TERMS AND CONDITIONS OF THE NOTES

INNOVATEC S.P.A.
(a joint stock company incorporated under the lafithie Republic of Italy)

Euro 2,998,820 Convertible Notes due 2021
ISIN CODE IT0005057770

Innovatec S.p.A.
Registered office: Via G. Bensi 12/3, Milano
VAT no.: 08344100964
Share capital: Euro 4.173.444,00 i.v.

The following is the text of the terms and condiso(the Terms and Conditions”) of the Notes
issued by Innovatec S.p.A. (thisSuer”), on the 2% of October 2014 (thel$sue Daté), pursuant to
articles 2410 and followings of the Italian Civib@e.

In these Terms and Conditions:

1. DEFINITIONS

“Additional Amount” has the meaning ascribed to it in Condition 9(¢{€ovenants by the
Issue).

“AlIM ltalia " means thélternative Investment Market Italsystem of trading organised and
managed by Italian Stock Exchange.

“Asset§ means, in relation to a company, the tangible iatahgible assets and/or shares and
financial instruments held by the company itself.

“Bankruptcy Law” means Royal Decree No. 267 of 16 March 1942, assequently
amended and supplemented.

“Business Day means a day (other than Saturday or Sunday) dohwitanks are generally
open for business in London and Milan and the FEm®pean Automated Real Time Gross
- Settlement Express Transfer System (or any ssocéisereto) is open.

“Calculation Agent” means BNP Paribas Securities Services.

“Change of Control' means any event or circumstance in which anyqrgsg or entities
acquire Control of the Issuer, other than Sostemyany entity Controlled by this latter.

“Condition” means each clause of the present Terms and Gomslit
“CONSOB’ means th&Commissione Nazionale per le Societa e la Borsa

“Conversion Noticé means the notice to be delivered to by the relewoteholder to its
custodian of the Notes ifitermediarl in accordance with the regulatioisciplina dei
servizi di gestione accentrata, di liquidazionei sistemi di garanzia e delle relative societa
di gestioné jointly issued by the Bank of Italy and CONSOB) order to exercise its
Conversion Right.

“Control” has the meaning ascribed to it by art. 93 of Thé and ‘Controlled” shall be
interpreted accordingly.

“Conversion Daté has the meaning ascribed to it in Condition &€2rfversion Datgs
“Conversion Raté has the meaning ascribed to it in Condition &brfversion Right
“Conversion Right’ has the meaning ascribed to it in Condition &brfversion Right
“Decree 213/1998means the Italian Legislative Decree No. 2134f18ne 1998.
“Default Interest” has the meaning ascribed to it in Condition Brifefest Rate
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“Default Early Redemption Date has the meaning ascribed to it in ConditionEXdnts of
Defauly.

“Delivery Date’ has the meaning ascribed to it in Condition &8rfversion Notice, issuance
and delivery of the Shargs

“Dividend” means any dividend or distribution to the claEkaders of share of the Issuer.

“Early Redemption Daté means, as the case may be, an Optional Early rRegtiften Date
and a Default Early Redemption Date.

“Event of Default’ has the meaning ascribed to it in ConditiorEvénts of Default

“Final Maturity Date " has the meaning ascribed to it in Conditiongse Date and Final
Maturity Datg.

“First Conversion Period’ has the meaning ascribed to it in Condition 6Zrfversion
Dates.

“Independent Advisor’ means any of the following, at the Issuer’s diicm: KPMG, E&Y,
Deloitte, RIA, Grant Thorton, and Baker Tilly.

“Insolvency Proceedings means any bankruptcy or similar proceeding applie to any
company or other organization or enterprise undier relevant laws of incorporation or
operation, and in particular, as for Italian lawdar the Bankruptcy Law and including but
not limited to the following proceduregallimentg concordato preventiyoliquidazione
coatta amministrativaand amministrazione straordinaria delle grandi impreigestato di
insolvenza

“Interest Calculation Period’ means each period from (and including) each &ser
Payment Date to (but excluding) the following le&rPayment Date.

“Interest Determination Daté’ means, with respect to any Interest Calculatienidel, the
date falling on the second Business Day immediapebceding such Interest Calculation
Period.

“Interest Payment Amount’ means the amount payable as interest on the Notespect of
the relevant Interest Calculation Period calculdtg@dpplying the relevant Interest Rate to the
Principal Amount Outstanding of the Notes.

