ascopiave S.prdl. Ascotrade have been selected as beneficiafidse

incentive Plan - at the sole judgement of the BoafrdDirectors of Ascopiave, on proposal by the Emaénts
Committee - amongst the subjects charged with traegjically relevant roles within, respectivelysodpiave and
Ascotrade, with a view to creating value. All maeeggand directors are included in the list of empés to benefit
from the plan.

The Plan concerns free, non-transferabler vivosphantom stock options, each of which allocateBeeficiary the
right to receive, under the terms and conditiorec#jgd by the Plan Regulations, a gross amounpif€laGain) equal
to the difference between the market value of thees at the time of exercise of such option (thenid Value) and
the market value of the share at the time of atlonaof the option (the Initial Value). As such, igdiciaries can gain

advantage of any increase in the share title, witlttus affecting operations on the share capitdl the issue of shares
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for the specific purpose of the Plan.
The Options are allocated in two tranches, respalgtithe ‘Options of the First Tranche’ for a maxim number of
2,333,340 Options, and the ‘Options of the Secorahdhe’ for a maximum number of 2,333,340 Optidree Options
of the First Tranche serve mainly as incentiveshat the exercise of these options by the Berafids subject to the
reaching of certain results in terms of EBITDA 2Q0% 2008 targets of Ascopiave and Ascotrade (otispéy for the
Ascopiave Beneficiaries and Ascotrade Beneficidrié®ith regards to the Options of the First Tranchiee
performance objectives have been pre-set separdelyAscopiave and Ascotrade. As such, the Ascapiav
Beneficiaries may exercise their options followthg reaching by Ascopiave of the performance objestassigned it,
and Ascotrade Beneficiaries may exercise theiroogtifollowing the reaching by Ascotrade of the perfance
objectives assigned it. These options will becormeréisable Options as from 30 June 2009. The Ogtmhthe
Second Tranche have, instead, a loyalty functientheir exercise is marked by the simple completibrterms
specified in the Regulations and maintenance offloeking Relationship or Administrative Relationshirhe Options
of the Second Tranche allocated to each Beneficidiiynature, by effect of the expiry of the terrmsd maintenance
of the Working or Administrative Relationship, teby becoming Exercisable Options:

- 10% of the Options of the Second Tranche, a®afuhe 2009;

- 15% of the Options of the Second Tranche, aafude 2010;

- 20% of the Options of the Second Tranche, aafude 2011;

- 25% of the Options of the Second Tranche, aafude 2012;

- 30% of the Options of the Second Tranche, aafudie 2013.

The last terms for the exercise of the Optionshef Eirst Tranche and the Options of the Secondchenis 30 June
2014. Once these terms have expired, the Optiongen@xercised, will not be able to be exercised.

The fair value of these instruments are measurigd) @sBlack and Schole model, and taking into antthe terms and
conditions on the basis of which the rights ar@cted. The cost of these instruments, reportedhenincome
statement under labour costs, and the related fsyare reported throughout the period of matomatUntil such time
as the payable is not extinguished, the fair vadueecalculated at each year end and on the dagdfextive outlay,
reporting all change to the fair value on the inecstatement.

The following table shows the number (no.) andaterage weighted prices of the year (PMPE) of thenppm stock

options during the year, and their changes:
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First tranche options

2008 2008 (PMPE)
(n.)

Circulating as of 01/01/2008 2.180.000 1,909
Alloted during the year - -
Cancelled'

Unusablé

Exertised during the year 1.660.000 1,908
Overdue during the year - -

In circulation as of 31 December 2008 520.000 1,911
Not assignable as of 31 december 20BBst tranche 18.340

. 3
options

Second tranche options
2008 2008 (PMPE)

(n)

Circulating as of 01/01/2008

Alloted during the year 2.333.000 1,315
Cancelled' ) )
Exertised during the year

Overdue during the year - -
In circulation as of 31 December 2008 2.333.000 131

Not assignable as of 31 december 2088eond 340
Tranche options4

(1) These options have been extinguished, in tie&t tan no longer be exercised following
termination of the working relationship and/or athreasons (e.g. renunciation by the
relevant party).

(2) These are options no more allotable, becauseEDRB2007 objectives were not achieved
by Ascopiave S.p.A..

(3) These are options of the First Tranche notatied as of 31 December 2007, and therefore
can no longer be allocated, in accordance wittRibgulations.

