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INNOVATEC S.p.A.

ASSEMBLEA DEGLI OBBLIGAZIONISTI TITOLARI DEL PRESTITO
OBBLIGAZIONARIO “"INNOVATEC EURO 10 MILIONI NOTES DUE 2020"
ISIN ITO005057770 TENUTASI IN DATA 8 MAGGIO 2018

AVVENUTA ISCRIZIONE PRESSO IL REGISTRO DELLE IMPRESE DI MILANO IN DATA
23 MAGGIO 2018 DELLA DELIBERA ASSEMBLEARE ASSUNTA ALL'UNANIMITA":

« riduzione dell'importo complessivo del Prestito da Euro 10 milioni a circa
Euro 3 milioni, tasso: 2%, bullet, con allungamento della durata al 21
luglio 2021 ed opzione di convertibilita per ogni n. 1 obbligazione in n.

545.240 nuove azioni strike price Euro 5,5 cents (“*AuCap da
Convertibile”);
« riduzione degli importi massimi delle garanzie emesse da Volteo Energie
S.r.l. e Gruppo Waste Italia S.p.A. con obblighi di pagamento da parte di
quest’ultimi a favore dei portatori dei titoli obbligazionari, rispettivamente
di Euro 1,7 milioni e Euro 0,3 milioni;
« aumento di capitale della Societa riservato ai bondholders per massime n.
65.618.000 nuove azioni ad un prezzo di Euro 3,2 centesimi e
complessivamente pari a circa Euro 2,1 milioni tramite conversione di
parte del Prestito originario di Euro 10 milioni (“AuCap da Conversione”);
-« proposta di assegnazione di Warrants 2018-2021 gratuiti ai bondholders, i
quali avranno diritto — in caso di esercizio — all’assegnazione di massime n.
65.618.000 azioni della Societa ad un prezzo di Euro 5,5 cents e
complessivamente pari a circa Euro 3,6 milioni ("AuCap per Warrant”);
« rinuncia di tutti gli interessi dovuti nelle date di pagamento 21 Ottobre
2016, 21 Aprile 2017, 21 Ottobre 2017 e 21 Aprile 2018 e pagamento
forfetario di Euro 0,2 milioni da effettuarsi il 30 giugno 2018, in luogo degli
interessi dovuti nel periodo intercorrente tra il 22 aprile 2018 ed il 21
luglio 2018 (“Rinunce Interessi”);
. rinuncia all’esercizio del diritto al rimborso anticipato del Prestito per
qualsiasi tipologia di eventi occorsi o che dovessero occorrere fino alla
data che cade il 21 luglio 2018.

Milano, 30 maggio 2018 - Innovatec S.p.A. (*"Innovatec” e/o “Societa” e/o “"Emittente”), quotata
sul mercato AIM Italia, attiva nello sviluppo e offerta di tecnologie innovative, prodotti e servizi per il
mercato corporate e retail nell’lambito della generazione distribuita smart grid e smart cities,
dell’efficienza energetica e dello storage di energia, rende noto che in data 23 maggio 2018 € avvenuta
I'iscrizione presso il Registro Imprese di Milano della delibera dell’assemblea dei bondholders - titolari
del prestito obbligazionario emesso da Innovatec S.p.A. “Innovatec 2020” 8,125% OCT20 EURO 10MM
ISIN ITO005057770 (di seguito il “Prestito”) tenutasi in data 8 maggio 2018. All’'unanimita dei
presenti, la predetta Assemblea ha approvato la proposta di ristrutturazione del Prestito - nei suoi tratti
essenziali come segue - modificando altresi il regolamento del Prestito:
(@) riduzione dellimporto complessivo del Prestito da 10.000.000 a Euro 2.998.820,00 con opzione
di convertibilita del Prestito. Nello specifico il Prestito viene ristrutturato in un prestito
obbligazionario convertibile 2018-2021 di Euro 2.998.820,00 con assegnazione - in caso di
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esercizio del diritto di conversione da parte dei bondholders - di massime n. 54.524.000 azioni
di nuova emissione della Societa derivanti dall'laumento di capitale riservato ai bondholders (i
cui termini e condizioni verranno illustrati nel prosieguo) ("AuCap da Convertibile”);