“Interest Payment Daté has the meaning ascribed to it in Condition 3ntefes).
“Interest Rate” has the meaning ascribed to it in Condition Hr2gfest Rate

“Issue Daté has the meaning ascribed to it in Conditionigsle Date and Final Maturity
Date).

“Issue Pricé has the meaning ascribed to it in Condition D&rfomination and Prige

“Issuer’ means Innovatec S.p.A. a joint stock compasgcieta per aziofjiincorporated
under the laws of the Republic of Italy, with reégied office in Via G. Bensi 12/3, Milano,
fiscal code, VAT number and registration numberwifie Company Register of Milan, no.
08344100964, share capital equal to Euro 4.1730044]ly paid.

“ltalian Stock Exchangé meansBorsa lItaliana S.p.A.with registered office in Milan,
Piazza degli Affari, 6.

“Liens” means any guarantee, mortgage, pledge, charderoror privilege on assets as
security for the obligations of the Issuer and /aoy third party (including any form of
destination and segregation of assets).

“Market Business Day means a day on which AIM lItalia, or such otherltifateral trading
system or regulated market on which the shardseolssuer are traded, is open for business.
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“Modified Following Business Day Convention - unadjsted’ means, for any Interest
Payment Date, other than the Final Maturity Datet falls on a day that is not a Business
Day, that any payment due on such Interest PayDatd will be postponed to the next day
that is a Business Day; provided that interestwlifie respect to such Interest Payment Date
shall not accrue from and including such Interestrifent Date to and including the date of
payment of such interest as so postponed; anddadvurther that, if such day would fall in
the next succeeding calendar month, the date ofmealy with respect to such Interest
Payment Date will be advanced to the Business Dawyediately preceding such Interest
Payment Date.

“Monte Titoli” means Monte Titoli S.p.A., with registered office Milano, Piazza degli
Affari n.6.

“Nominal Value” has the meaning ascribed to it in Condition D&rfomination and Pride
“Noteholders means the beneficial owners of the Notes.

“Noteholders’ Representativé has the meaning ascribed to it in Condition M&étings of
the Noteholdens

“Notes means 100 notes due the®adf July, 2021, issued by the Issuer, for an aggregfate
Euro 2,998,820.00 (two million nine hundred ningtgusand and eight hundred twenty/00).

“OPA” a public offering of the purchase of all or paft the share capital of the Issuer
(offerta pubblica di acquis)an accordance with the provisions of art.4eqqof the TUF.

“Optional Early Redemption Date' has the meaning ascribed to it in Condition 6.1
(Optional Early Redemptign

“Principal Amount Outstanding” means, at any relevant date, the sum of the Naimin
Amount minus the aggregate of all repayments afgigpal made on the Notes, provided that
the residual principal of any Note as at July 201&is equal to 29,988.20 (twenty nine
thousand, nine hundred eightyeight/20) (tResidual Amount Outstanding’).

“Qualified Investors” means the subjects listed in annex Il, part 1 dnof the directive
2004/39/CE (Mifid ”). These subjects are “qualified investorsiivestitori qualificat) as
described in article 100 of TUF which, considerthg reference to article 3ér of Consob
Regulation No. 11971 dated 14 May 1999 and ar26leof Consob Regulation No. 16190
dated 29 October 2007, are equivalent to “profesgiclients” €lienti professiona)i under
the provisions of Mifid.

“Residual Amount Outstanding’ has the meaning ascribed to it in the definitiétrincipal
Amount Outstandirig

“Restricted Period' has the meaning ascribed to it in Condition Gebffiction on exercise
of Conversion Righjs

“Second Conversion Period has the meaning ascribed to it in Condition 8Zrjversion
Dates.

“Shares means each fully paid share in the capital ofldsier which will be issued on the
conversion (if any) of the Notes in accordance Wtindition 6 Conversion of the Notgsat
no nominal value, without any option attached, dthdior to be admitted to trading on AIM
Italia, issued in dematerialised form, wholly anxdlasively deposited with Monte Titoli.

“Sostenyd means Sosteny Group Plc, a company incorporateénthe laws of the England
and Wales, with registered office at 44 Welbecle&trLondon W1G 8DY (UK), registered
in the England and Wales company register no. 88265hare capital: £ 53,590,000.00.