(4) These are options of the Second Tranche notakd as of 31 December 2008, and
therefore can no longer be allocated, in accordaitethe Regulations.

As of 31 December 2008 the so-calleust Tranche Optionsssigned to Ascopiave S.p.A. Beneficiaries resatt n
allotable because EBTDA 2007 objectives were nbieaed.

During 2008 the Boards of Directors, following theggestion of the Committee for remuneration, pedee with the
assignment of total 2.333.000 Second Tranche OptimiChairmen of the Boards of Directors of Ascupi&.p.A. and

Ascotrade S.p.A., and also to Ascopiave and Asdetexecutives.
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Net financial position

The table below shows the composition of the nearftial position as requested in Consob commubitatio.
DEM/6064293 of 28 July 2006:

(thousands of Euro) 31/12/2008 31/12/2007
A Cash and cash equivalents 7 4
B Other liquidities 495 7.138
C Shares owned for the negotiation 0 0
D Liquidity (A) + (B) + (C) 502 7.142
E Current financial credits 7.625 111.097
F Current bank borrowings (52.060) (105.594)
G Current portion of non-current borrowings (1.074) (1.732)
H Other financial current liabilities 0 (10.212)
I Current financial borrowings (F) + (G) + (H) (53.134) (117.539)
J Current financial net borrowings (l) - (E) - (D) (45.007) 701
K Non-current loans (3.883) (4.954)
L Bonds issued 0 0
M Other non-current liabilities 0 0
N Non-current financial borrowings (K) + (L) + (M) (3.883) (4.954)
O Net financial borrowings (J) + (N) (48.889) (4.253)

Ascopiave S.p.A.’s net financial position as off3dcember 2008 is equal to Euro 48.889 thousands.

We point out that short and long term bank loansatgprovide for covenants or negative pledges.
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COMMENTS ON THE MAIN INCOME STATEMENT ITEMS
Revenues

22. Revenues

The following table shows the increase in revernndke years under consideration:

(thousands of Euro) 31 December2008 31 December2007
Revenues from gas conveyance 43.164 40.067
Revenues from gas sales 0 10.504
Revenues from connection services 6.937 8.055
Revenues from heat supply setvices 4.241 3.778
Revenues from distribution services 5.038 6.431
Revenues from billing and tax services 437 224
Revenues from joint venture services 3.466 3.576
Revenues from AEEG contributions 2.751 945
Other revenues 880 1.341
Total revenues 66.914 74.920

Revenues in 2008 are equal to Euro 66.914 thousamdisompared to 2007 revenues, equal to Euro @4t@Risands,
they decrease of Euro 8.006 thousands reportirg@ptage change of 10%.

Revenues from gas conveyance have increased by 3083 compared to 2007. The increase is mainlytduthe
increase of volumes which go from 762,2 million icumetres of fiscal year 2007 to 789,5 million aubietres of 2008
or a increase of 27,2 million cubic metres repréegna percentage variation of 3,6 % and by theease of the
average natural gas distribution tariff, which gé@sn Euro cents 52,5 of 2007 to Euro cents 54,62008, with a

percentage variation of 4%.

Revenues from gas sale in 2008 increased of Eui04Qhousands as a consequence of the passdue attivity to

the subsidiary Ascotrade S.p.A..

Income for connections to the gas distribution mekwundergo a change of 14% in the year, going fEumo 8.055
thousands for 2007 to Euro 6.937 thousands for 2808 to the decrease in the number of new usensected to the
network, going from 10,500 to 8,200.

Revenues for heat supply show an increase of 12fgdmm Euro 3.778 thousands to Euro 4.241 thodsan

Revenues from distribution services sustained aedse of 22% going from Euro 6.431 thousands f@720 Euro

5.038 thousands in 2008. This is due to the dinonubf payments for network development and tamgitdnsfers.
Contributions for AEEG taxes concern contributiaiistributed by the AEEG for the recognition of egedic savings
objectives. These contributions increased of EuB®@A thousands compared to 2007, as a consequetioe increase

of the objectives stated by the AEEG in 2008.

Other revenues of Euro 880 thousands refer mamlgxtraordinary incomes that go from Euro 1.133usfamds of
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2007 to Euro 539 thousands of 2008 and for ott@dueal revenues and proceeds.