(b) riduzione degli importi massimi delle garanzie emesse da Volteo Energie S.r.l. e Gruppo Waste
Italia S.p.A. con obblighi di pagamento da parte di quest’ultimi a favore dei portatori dei titoli
obbligazionari, rispettivamente di Euro 1,7 milioni e Euro 0,3 milioni (stima ad oggi dei flussi di
cassa derivanti dalle procedure concordatarie delle due societa, subordinatamente al consenso
degli organi delle medesime) senza nessun ulteriore obbligazione da parte delle rispettive
procedure concordatarie né pretese avanzabili alle stesse da parte di alcun obbligazionista;

(c) proposta di un aumento di capitale della Societa riservato ai bondholders per massime n.
65.618.000,00 nuove azioni ad un prezzo unitario di 3,2 centesimi di Euro e complessivamente
pari a Euro 2.099.776,00 tramite conversione di parte del Prestito originario ("AuCap da
Conversione”);

(d) rinuncia di tutti gli interessi dovuti ai bondholders nelle date di pagamento 21 Ottobre 2016, 21
Aprile 2017, 21 Ottobre 2017 e 21 Aprile 2018, ai sensi dell’articolo 5 del regolamento del
Prestito nonché approvazione di un pagamento forfettario da parte della Societa di Euro 200.000
da effettuarsi in data del 30 giugno 2018, in luogo degli interessi dovuti nel periodo intercorrente
tra il 22 aprile 2018 ed il 21 luglio 2018 sempre ai sensi dell’articolo 5 del regolamento del
Prestito ("Rinuncia Interessi”);

(e) rinuncia all’esercizio del diritto al rimborso anticipato del Prestito previsto dall’articolo 7 del
regolamento del Prestito per qualsiasi tipologia di eventi occorsi o che dovessero occorrere fino
alla data che cade il 21 luglio 2018;

(f) la proposta della Societa di assegnazione di n. 65.618.000 Warrants 2018-2021 gratuiti ai
bondholders, i quali avranno diritto - in caso di esercizio - all'assegnazione di massime n.
65.618.000 azioni di nuova emissione della Societa a servizio dei Warrants ad un prezzo di 5,5
centesimi di Euro per azione e complessivamente pari a Euro 3.608.990,00 (*AuCap per
Warrant”).

In sintesi, con la predetta delibera, il Prestito € stato quindi convertito nel POC INN 2% 2021 EUR, pari
a Euro 2.998.820,00 diviso in 100 Notes (“obbligazione” e/o “Note"), quest’ultimi convertibili a tre anni
bullet, per ogni n. 1 obbligazione in n. 545.240 nuove azioni tasso annuale 2% act/365, coupon
semestrale, strike price di Euro 5,5 centesimi (il “Prestito Convertito”).

Si veda per maggiori informazioni il comunicato stampa emesso in data 8 maggio 2018.
I nuovi termini e condizioni del Prestito Convertito, e il regolamento Warrants 2018-2021 sono

disponibili sul sito , nella sezione nella sezione Prestito Obbligazionario/Assemblea,

Il presente comunicato & disponibile sul sito di Borsa Italiana e sul sito della societa
Per ulteriori informazioni:

SOCIETA’ NOMAD SPECIALIST
INNOVATEC EnVent Capital Markets Ltd BANCA FINNAT

Via Giovanni Bensi 12/3 UK42 Berkeley Square - London W1] 5AW Piazza del Gesu, 49
20152 Milano Italian Branch, via Barberini 95 00186 Roma

Raffaele Vanni Paolo Verna

Email: Email :

Tel: +39 02 87211700 Tel: + 39 06 896841 Tel: +39 06 699331
Fax: +39 02 87211707 Fax: +39 0689684155 Fax: + 39 06 6784950
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TERMS AND CONDITIONS OF THE CONVERTIBLE NOTES

INNOVATEC 5.P.A,
(& joint stock company incorporated under the kaws of the Republic of Italy)

Euro 2,998,820 Convertible Notes dae 2021
ISIN CODE I'TOMS057770

Innovatee S.p.A.
Registered office: Via G, Bensi 12/3, Milano
VAT no.: 03344100964
Share capital: Ewro 4,175,444.00 fully paid in

- o
g
The following = the text of the terms and conditions (the “Terms and Conditions™) of the Notes
issued by lomovates Sp A (the “Tssmer™), on the 21" of October 2014 (the “Tssue Date™), purssant 1o
artickes 2410 and followings of the Ialisn Civil Code, as amended on May 9, 2018.