“Sostenya Group means Sostenya and any other entity qualifie@@strolled by Sostenya
pursuant to article 93 of TUF.
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2.2

2.3

“Subscription Amount” has the meaning ascribed to it in Condition D&rfomination and
Price).

“TUF” means the Italian Legislative Decree no. 58 dafésbruary 2%, 1998, as
subsequently amended and supplemented.

“Usury Law” means Italian Law No. 108 of 7 March 1996, assaguently amended and
supplemented.

NOTES
Denomination and Price

The total amount of the issued Notes on the Issate Will be equal to Euro 2,998,820.00
(two million nine hundred ninety thousand and eighhdred twenty/00) (theSubscription
Amount”).

Subject to the Residual Principal Amount Outstagdihe Notes issued on the Issue Date
will be issued in a minimum denomination of Eurd M0 (one hundred thousand/00) and
additional increments of Euro 100,000 (one hundhedisand/00) thereafter (th&léminal
Value”).

The Notes issued on the Issue Date will be issaed price equal to 100% (one hundred per
cent.) of their Nominal Value, i.e. for a price afjuo Euro 100,000.00 (one hundred
thousand/00) for each Note (thesue Price).

Form and Title

The Notes are issued in dematerialised form antbeilwholly and exclusively deposited
with Monte Titoli. The Notes will at all times bevidenced by book-entries in accordance
with the provisions of articles 83s et seq. of the TUF and Regulation 22 February 2008
jointly issued by CONSOB and Bank of Italy, bothamsended from time to time.

Any transaction regarding the Notes (including $fars and granting of Liens), as well as the
exercise of proprietary rights, may only be madadoordance with the provisions of articles
83-bis et seq. of the TUF and Regulation 22 February 4060fly issued by CONSOB and
Bank of Italy. The Noteholders will not be able tequest delivery of the documents
representative of the Notes, save for the righttuest the certification referred to in articles
83-quinquiesand 83sexiesnf the TUF.

Status

The Notes are obligations solely of the Issuerrespect of the obligation of the Issuer to
repay principal and pay interest on the NotesNbtes will rankpari passuand without any
preference or priority among themselves exceptherobligations of the Issuer which are
preferred according to the general provisions regiby law.

The Notes will be convertible into shares of theits in accordance with Condition 6.

SUBSCRIPTION AND TRANSFER OF THE NOTES
The Notes will be issued and subscribed for an ategual to the Subscription Amount.

The Notes shall be exclusively placed to, and ssigely held by and retransferred to,
Quialified Investors.

The Notes are issued with exemption from the ohbgato publish a prospectus for the
purposes of article 100 of the TUF and articlet@def the Regulation adopted by Consob
Resolution no. 11971/1999, as subsequently amemuddupplemented.

The Notes have not been, and will not be, regidtareler the U.S. Securities Act of 1933, as
subsequently amended or supplemented, or any agi@icable securities law in force in
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Canada, Australia, Japan or any other country iichwtihe transfer and/or the subscription of
the Notes is not permitted by the relevant autiesrit

Notwithstanding the foregoing, any transfer of Naes to any of abovementioned Countries,
or in Countries other than Italy and to non-residan entities not incorporated in Italy, will
be allowed only under the following circumstancé$:to the extent which is expressly
permitted by the laws and regulations applicabléh# Country in which it is intended to
transfer the Notes, or (ii) if the applicable laarsd regulations in force in these Countries
provide for specific exemptions that allow the sfam of the Notes.

The transfer of the Notes will be made in compleangith all applicable regulations,
including the provisions relating to anti-moneyrdering referred to in Italian Legislative
Decree no. 231/2007, as subsequently amended ppttmented.

4. ISSUE DATE AND FINAL MATURITY DATE

The Notes will be issued for an amount equal tdniteal Subscription Amount on the 2bf
October, 2014 (thel$sue Daté).

The final maturity date (save for what otherwisevided herein under Condition Exents of
Defaul)) will fall on the Interest Payment Date falling duly 2021 (the Final Maturity
Date”").

INTEREST

5.1 Interest will accrue in each Interest Calculati@ri®d on the Principal Amount Outstanding
of each Note starting from the Interest PaymeneDaiting in July 2018 (included) up to the
earlier of (a) any Conversion Date (excluded) orctvla Conversion Right is exercised with
respect to the relevant Principal Amount Outstagdimd (b) the later of (a) the Early
Redemption Date (excluded) and (b) the Final Matubate (excluded), and will be payable
in Euro semi-annually on the 21f January and July of each year (each hnefest
Payment Datég).