Operating expenses
23. Costs for gas purchases

Costs for gas purchases for resale abroad

The following schedule shows the costs referrethégourchase of raw materials during the fiscatyéaing reviewed:

(thousands of Euro) 31 December 2008 31 December 2007
Purchase of natural gas for resale 0 10.364
Total cost of gas purchases 0 10.364

24. Costs of raw material

The following schedule shows the costs referretthégourchase of raw materials during the fiscatyéaing reviewed:

(thousands of Euro) 31 December 2008 31 December 2007
Purchase of natural gas 1.391 1.275
Purchase of GPL and gasoil 28 115
Purchase of other material 1.912 1.520
Total cost of raw material 3.330 2.910

The cost for raw materials include mainly the dostfuels used in the gas distribution stations hedt supply service

beside costs of materials used in maintenancesedistribution network.

25. Costs for services

Cost of services is analysed in the following table

(thousands of Euro) 31 December 2008 31 December 2007
Costs for meter reading 801 734
Postage and telegraph costs 458 331
Maintenance and repairing 1.848 1.520
Consulting services 1.533 1.772
Comm erdal services and advertisem ents 150 178
Different consumers 1.424 1.250
Directors' and Statutory Auditors' fees 649 725
Insurances 261 220
Payroll and related costs 470 549
Other managing expenses 691 923
Costs for use of third part assets 2.271 1.790
Total services costs 10.555 9.992

2008 costs for services amount to Euro 10.555 #hadss as compared with Euro 9.992 thousands for, 2@wing an
increase of 6%. The increase, equal to Euro 56@stinads, is mainly due to the increase in costssefai third part
assets for Euro 481 thousands, and to maintenamteepair costs for Euro 328 thousands, partiadynterbalanced

by the diminution of Directors’ and Statuary Audgbfees. The change in costs for the use of thady assets is
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mainly due to the increase for Euro 420 thousarfdsomcession charges paid to local bodies. Theeas® in
concession charges is due to the signing with loocatession bodies of agreements aiming to incrisgsduration of
the concessions.

Cost for business services and advertisement iackithrges for activities of market surveys and dtbeanent
campaigns.

Labour costs include costs for automobiles assigneeimployees, cost for cafeteria service and dostgersonnel
training and development. .

Other operating costs include various day-to-dagrafing expenses (costs for business trips, clgasécurity, etc.).

26. Personnel costs

The cost of services is analysed in the followilgje:

(thousands of Euro) 31/12/2008 31/12/2007

Wages and salaries 8.577 8.224
Social security contributions 2.699 2.773
Seveerance indemnities 596 570
Other costs 21 21
Payroll and related costs 11.893 11.588
Capitalized payroll and related costs (1.681) (1.551)
Total payroll and related costs 10.212 10.037

Labour cost is shown less the capitalised costedbas increases of internal works. The increasalemuEuro 175

thousands compared to 2007 is due to the increasgmised with the renewal of labour contracts.

Type 31/12/2008 31/12/2007

Executives 11 8
O ffice workers 158 159
Blue collar workers 93 95
Average number of employees 262 262

27. Other operating costs
Other operating expenses are analysed in theafimitptable:

(thousands of Euro) 31/12/2008 31/12/2007

Provision for risks on credits 144 0
Membership fees and AEEG 1.792 1.527
Capital losses 613 611
Out-of-period expenses 0 0
Other taxes 1.188 1.171
Other costs 2.013 935
Cost of contracts 1.525 1.853
Total other operating costs 7.274 6.097

Other operating costs go from Euro 6.097 thousdmd2007 to Euro 7.274 thousands for 2008, withiramease of
19%. They relate to associative contributions paithe AEEG, to other taxation and to costs fortamts.

Other costs mainly comprise cost for vehicle fml,energy efficiency certificates linked to thentdbution recognised
by the Electrical Sector Adjustment Fund with refaege to the energy saving objective for 2008, lier purchase of

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 184



Ascopiave Group

various materials, consumable materials and s&tyorThe increase of other costs for Euro 1.078ghads is mainly
due to the increase of energetic savings objectetablished by the Electrical Sector Adjustmentd-tor 2008 for
Euro 622 thousands and to the prize of energdimearicy recognised to A.S.M. Servizi Energeticiecnologici S.r.l.
for Euro 423 thousands.