In 1hese Tenns and Conditons:

1. DEFINITIONS

“Additional Amount” has the meaning ascribed w0 it in Condition Nvii) (Covenants by he
Tsgier).

“AIM Italia” means the Alternative Imvesiment Market Jialia system of trading organised and
managed by Italisn Stock Exchange.

“Assels” means the tangible and mtsmgrible assers andéor shares and financial instruments held
by the lssuer.

“Bankruptey Law” means Roynl Decree No. 267 of 16 March 1942, as subsequently
amended and sepplemented.

“Business Day" means p day (other than Saturday or Sunday) on which hanks sre generally
open for business in London and Milan and the Trans-European Automated Real Time Gross
- Settlement Expeess Transfor System (or any successor thevetp) 18 open

“Calculation Agent” means BNI' Paribas Securitics Services,

“Change of Control” means any event or circumstance in which any person(s) or entities
acquire Control of the Essuer, other thas Sostenya or any entity Controlled by this later.

“Condition” means cach clnuse of the present Terms and Conditions.
“CONSOR" means the Connnissione Nazionale per e Soctesd ¢ la Borsa,

“Conversion Notice" means the notice to be delivered 10 by the relevant Noteholder to its
custodian of the Notes (“imrermediar™ in sccordance with the regulation “Discipling dlef
servizi di gestione accenirata, of liguidazione, dei sistemi di govansia e delle relative societa
dt gestions™ joimtly issued by the Bank of haly and CONSOB) in order fo exercise #s
Conversion Right.

“Control” has the meaning uscribed 10 it by &t 93 of the TUF and “Controlled” shall be
mterpreted sccardingly.

“Conversion Date”™ has the mesning ascribed to 1t in Condition 6.2 (Conversion Dores)
“Conversion Rate” has the mesnmg ascribed to it in Condition 6.1 (Coenversion Right).
“Conversion Right” has the meaning ascribed 10 it in Condition 6.1 (Conversion Righ)
“Decree 213/1998" means e ltalian Legiskative Decres No. 213 of 24 June 1998,
“Defanit Interest” has the meaning nscribad to #t in Coadition 5.2 (fareresr Rare),
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“Defanit Early Redemption Date” has the meaning ascribed to it in Coadition 7 {Evwenis of
Dycfeuls).

“Delivery Date” has the meaning ascribad to it m Candition 6.3 (Comversion Norice, istuance
avxd cedivery of the Shares),

“Dividead” means any dividend or distribution o the class of holders of share of the Issuer,

“Early Redemption Datwe” means. as the case may e, an Optional Farly Redemption Date
‘and a Default Early Redemption Date.

“Event of Dafaul("" bas the meaning ascribed to it in Conditicn 7 (Events of Defaul().

“Extraordisary Dividends” means dividends other than dividends desiving from the [ssues's
yenrly balance sheot approval,

“Final Maturity Date” has the meaning ascribed to it in Coedition 4 (fre Dive and Final
JM ms]'

“First Conversion Period” has the meaning ascribed o it in Coadition 6.2 (Comversion
Lates).

“First Interest Paymeot Amount™ means the interest that will accrue oa the Principal
Amount Outstanding until the Interest Payment Date falling in July 2018, that will be equal to
Eqro 200,000 {two hundred thousand 00),

“Independent Advisor™ means any of the following, at the Issuer's discretion: KPMG, E&Y,
Deloitte, RIA, Grant Thartos, and Baker Tilly.