Interest accrued on the Principal Amount Outstagaihthe Notes will be calculated by the
Calculation Agent on each Interest Calculation dteri

Interest shall cease to accrue on any part of thesiPal Amount Outstanding of the Notes
from (and including) (i) the due date for redemptiof such part or (ii) the relevant

Conversion Date (if any), unless payment of priatidue and payable but unpaid is
improperly withheld or refused, whereupon intesdstll continue to accrue on such principal
(as well after as before any judgment) at thefrata time to time applicable to the Notes.

If an Interest Payment Date or the Final Maturitsit® would fall on a day other than a
Business Day, Modified Following Business Day Contien — unadjusted shall apply.

5.2 Interest Rate

The Notes shall accrue interest at a semi-annyadl frate determined on the basis of the
Actual/365 equal to 2% (two per cent.) (thetérest Rate”).

The Interest Payment Amount will be determined ty €Calculation Agent on the relevant
Interest Determination Date.

Should the Issuer fail to pay any amount payablé lyrelation to the Notes, it shall pay the
Interest Rate on the overdue amount plus a marQi2%® (two per cent.per annum in
accordance with the applicable regulation (tBefault Interest”), to be calculated by the
Calculation Agent from the date on which this pagimehould have been made (including)
until the date of actual payment (excluded).

If the relevant Interest Rate and/or the relevagfaDIt Interest exceed the limits provided by
the Usury Law, they shall be deemed automaticaltjuced (for the period strictly necessary)
to the maximum interest rate allowed by such lalwd@alculated by the Calculation Agent.
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6.
6.1

6.2

6.3

CONVERSION OF THE NOTES
Conversion Right

Subject as provided in these Conditions, each Nddeh shall be entitled to convert (the
“Conversion Right) the full Nominal Value, but not part of it, ofaeh Note into 545,240
(five hundred forty five thousand and two hundred dorty) Shares (theConversion
Rate”).

Conversion Dates

Subject to and as provided in these Conditions,Gbeversion Right in respect of a Note
may be exercised, at the option of the relevanehater thereof, (subject to any applicable
laws or regulations) on any of the following daga¢h a Conversion Dat€):

(a) following the Interest Payment Date falling in Deteer 2018, on any Market
Business Day during the following periods:
() from January 21 to February 5 2021Fi¢st Conversion Period’); and
thereafter
(i) from April 22 to May 7 2021 Second Conversion Period;

(b) following a Default Early Redemption Date, withiiyt excluding, the Default Early
Redemption Date;

(c) following the notice of an OPA.
Conversion Notice, issuance and delivery of the Stes

A Noteholder may exercise the Conversion Right bijvdring a Conversion Notice to the
specified office of the Issuer or as otherwise ed by mandatory provisions of law.

Upon exercise of Conversion Rights by a Noteholdlee, Issuer will issue the relevant
number of Shares to the relevant Noteholder withententh Market Business Day (i) falling
after (a) April 21 with respect to the First Corsien Period and (b) July 21 with respect to
the Second Conversion Period or (ii) should augations, permits, consents or grace period
be required by any applicable law, competent authar AIM ltalia, falling after such
authorization, permits, consents or grace perib@ (Delivery Dat€’). The Issuer will
procure that the Shares to be issued and delivanezkercise of Conversion Rights will be
issued and delivered to the relevant Noteholdethomt any further action being required to
be taken by, and without any cost or expense &ordlevant Noteholder.

The Issuer shall, at its own expense, be entidetbtall such things and make all such entries
in the Issuer’s registers of shareholders and ageall such documents on behalf of the
relevant Noteholder as may be necessary to effgcsach delivery of Shares.

Conversion Rights are not exercisable in respeangfspecific Shares and no Shares have
been or will be charged, placed in custody or otisr set aside to secure or satisfy the
obligations of the Issuer in respect of the delnafr Shares.

Upon the issuance and delivery of the Shares upercise of the Conversion Right by a
Noteholder, the Principal Outstanding Amount oftsidote converted into Shares will be
cancelled and the Issuer shall have no furtheilitiain respect thereof.