28. Other operating income

Other operating expenses are analysed in the foitptable:

(thousands of Euro) 31/12/2008 31/12/2007

Out-of-period incomes 0 0
Other incomes 60 15
Total other operating income 60 15

29. Amortizations

Depreciation and amortisation for the related peece analysed in the following table:

(thousands of Euro) 31/12/2008 31/12/2007

Intangible fixed assets 158 178
Tangible fixed assets 11.401 11.169
Total depreciation and amortizations 11.560 11.346

2008 amortizations amounts to Euro 11.560 thousasiasving an increase of Euro 214 thousands as a@dpwith
the previous year.
Financial income and expenses

30. Net financial income and expenses

Net financial expense for the related period idyeseal in the following table:

(thousands of Euro) 31/12/2008 31/12/2007

Interest income on bank and post office accounts (48) (1.985)
Other interest income (28) (20)
Dividends distributed by joint com panies (5.026) 0
Interest income from joint com panies (3.704) (1.643)
Other finandal income 21 0
Financial income (8.826) (3.648)
Intetest expense on banks 3.933 180
Interest expense on mortage loans 468 612
Other finandal expense 6 130
Financial expense 4.407 922
Total net financial expenses (4.419) (2.725)

The modification of the financial position, duedignificant investments performed for the acquesitof holdings in
companies operating in the natural gas field aralititrease of rates of interest applied to payatdebanking
institution, implied a considerable increase oéfinial costs.

Financial incomes include Euro 3.602 thousandséstereceivables concerning the current accounboispondence
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with the subsidiary Ascotrade S.p.A., and Euro 6.0®usands for dividends from companies of theu@ro

Ascotrade S.p.A. for Euro 4.247 thousands;
Estenergy S.p.A. for Euro 741 thousands;
ASM Servizi Energetici e Tecnologici S.r.I. for BUB8 thousands.

Taxes

31. Income taxes of the period
The income tax charge for the related period idyaed in the following table, distinguishing therant element from

the provisions for deferred tax assets and liadslit

(thousands of Euro) 31/12/2008 31/12/2007

IRES aurrent taxation 5.886 8.503
TRAP current taxation 1.454 1.466
(Advance)/Deferred taxes 815 (512)
Total income taxes 8.156 9.456

While the following schedule shows the effect ofetson income:

(thousands of Euro) 2008 2007

Income before taxes 28.461 26.914
Income taxes 8.156 9.456
Percentage of income before taxes 28,7% 35,1%

The incidence of taxes on the pre-tax income gams 85.1% for 2007 to 28.7% for 2008.

(thousands of Euro) 2008 2007

Ordinary tax rate applicable 27,5% 33%
PRE-TAX RESULTS 28.461 26.914
Theortical IRES tax charge 7.827  275% 8.882 33,0%
Non-deductible costs effect (1.057)  -37% (891) -33%
Effective IRES tax charge 6.770 23,8% 7.991 29,7%
IRAP (current and deferred) 1.386  49% 1.466  54%
Total effective tax charge 8.156 28,7% 9.457 351%
Effective rate 28,7% 35,1%

The change in the tax rate is mainly due to thect#f the decrease in tax rates under law n. 204/2
Non-recurring components

In accordance with CONSOB communication 15519/20@5would report that there are no non-recurringnemic

components reported in the financial statementf 8¢ December 2008.

Other information about the individual financiabgtment
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Information on related parties

In compliance with art 249MGis of the Italian Civil Code, we notify that the Coany is a subsidiary of Asco Holding
S.p.A.
Operations with the Group companies are carriecabfdir market values. There aren't any other atpmrs carried out

during fiscal year with companies and entities nafée to Shareholders or administrators or holdingsubsidiary

companies.
(In thousands of Euro) 31/12/2008 2008
Company Trade Other Accounts Other Expense Revenues

receivables receivables Payable payables

Assets Services other Assets Services other

Controlling companies

Asco Holding S.p.A. 37 2.094 - - 33

Total controlling 37 2.094 - - - - - - 33 -
Subsidiary companies

Ascotrade S.p.A. 8.663 6.240 1.232 1.391 1.193 44.512  3.602
Global Energy S.r.1. 17 19 19 12
Le Cime Servizi S.r.l. 4 673 5 23
Etra Energia S.r.l. 3 4 1
ASM DG S.r.1.Unipersonale 678 10

Edigas Esercizio Distribuzione Gas S.r.1.
Edigas Due S.r.l.