“lusolvency Proceedings™ means any bankruptey or similar proceeding applicable to any
company or other organization or caterprise under the relevant lnws of incorporition or
operation, and i particuiar, as for ialian law, under the Bankruptcy Law and inciuding bet
not limited to the following procedures: fallimento, concordato preventivo, liquidaziono
canlta amminitfemiva, and ammirisirazions stroordinaria delfe grandl Inguese 4 siaio di
weselvenza.

“latervst Calcmlntior Period™ means each period from (and including) cach Interest
Payment Date to (but excluding) the following lnterest Payment Date,

“Interest Determination Date'” means, with respect 1o any Interest Coleulation Pericd, the
date falling on the second Dusiness Day mmediately preceding such laterest Cabculstion
Period,

“Interest Payment Amouwnt” means the amount payable as interest on the Notes in respect of
the relevant Interest Caleulation Period calcukated by applying the relevant Interest Rate to the
Primcipal Amount Cutstanding of the Notes.

“Interest Payment Date” has the meaning ascribad to it in Ceadition 5.1 (ferersys).
“Interest Rate” has the meanmg ascnbed to it in Condition 3.2 (Mteresr Rare).

“Issue Date" hss the meaning ascribed to it in Condition 4 (fasue Date and Final Marurity
Dare).

“lssuer” mewms innovatec SpA, a joint stock company (eocletd per ozionly incorparated
urider the Jaws of the Republic of Iraly, with registere office in Vin G. Bensi 12/3, Milano,
fiscal code, VAT number and registration number with the Company Register of Milmn, no,
083441 00%64, share cupital equal 1o Euro 4.173.444,00 fully raid,

“lssmer EBITDA™ means, based on the results of the annual ov semi-annual, 28 the case may
be, linancial statements of the Issucr “sravd alume®, the algebric sum of the following items
of the profit and loss account (Comto Ecanamico);

() {*} A) revenoes; ather operating imcome; change in inventories of somi-finished and
finished peodwets; and
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(ii} (-} B) costs of raw materials, consumables, and goods for resale; costs for services
persoune] costs; other operating cosis,

“Issncr Net Financial Debt” means the net financial debi of the Lssuer based on ibe results of

the annual or semi-annual financial statements “stand alone”, as the cnse may be, of the

Issuer.

“Issuer Total Assets”” memns the algebraic sam of:
(i) to1al non-current nsseds;

(i)  total current nssets; and

(iti)  assets held for sale;

as indicated under the annual or semi-annual, as the case may be, financial stat
Lssuer “srand alone”.

“Italian Stock Exchamge" means Borsa Faliona Sp.A., with registered office in Milan,
Piazza degh Affas, 6.

“Liens” means any guarantee, morigage, pledge, charge or liea or privilege on assets as
security for the obligations of the Issver and / or any third party (including any form of
destination and segregation of assets).

“Market Business Day” means a day on which AIM Italis, or such other multilareral trading
gystem or regulated market on which the shares of the Issuer are traded, is open for business.

“Modified Following Business Day Convention - unadjusted™ means, for any Inwrest
Payment Date, other than the Fmal Maturity Date, that falls on a day that is not a Business
Day, that say payment due on such Interest Payment Date will be postponed 1o the next day
that is 8 Business Day; provided that interest due with respect to such Interest Payment Date
shall not sccrue from and inchuding such Tnterest Payment Date to and including the date of
payment of such interest as so postpaed; and provided further that, if such day would fall in
the next succeeding calendar month, the dute of payment with respect to such Interest
Payment Date will be advanced to the Business Day immedintoly precading such Interest
Payment Datc.

“Moate Titall” means Monte Titoli Sp A, with registered office s Milano, Piazea degli
Affari n.6.

“Nominal Value™ has the meaning ascribed to it in Condition 2.1 (Derominarion).

“Net Proceeds” means the consideration received by the Issver for the sale, lease or ransfer
of sny of its Asset(s), after deducting the repayment of any outstanding imdebtedness incurred
by the Issuer for the purchase of the relevant Asset.