The Notes will only be converted upon exercisehef€onversion Rights.
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6.4

6.5

Restriction on exercise of Conversion Rights

Conversion Rights may not be exercised, and anyv€sion Notice submitted by a

Noteholder shall be deemed not to have been detivend shall be null and void if the board
of directors of the Issuer resolves to convene aettolders’ meeting, during the period
commencing on (but excluding) the day on which thkevant shareholders’ meeting is
convened and ending on (and including) the datbethareholders’ meeting (which, if such
meeting is adjourned, shall be deemed to be the datthe adjourned meeting) (the
“Restricted Period’), provided that if the meeting has been convettedesolve upon the

distribution of Dividends, the Restricted Periodalshend on the Market Business Day
immediately following the relevant date for the pent of the Dividend (if the resolution is
approved at the relevant shareholders’ meeting)herday on which such shareholders’
meeting (which, if such meeting is adjourned, stmdl deemed to be the day of such
adjourned meeting) is actually held (if the resolutis not approved at the relevant
shareholders’ meeting).

Adjustment of the Conversion Right

(a) After January 2019, upon the happening of any efdhents described below, the
Conversion Rate shall be adjusted as follows:

(i) should the Issuer carry out a consolidatioag@ruppamentp or subdivision
(frazionamentp affecting its share capital, the Conversion Rduall be adjusted
on the basis of the rate upon which such consabidatr subdivision will occurs.
Such adjustment shall become effective on the dha&e consolidation or
subdivision, as the case may be, takes effecteAli Italia.

(i) should the Issuer issue any shares for no considerto its shareholders
(aumento di capitale a titolo gratuitpthe Conversion Rate shall be adjusted
by increasingpro rata the number of Shares convertible by each Notehplde
provided that, no adjustment will occur if a capitencrease for no
considerationgumento di capitale a titolo gratuitawill be made without the
issuance of new shares; and provided further thgtircrease in the nominal
value of the shares/g¢lore nominale unitaripwill also apply to the Shares.
Such adjustments shall become effective on thedag on which the new shares
issued for no consideration will be admitted onAltig! Italia;

(iii) should the Issuer issue shares to its shareholdees considerationaumento
di capitale a pagamenjoor grant option, warrants or securities whichrgar
rights of conversion into, or exchange in, or suipson of shares, for a
consideration, in each case under circumstancesevdre option to any of the
above instruments is granted to the shareholdercd) eption, upon the same
terms and conditions, shall also be granted ta\ibteholders;

(iv) should the Issuer reduce its share capital du@gsek incurred by the Issuer
(riduzione del capitale per perdjtey cancelling shares, the number of Shares to
be delivered under the Conversion Rate will be cedby the number of Shares
which would have been cancelled had the Shareadyideeen delivered as at the
date on which the share capital reduction is apmmpwrovided that, no
adjustment will occur if the share capital is regllicvia a reduction of the
nominal value of the sharegalore nominale unitaripof the shares, that will
also apply to the Shares;

(v) should the Issuer mergfusiong or spin-off(scissiong shares of the resulting
entity or entities, as the case may be, will bévdedd to the Noteholders in an
amount equal to the amount the Noteholders woulte heceived had the
Notes been converted before such merger or spihaaffoccurred;
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(b) Should any event detailed under items (i) to (Wwab(included) fall prior to the
applicable Delivery Date, but its effect fall afsrch Delivery Date, the Issuer will
issue additional Shares within the tenth MarketiBess Day following (a) the
occurrence of such effects or (b) should authddnat permits, consents or grace
period be required by any applicable law, compegerhority or AIM ltalia, such
authorization, permits, consents or grace period.

(c) Should the outcome of any of the calculations uniiems (i) to (v) above
(included) not result in an integer number of Skathe decimal portion of such
number shall be paid by the Issuer to the Notelmsldle cash at the relevant
Delivery Date at the weighted average price ofShare on such Delivery Date.

(d) Should the outcome of any of the calculations uniiems (i) to (v) above
(included) not result in an integer number of Skathe decimal portion of such
number shall be paid by the Issuer to the Notelmsldle cash at the relevant
Delivery Date at the weighted average price of3hare on such Delivery Date.

(e) Should the Issuer make any changes to its shaitacagich are not referred to
in items (i) to (v) above (included), an Independ@uvisor designated by the
Issuer at its sole discretion will determine thguatinent of the Conversion Rate,
in accordance with market standards calculatioms,compliance with any
applicable laws and regulations; provided thatadmstment will occur in case of
share capital increase in kindumenti di capitale riservgtior reservedgumenti
di capitale riservafj. A written opinion of such Independent Advisor respect
thereof shall be conclusive and binding on the Nolgers and the Issuer, save in
the case of manifest error.