AscoEnergy S.r.l. 19

Companies under joint control

ASM SET S.r.l. 152 423 5
Estenergy S.p.A. - - 2 57
Total controlling 8.687 7.629 1.384 - 1391 1.193 423 - 44.547  3.705
Associate companies

Asco Tle S.p.A. 20 118 395 71

Seven Center S.r.l. 203 300 1

Mirant Italia S.r.l.

Total associate companies 20 - 321 - - 694 - - 72 -
Total 8743 9723 1704 - 1391 1887 423 - 44652 3705

Revenues from the subsidiary Ascotrade S.p.A. &sdual credits at end 2008, refer mainly to comgp\service
supplied by Ascopiave S.p.A..

Receivables from Asco Holding S.p.A. for Euro 38éusands include receivables deriving from the sidineto the
contract of national tax consolidation relatingthe debt matured for taxes relating to the yeaedrah 31 December
2008. Costs for services to the associated compacy TLC S.p.A. refer to the hire charges of thevees. The
revenues from the same are generated by a gasysoppiract and from service contracts stipulatetiveen the
parties.

Earnings per share

As requested by accounting principle IAS 33, wenifsin the information on the data used for the datmn of the

earning per share and diluted.

The earning per share is calculated as net profih® period divided the number of shares. We point that no
preferred dividends, preferred shares conversiahodimer similar effects exist, that should rectiig¢ economic result

assignable to owners of ordinary capital tools.
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Earning diluted per share is equal to that pereshacause no ordinary shares exist that could halleting effect, and

no shares or warrant exist that could have the sifaet.

Here follows the results and number of ordinaryrebaised for the calculation of earnings per shathe periods

considered.

2008 2007
Average number of shares 234.411.575 233.334.000
Net result of the Group (thousands of Euro) 20.305.936 17.457.424
Net result per share (Euro value) 0,09 0,07

Remunerations paid to administrators for fiscal yea 2008
Following are reported the salaries matured forAtiministrators and Auditors for the offices fulditl by the same in

Ascopiave S.p.A..

Individual Charge Duration of office From To Annual Annual remuneration Total

remuneration from controlled

companies

Salton Gildo Chairman of Board of Directors 2005-2007 28/04/2008
Beninatto Alfonso Indipendent adviser 2005-2007 28/04/2008
Bortolin Gianantonio  Adviser 2005-2007 28/04/2008 16.667 16.667
Trinca Flavio Indipendent adviser 2005-2007 28/04/2008
Bresolin Ferruccio Indipendent adviser 2005-2007 28/04/2008 16.667 16.667
Salton Gildo Chairman of Board of Directors 2008-2010 28/04/2008 262.580 6.000 262.580
Beninatto Alfonso Adviser 2008-2010 28/04/2008 50.000 50.000
Bortolin Gianantonio  Adviser 2008-2010 28/04/2008
Trinca Flavio Indipendent adviser 2008-2010 28/04/2008 52.000 52.000
Fassina Alessandro Indipendent adviser 2008-2010 28/04/2008 33.333 33.333
Total 431.247 - 431.247
Remunerations paid for the Board of Directors
Individual Charge Duration of office From To Annual Annual remuneration Total

remuneration from controlled

companies

De Luca Lino Chairman of Board of Auditors 2005-2007 28/04/2008 60.157 60.157
Visentin Graziano Statutory auditor 2005-2007 28/04/2008 40.803 40.803
Sforza Fabio Statutory auditor 2005-2007 28/04/2008 40.642 40.642
Terin Gaetano Chairman of Board of Auditors 2008-2010 28/04/2008 13/11/2009 24.267 24.267
Nicolai Paolo Chairman of Board of Auditors 2008-2010 13/11/2009 3.467 3.467
Sforza Fabio Statutory auditor 2008-2010 28/04/2008 18.720 18.720
Saccardi Giuliano Statutory auditor 2008-2010 28/04/2008 18.720 18.720
Total 206.775 - 206.775
Remunerations for strategic Directors
Individual Charge Duration of office Total
Gumirato Roberto Chief financial Officer Open-ended contract
Favaro Giovanni Chief Technology Officer Open-ended contract
Belliato Cristiano Managing Director Open-ended contract
Bignucolo Giacomo Management Control Director Open-ended contract
Total 564.270
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Fees for the Auditing Company

In accordance with art. 148+0decieof the Consob Issuer Regulations, we have shoemathounts due for 2008 for
auditing, and for those other than the auditingiedrout by the auditing company. No services hasen provided by

entities belonging to its network.