“Neteholders” means the beneficial ownets of the Notes,

“Notcholders’ Representative” has the meaning ascribed w it in Condition 12 (Meerings of
the Noteholders),

“Notes” means 100 notes due the 217 of July, 2021, issued by the Issuer, for an aggregate of
Faro 2.998.820.00 (two million nine hundred ninety thousand and cight hundred twenty/00).

“OPA” a public offecing of the purchase of all or part of the shere capital of the Isuver
(offerta pubblica di acquisto) in accordance with the provisions of art. 94 et segg. of the TUF.

“Optional Early Redemption Date” has the meaning ascribed 1o it in Condition 6.1
(Opiianal Early Redemption).

“Principal Amount Outstanding” mcans, at any relevant date, the Nemtinal Valoe of each
Note minus the aggregate of all repayments of priscipal made thereon, provided that the
residual principal of cach Note ss at July 21, 2018 is equal to 29,988.20 (rwenty nine

thousand, ning hundred ightyeight’20).
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“Qualificd Investors” means the subjects listed in annex 11, part | and 2 of the dirsctive
200439 CE ("Mifid™). These subjects are “qualificd investors” (dnvestitori gualificas’) ns
describad in article 100 of TUF which, considering the reforence to agticle 34-fer of Consob
Regulation No. 11971 dated 14 May 1999 and articke 26 of Consob Regulation No. 1619
dated 29 October 2007, are equivalent to “professional cliems™ (alienti professionali) vnder
the provisions of Mifid.

“Reference Date” means (i) the 30™ of Jume of each year starting from 2019, with respect to
any scrid-annual consolidated finencial statement of the Issuer, and (if) the 31% of December
of cach year starting from 2019, with respect w any onnual consolidated and “stard adone™
financial statement of the Issuer.

- “Residual Amount Outstanding” has the memning ascribed 10 it in the Condition 2.1

{Demomination).

“Restricted Period™ has the meaning ascribed to it in Condition 6.4 (restriction on exercise
of Conversion Rights).

“Second Conversion Perdod™ has the mesning ascribed to it jo Condition 6.2 (Comversion
Dates).

“Shares™ means each fully paid share in the capltal of the Issuer which will be isssed o the
conversion (if any) of the Notes in accordance with Condition 6 (Conversion of the Notes), at
B0 nominal value, without any option attached, sdmitted or to be admitted 1o trading on AIM
Ik, issued in dematerialised formy, wholly and exclusively deposited with Monte Titah.

“Sosteaya” means Sodenyn Group Ple, a company incorpatsted under the laws of the
Eagland and Wales, with registered office at 44 Welbeck Street, London WIG $DY (UK),
registered in the England and Wales company register no. 8926790, share capital: £
53,590,000.00.

“Sostenya Group” means Sostenyn mnd any ather entity gualified as Cantrolled by Sostenya
parsdant 10 artcle 93 of TUF.

“TUF” means the lalian Legsbstive Decree no, 58 dated February 24% 1998, a5
subsequently amended and supplemented.

“Usury Law™ meons lalian Law No. 108 of 7 March 1996, as subscquently amended and
supplemented.

“Valwation Date” means the first Business Day falling after (i) 60 (sixty) calendar days
following the Reference Date reforring to any semi-annual consolidated financial stasement of
the [ssuer, and (in) 120 {one hundred twenty) calemdar days following the Reference Date
referring with respect to any anaual consolidated and “sramd alome” financial statement of the
Issuey.

2, NOTES

LI Denomination
The 1013l amount of the Notes will be equal to Euro 2,598 820,040 {two million nine hundred
ninety thousand and eight handred twenty/00) as from July 21, 2018 {the “Residunl Amonat
Outstanding™).
Subject to the Residusl Principal Amount Owtstanding, the Notes were issued on the Issue
Date and will have a minimum denominstion of Bwro 29.988,20 (twenty ine thousand sine
fundred eighty eight24) and additional increments of Ewro (101 (zero/D1) thereafter (1he
“Nominal Value™),