REDEMPTION, PURCHASE AND CANCELLATION
7.1 Redemption

Unless previously redeemed in full and cancelled, Notes will be redeemed on the Final
Maturity Date.

7.2 Optional Early Redemption

The Issuer shall have the right to early redeefulirthe Notes on any Interest Payment Dates
(the “Optional Early Redemption Dat€’) by serving a 30 (thirty) days prior written nci
given in accordance with the applicable provisiohigw.

On the relevant Optional Early Redemption Date,l$iseier shall pay to the Noteholders any
amount due in relation to the Principal Amount @anging and interest accrued on the
Notes.

8. EVENTS OF DEFAULT

The Noteholders, following to a resolution approvwetier Condition 12Meeting of the
Noteholder} below, shall have the right to request the eaatiemption of the Notes upon the
occurrence of any of the following conditions (easfent below shall be treated as &vént

of Default”):

(a) Payment Default any failure of the Issuer to pay any principaliterest amounts
payable on the Notes within 30 calendar days ftoendue date, unless such failure is
due to an administrative or technical error whishnot due to willful misconduct
(dolo) or gross negligenceedlpa gravé of the Issuer and the relevant payment is
performed within 5 (five) Business Days of the velet discovery of the
administrative or technical error.

(b) OPA and Change of Control an OPA is made by any person or entity or a Chang
of Control occurs;
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(c)

(d)

(e)

(f)

9

(h)

(i)

Insolvency Proceedings of the Issuefi) a judicial steps have been taken against the
Issuer aimed at commencing any Insolvency Procgediand/or (ii) the Issuer is
subject to any Insolvency Proceedings; providetlttieabove subparagraphs (i) and
(i) shall not apply to any proceeding which isdliarged, stayed or dismissed within
120 (one hundred twenty) days from its commencement

Transfer of assets to creditors the transfer of assets to creditors by the Issuer
pursuant to article 1977 of the Italian Civil Code.

Liguidation : the adoption of a resolution of the competentybaod the Issuer
whereby it is resolved the winding up of the Issuer

Covenants any of the covenants under ConditionCdyenants by the Issyds not
complied with by the Issuer; provided that if thecemstances that gave rise to that
event may be remedied, are not remedied within(@88 hundred eighty) days since
the date on which the Issuer is aware of such eistance.

Compulsory nationalization of the Issuer's assetationalization, expropriation or
dispossession by a government, public or reguldiody of the Assets of the Issuer.

Unlawfulness it is or will become unlawful for the Issuer terform or comply with
any of its obligations under, or in respect of, tietes or the present Terms and
Conditions, or an event occurs, as a consequengioh one or more obligations of
the Issuer under the present Terms and Conditiecasrbe invalid, illegal, or cease to
be effective or enforceable.

Delisting: the adoption of an act or measure whose consegugtthe delisting of the
shares of the Issuer from the AIM ltaly, unlessthim 30 days, listed in another
multilateral trading system or regulated market.

On the first Business Day following a 90 (ninetgyd prior request of early redemption (the
“Default Early Redemption Dat€’) to be sent by according to the applicable priovis of
law and as provided for by Italian Stock Excharthe,amounts payable by the Issuer to the
Noteholders shall become immediately due and payatih respect to the Principal Amount
Outstanding and interest accrued thereon.

9. COVENANTS BY THE ISSUER

As long as any Note remains outstanding and umesaiver is approved by a resolution of
the Noteholders under Condition IMdeting of the Noteholdérghe Issuer shall:

(i)

(ii)

(iii)

(iv)
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maintain its properties, machinery and equipmegtaod condition, as well as to take
out and maintain adequate insurance coverage ice plath leading insurance
companies in relation to them, in accordance withdgcommercial practice;

not approve or carry out extraordinary transactiohany kind, including without
limitation special transactions on its share cdpiorporate transformations
(trasformazionj, merger fusion) or spin-off &cission), other than (A) any
transaction with an entity belonging to the Soste@roup and (B) any transaction
whose nominal value is equal to or lower than 1 Iten per cent.) of the then most
recent, annual or semi-annual, as the case magoheoplidated financial statement of
the Issuer;

without prejudice to Condition 8 (ii) above, notaclge its by-lawsatto costitutivo
and statutg in any material respect and shall not changeddie of its financial
year’s end;

ensure that all of its corporate books are correcmplete, accurate and not
misleading in all material respects, and are refyukept in accordance with the laws
and accounting standards;