(thousands of Euro)

Type of service Supplier Receiver Wages

Accountant Auditor Reconta Ernst & Young S.p.A. Ascopiave S.p.A. 189
controlled company 38

Certification service Reconta Ernst & Young S.p.A. Ascopiave S.p.A. 32
controlled company 1

Advisory service Reconta Ernst & Young S.p.A. Ascopiave S.p.A. 126
controlled company

Total 387

Commitments and risks

Surities given
The company has provided the following potentiaktas as of 31 December 2008:

» Euro 9.730 thousands on the carrying out of works;
» Euro 70 thousands to participate in calls for teade supply methane;
» Euro 17 thousands for commercial lease contracts;

» Euro 154.616 thousands for sureties on credit lines

Legal proceedings

As of 31.12.2008, three claims are pending beftee Yeneto TAR, presented by Ascopiave S.p.a inrdsgéo
resolutions implemented by the licensing municipadi (the municipalities of Galliera Veneta, Tezz# Brenta, and
Tombolo) in reference to the duration of concessicend five claims against calls for tenders publis by the
municipalities (those of Costabissara, Santorsosali@ Vicentino, Isola Vicentina and Castello di &gd), for the
choice of the new public gas distribution operatenvice.

On 5 November 2008 the TAR of Veneto with ordinamceB60 of 2008 accepted Ascopiave S.p.A.’s denwind
suspension with object the determination of dedimitljudication to another operator of gas distidlouservice in the
municipal area of Isola Vicentina.

On 9 December 2008 the definite adjudication oftdmler for gas distribution in the municipality @asteggio for 12
years to Ascopiave S.p.A. has been published oGtbeC.E..

Risks coverage politics

Management of financial risks: objectives and criteéa

The main financial liabilities of Ascopiave S.p.#clude bank loans, hire contracts with purchasgoop, and short-

term at sight bank deposits. The main aim of tHiedmlities is to finance operative activities. Agiave S.p.A. has

Ascopiave Group — Consolidated financial statemastsf 31 December 2008 189



Ascopiave Group

various financial assets, such as accounts redeiaid cash and short-term deposits, that derikecttly from the
operative activities. We would point out that aatisureceivable such as financial receivables, ai@lpndue from the
subsidiary Ascotrade S.p.A..

The main risks generated by Ascopiave S.p.A. firdnostruments are the interest rate risk, thaidliy risk and the

credit risk. The Board of Directors re-examines agtkes policies for managing said risks, as suisatwhereto.

Interest rate risk

Ascopiave S.p.A.’s exposure to the risk of changenarket interest rates is mainly connected toldhes taken out
with credit institutes with variable interest rates the Company is charged with managing finanmei@lirements of
the subsidiaries.

Ascopiave S.p.A.’s policy, depending on the sealityraf the natural gas business cycle, aims to agenthe need for
cash by means of temporary loans at variable rtesgiven their constant change, do not makessible to suitably
cover the interest rate risk.

Ascopiave S.p.A. also manages fixed rate loansrfeignificant amounts that depend on the confeialthe gas
distribution networks of the local bodies, now sterders of Asco Holding S.p.A..

We would point out that as Ascopiave S.p.A.’s expego the bank system is generated by financ@ivables from
the subsidiary Ascotrade S.p.A., regulated by dom on rates in line with the market of referernte interest rate

risk is transferred to the subsidiary.

Receivables risks

The activity of natural gas distribution does nead to significant receivables risks, in that th@mrcreditor is the
subsidiary Ascotrade S.p.A., and the supply ofisesvrelating to the construction of networks omagement of such
are all subject to advance payment.

Liquidity risks

Ascopiave S.p.A. constantly pursues maintenandeat#nce and flexibility of financing sources anesjsacting as
Group treasury manager.

The two main factors influencing liquidity of Asdape S.p.A. are on one hand the resources genavatgosorbed by

the operative or investment assets, on the othet thee expiry characteristics and debt renewal.

Division according to expiry, as of 31 Decemberfimdncial debts is reported at note 19.

Liquidity requirements are monitored by the tregsfumction of Ascopiave S.p.A. with a view to guateeing an

efficient recovery of financial resources, or aalie investment of any available funds.