12 Form and Tide

The Notes were issued in demateriakised form and will be wholly and exclusively deposited
with Monte Titoli, The Notes will at all times be evidenced by book-ntries in scoondance
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with the provisions of articles 83-bis et seq. of the TUF and Regulation 22 Fehruary 2008
jointly issued by CONSOB und Bank of ltaly, both as amended from time o time. N

A
Any transaction rearding the Notes (including transfers and granting of Liens), as well as the AN
exercise of proprietary rights, may only be made in accordance with the provisions of articles
$3.bis et seq, of the TUF and Regulation 22 Febeuary 2008 jointly issued by CON§OB
Bank of Maly. The Nowcholers will not be able to request delivery of the ;
representative of the Notes, save for the right to request the certification re

&3-quinguies and §3-sexies of the TUF.

23 Status
The Notes mre obligations solely of the Issuer, In respact of the obligation
repay principal and pay interest on the Notes, the Notes will rank pari passu
preference or pricrity among themselves except for the obligations of the lssuer
preferred according to the general provisions required by Jaw.
The Notes will be convertible into shares of the Issuer in accordance with Condition 6.

3 SUBSCRIPTION AND TRANSFER OF THE NOTES
The Notes were exclusively placed to, and succsssively held by and retransferred to,
Qualified Investors.
The Nates were issued with exemption from the obligation to publish a prospectus for the
purpeses of article 100 of the TUF and article 34-ser of the Regulation adopted by Consob
Resolution no, 119711999, as subsequently anended and supplemented.
The Notes have not been, and will not be, registered under the U.S. Sccurities Act of 1933, as
subsequently amended or supplemented, or any other apphcable securities law in force in
Canada, Australia, Japan or any other country in which the transfer and/or the subscription of
the Notes is not permitted by the relevast authorities.
Notwithstanding the foregoing. any transfer of the Notes to any of abovementioned Countries,
or in Countries other than lialy and o non-residents or entities not incceporated in Italy, will
be allowed oaly under the following circemstamoss: (1) to the extent which is expressly
permitted by the laws and rogulations applicable in the Country in which it is intended 1o
transfer the Notes, oc (ii) if the applicable laws and regulations in force in these Countries
pravide for specific exemptions that allow the transfer of the Noses.
The transfer of the Notes will be made in compiiance with all spplicable regulaticns,
inctuding the provisions relating to asti-money lamdering referred to in ltalian Legislative
Decree no. 231/2007, as subsequently amended nad sapplemented.

4 1SSUE DATE AND FINAL MATURITY DATE
The Notes were issued on the 21" of October, 2014 (the “Isswe Date™).
The final maturity dute (save for what otherwise provided herein undes Condition 7 (Events of
Defads)) will fall on the Interest Payment Date falling in July 2021 (the “Final Maturity
Date").

5. INTEREST

BN Interest will sccroe in each Interest Calculaton Perod oo the Principal Amount Outstanding

of each Note sterting from the Interest Payment Date falling in July 2018 (included) wp to the
earlier of (2) any Conversion Date (excluded) on which a Conversion Right is exercised with
respect 10 the relevant Principal Amount Outstanding and (b) the later of () the Early
Redemption Date {excluded) and (b) the Final Maturity Date (excluded), and will be payable
in Ewo semi-aapually on the 21¥ of January snd July of each year (each an “Interest
Payment Date™).
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[nterest accrued on the Principal Amount Outstanding of the Notes will be calkulated by the
Caleulation Agent on each Interest Cakoulation Peried.

Interest shall cease to accrue oo any part of the Prancipal Amount Outstanding of the Notes
from {and including) (i) the due date for redemption of such part ar (i) the relevant

[Conversion Date (if any), unless payment of principal due and payable but vnpsid is
¢ JAmproperly withheld or refused, whereupon interest shnll continee to accrve on ssch prmeipal
- Aas well after as before any judgment) at the rate from time to time applicable to the Notes.

*If an Imterest Payment Date or the Fmal Maturity Date would fall oo 8 day other than a

Business Duy, Modified Following Business Day Couvention — unadjusted shall apply.