(V) not reduce its share capital, except for the mamygatases provided for by law; and,
in the event that the share capital is reduceddallmsses pursuant to applicable laws,
ensure that, no later than 60 (sixty) Business Dayn the resolution approving such
reduction, the Issuer's share capital requiredopji@able laws is restored;

(vi) not pay any dividend to its shareholders;

(vi)  make all payments due in connection with the Noté#hout any deduction or
withholding on taxes or otherwise unless is requirg law. In such case:

® the Issuer shall procure that the deduction orhaitting shall not exceed the
minimum amount required by law; and

(i) the amounts due by the Issuer to the Noteholdeall BB increased of an
additional amount (theAdditional Amount”) to allow that the amount to be
paid, excluding the relevant deduction or withhotgiis equal to the amount
that would be due to the Noteholders without anghswaeduction or
withholding;

provided that, no such Additional Amount shall kzyable to a non-Italian resident
legal entity or non-Italian resident individual, it is resident in a country that does
not allow for a satisfactory exchange of informatieith the Republic of Italy;

(viii)  publish on its own website its annual consoliddiedncial statements of the last
financial year preceding the Issue Date; provided its financial statements shall be
audited by an external auditor pursuant to Italiegislative Decree no. 39 dated 27
January 2010; in addition to that, publish on itgnowebsite its annual and semi-
annual financial statements for each financial yebowing the Issue Date, until the
full redemption of the Notes and ensure that ammh sannual financial statements are
audited by an external auditor in accordance whih abovementioned Legislative
Decree no. 39 dated 27 January 2010;

(ix) promptly notify to the Noteholders the occurrendeany failure by the Issuer to
fulfill its obligations under the present Terms &anditions or any event which may
cause an Event of Default;

x) diligently fulfill all the obligations undertakenylihe Issuer towards Monte Titoli, in
relation to the centralized management of the Notes

(xi) not take any step or institute any proceeding liergurpose of obtaining a reduction
in the rate of interest applicable to the Notestatal cancellation of all payable
interest.

10. PAYMENTS

Payments of principal and interest in respect ef Nlotes will be credited, according to the
instructions of Monte Titoli, by authorized interdiaries.

Payments of principal and interest in respect efNlotes are subject in all cases to any fiscal
or other applicable laws and regulations.

11. NO ADMISSION TO TRADING
The Issuer has not filed and will not file for adsion to trading of the Notes on any
multilateral trading system or regulated market.

12. MEETINGS OF THE NOTEHOLDERS

The Noteholders may convene a meeting in orderdtept common interests related to the
Notes. All meetings of the Noteholders will be convenedd ameld in accordance with
applicable provisions of Italian law in force frdime to time.
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13.

14.

15.

16.

Notwithstanding the provisions of article 2415rdhparagraph, of the Italian Civil Code, any
meeting of the Noteholders will be validly heldhire are one or more persons present being
or representing Noteholders holding at least theolatle majority of the Principal Amount
Outstanding of the Notes at that time.

Notwithstanding the provisions of article 2415 rdhparagraph, of the Italian Civil Code, the

majority required to pass a resolution at any meetincluding any adjourned meeting)

convened to vote on any resolution will be one aranpersons holding or representing at
least the absolute majority of the Principal AmoOnttstanding of the Notes at that time.

A Noteholders' Representative, subject to applegilovisions of ltalian law, may be
appointed by the Noteholders in accordance withajy@icable provisions of Italian law in
force at the time.

STATUTE OF LIMITATION

Claims against the Issuer for payments in respgetieoNotes will be barred and become void
(prescritt) unless made within ten years in the case of ahor five years in the case of

interest from the date the relevant payment are due

TAXATION

Any tax and fee, present and future, applicabletite Notes shall be borne by the
Noteholders; no other costs will be borne by tlseids.

NOTICES

Notices to the Noteholders will be given in apdiileawith the provisions of law applicable

from time to time.

GOVERNING LAW AND JURISDICTION

The Notes are governed by, and shall be construaddordance with, Italian law.

The Courts of Milan shall have exclusive jurisdictito settle any disputes that may arise out
of or in connection with these Notes.
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