The directors believe that the funds and loansectiy available, apart from those generated byatper or financing
assets will allow them to meet requirements degvirom investment, management of circulating cépitad
reimbursement of debts at natural expiry.
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Management of capital

The primary objective of the management of Ascopi®:p.A. capital, is to guarantee that a solid itneding is

maintained, and suitable levels of capital indica#scopiave S.p.A. can adapt the dividends paighareholders,
reimburse capital or issue new shares.

Ascopiave S.p.A. checks its capital by means délat/dapital ratio, i.e. comparing the net debhmtbtal of the capital
plus the net debt. Group policy aims at keeping tatio between 20% and 35%.

Ascopiave S.p.A. includes financial charges, actopayable and other liabilities in the net lia®k, net of liquid

funds and equivalent.

(thousands of Euro)

31/12/2008 31/12/2007
Medium /long-term loans (3.883) (4.954)
Loans from banks at net of equivalents on hand (52.632) (114.469)
Financial gross debit (56.515) (119.423)
Share capital (234.412) (233.334)
Reserves (98.343) (106.471)
Net result not distributed (20.3006) (17.457)
Net assets (353.061) (357.262)
Total capital and gross debit (409.576) (476.685)
Relation between debt/net assets 0,16 0,33

Credit risks politics

The company exclusively works with notorious aniiat#e clients. The company always submits cliemt® ask for
post-ponable payments condition to procedures dofica&tion of the relative credit class. Besidele tbalance of
receivables is monitored during the year in a vt the amount of the expositions at loss is rgniicant. Finally, in
case of new clients and operant in countries ogtBigropean Union, the company usually demands btains letters
of credits or anticipated payments.

Coverage politics concerning risks linked to fluctations of interest rates

The company is exposed to the risk of interestfiatduation mainly in relation to short-term pajes

Subsequent events

Constitution of Asco Suisse

On 27 February 2009, Ascopiave constituted Ascaseub.A., company of Swiss law with headquart&uigano. The
aim of the company is that of carrying out an attiwf distribution and sale of gas within the Ssviterritory.

Ascopiave owns 100% of Asco Suisse as only holder.

Acquisition of Veritas Energia
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On 29 January 2009 Ascopiave perfected the acouigif 51% of the company Veritas Energia S.rdtj\ve in gas and
electric energy sale in the province of Venice. ©peration allows the Group to further reinforeeléadership in the
natural gas sector in Veneto and accomplishinghemamportant step in the aggregation processyricefin the North-
East of Italy.

The agreement was announced on DecenifeR@08.
Concessions

On 21 January 2008 the appeal against the munitgipl San Vito di Leguzzano has been depositedheyTAR of
Veneto, appeal regarding the cancellation of thencib resolution of 30 September 2008 n. 45 witfeob “ term of
actual concession and directions for the commitrtientugh tender in the form of contracted procedifreatural gas
distribution service in the municipal area”.

On 28 January 2008 the Tar of Veneto, with ordieamc143 of 2009, accepted Ascopiave request Bstispension
concerning the determination of definite assignmehigas distribution service in the municipal amfaMarano
Vicentino to another operator and the determinatbthe Tender Commission. The Administrative Jufiged the
treatment of the cause on the merits on 21 May 2009

On 6 March 2008 the appeal against the municipalityrosio for the cancellation of the deliberatiohthe town
executive board (5 December 2008) with object ‘gascession to Ascopiave extension ope legis” bleas notified.
On 13 March 2008 the assignment of gas distribusirvice in the municipality of Trebaseleghe vetduration of 12

years to Ascopiave has been published on the @lff&azette.

Synthesis of the financial year 2008 of the compags proportionally consolidated

(Amounts referred to partecipation pro-quotas')
(millions of Euro) Estenergy S.p.A. A.S.M. set S.p.A.

48,999% 49%

INCOME STATEMENT

Revenues from sellings 126,3 13,3
Gross operative margin 1,4 0,3
% on net revenues 1,1% 2,5%
Amortizations and depreciations (-) 0,0 0,1
Operative result 1,4 0,3
Net result of the period 0,7 0,2

BALANCE SHEET

Total activities 61,2 5,7
Net assets 1,7 0,5
Net financial liabilities/ (liquidities) 7,2 0,9
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Pieve di Soligo, 16 March 2009

The Chairman of the Board of Directors
Dott. Gildo Salton
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