Other than with respect fo the First Interest Payment Amount, the Notes shall accrve interest
al 2 secni-annual fixed rate determined on the besis of the Actual365 equal to 2% (two per

The lnterest Payment Amount will be determined by the Calculation Agent o the relevant

Should the lasacr fail to pay any amount payable by it in relation to the Notes, it shall pay the
Intevest Rate on the overdue amount plus a margm of 2% (two per cent.) per anmm, in
accordance with the applicable regulation (the “Default Interest™), to be calculated by the
Calculation Agent from the dase on which this payment should have been made (including)

If the relevant Interest Rate andéor the rebevanst Defiult Interest exceed the limits provided by
the Usury Law, they shall be deamncd susomatically reduced (for the period strictly necessary)
(o the maximum interest rate allowed by such kw to be caleulnted by the Caleulation Agant.

Subpect as provided in these Conditions, eacl Notebolder shall be entitled to convert {the
"Couversion Right") the full Nominal Value, but mo¢ pant of it, of each Note into 545,240
(five hundred forty five thousand and two huxdred and forty) Sheres (the “Conversion

Subject 4o and as provided in these Comditiors, the Conversion Right [n respect of & Note
may be exercised, at the option of the relevant Notcholder thereof, (subject to any applicable
laws or regulations) on any of the followmg days (each 2 “Conversion Date™):

(i) from Jomwary 21 to Febemary 5 2021 (“First Conversion Perind™), and
thereafier

(i} from Apeii 22 o May 7 2021 ("Second Conversion Period");

(b) following the exercize of the Issuer’s right pursuant to Condition 7.2 (Optional Early
Redemprion), within, but excluding, the Optional Early Redempiion Detr;

(c} following an Event of Defsult, within, dut excluding, the Defanlt Early Redemption

£2 - Interest Rate
cent.) (the “Interest Rote™)
Interest Detervninatson Dete,
wntil the date of actual payment (exchudad).
(Y CONVERSION OF THE NOTES
(8] Conversion Right
Rate”),
62  Conversion Dates
(@) on any Market Business Duy during the following periods:
Drate,
(d) following the natice of an OPA.
6.3

Conversion Notice, issnance sad delivery of the Shures

A Noteholder may exercise the Coaversion Right by delivering a Conversion Natice to the
specified office of the Issuee or as atherwise provided by mandatory provisions of law.

Upon exercise of Conversion Rights by n Noteholder, the Tezuer will fesase ihe relevant
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number of Shares to the relevant Noteholder within the tenth Market Business Day (i) falling
after {a) April 21 with respect to the First Coaversion Period (b} July 2] with respect to the \
Second Conversion Persod and {¢) the exercise of the Conversion Right with respect (o the .
betters (b}, (c) and (d) of the Condition 6.2 (Comversion Dare) or (ii) should authorizations,
parmits, conseats of grace period be required by any applicable kaw, competent autherity or

Date™). The lssuer will procure that the Shares to be isued and delivered o
Conversion Rights will be issued and delivered to the relevant Notchokder,
farther action being required 10 be taken by, and withoul any cost or expenss §
Noteholder.

The kssuer shall, st its own expense, be entitled to do all such things and make alkg
in the Issuer's registers of sharcholders and execute all such documeats on be
relevant Natcholder as may be necessary to effect any such delivery of Shares,

Conversion Rights are not exercisable in respect of any specific Shares and no Sbares have
been or will be charged, placed in castody or otherwise set aside to secure or satisfy the
abligations of the [ssver i respect of the delivery of Shares.

Upon the issugnce and delivery of the Shares upoa exercise of the Conversion Right by a
Noteholder, the Principal Outstanding Amount of such Note converted mto Shares will be
cancelled and the Issuer shall have no furtlver liabaity in respect thereof.

The Notes will only be converted upon exercise of the Conversion Rights.

Restriction on exercise of Conversion Rights

Comversicn Rights may not be exercised, and any Comversion Notice submitted by a
Nateholder shall be deemed not to have been delivered and shall be null and void if the board
of directors of the Issuer resolves to convene a sharcholders’ meeting, during the persod
comimencing oi (bul excivding the duy on which ihe relevant sharebolders’ mesting is
convened and ending on (and inchuding) the date of the shareholders™ meeting (which, if such
meeling s sdjourned, shall be desmed to be the date of the adjowrned meeting) (the
“Restricted Period"), provided that if the meeting has been convemed to resolve upon the
distribution of Dividends, the Restricted Period shall end on the Market Business Day
immedintely following the relevant date for the payment of the Dividend (if the resolution =
approved at the relevant sharcholders’ mecting) or the day on which such sharchokders’
meeting (which, if such mecting = adjourned. shall be deemed to be the day of such
adjourned meeting) is actually held (if the resclution is not approved at the relevam
shareholders' meeting). Should the Restricted Peried falls — in full or in part = during any of
the conversion periods set forth in condition 6.2 (Comversion Date), the Natcholders may
exercise their Conversion Right during the 10 (ten) days following the end of the Restricted
Period.

Adjustment of the Conversion Right

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

(i) shoukl the Isswer carry out a consolidation (rageruppemenio) or subdiviskon
{frazionanrento) affecting its share capital, the Conversicn Rate shall be adjusted
on the basis of the rale upon wiiich such consolidation or subdivision will eccurs.
Such adjustiment shall become effective an the dale the consolidation or
subsdivision, as the cass may be, takes effect on the AIM ltalia

() should the lssuer issue any shares for 1o consideration to iis shareholders
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(cruménto di copitale a titodo gratwitg), the Coaversion Rate shall be adjusted
by increasing pro rasa the number of Shaves comvertible by each Noteholder;
provided that, mo adjustment will ocour if a capiml increase for no
consideration (wamento di capitale a tifolo grandfo) will be made without the
issuance of new shares, and provided fuctber that any incrense in the nominal
value of the shares (volore mominale imirario) will also apply to the Shares,
Such adjustments shall become effective on the first day on which the new shares
issned for no considerstion will be admitted on the AIM halis;

(1in) should the [sswer issue shares to its sharcholders for a consideration (@wmento
di capitale a pagamento) ae grant option, warrants or securities which carry
rights of conversion Mo, or exchange in, or subscripbon of shares, for a
congideration, in each case under circumstances where an option to any of the
above instruments is granted to the sharcholders, sseh option, upon the same
terms and conditions, shall also be granted to the Noteholders; provided that,
no adjustmeat will occur for isseances of shares for a consideration (aumento
ai capitale a pagamento) performed by the Issuer in accordance with a
restractaring plaa under article 67 of the Bankruptcy Law;

(iv) shoald the Issuer reduce its share capital due 1 losses incurred by the Issuer
(riduzione del capitale per perdite) by cancelling shares, the number of Shares
be delivered under the Conversion Rate will be reduced by the number of Shares
which would have been cancelled had the Shares already been delivered as at the
date on which the share capital reduction is appeoved; provided that, so
adjustment will cecur if the share capital is reduced vin a reduction of the
nemminal value of the shures (valore rominale 1mitaris) of the sbares, that wiil
also apply o the Shares,

(v) should the Issuer merge (fusione) or spin-off (scissione), sharcs of the resulting
entity or entities, as the case may ba, will be delivered to the Notehokders in an
amount equal 1o the amount the Noteholders would have received had the
Notes baen converted before snch metger or spin-off had cecurred;

(b) Should any event detailed ender items (1) to {¥) abave {included) fall peior 1o the
applicuble Delivery Date, but its effect fall after such Delivery Date, the lssuer will
isste additicunl Shares withmn the tenth Market Business Day following (a) the
occurrence of such effects or (b) should authorizations, permits, consents ar grace
periad be required by any spplicable law, competent audhonity or AIM ltalip, such
authorization, peemils, consents or grace period.

(<) Should the outcome of any of the calculations under items (1) to (V) above
(included) not result in an integer number of Sharcs, the decimal portion of sach
vumber shall be paid by the Issuer 1o the Notcholders in cash ar the nelevant
Delivery Date at the weighted average price of the Share on such Delivery Date.

{(d) Should the Issoer moke any changss © its share capital which are aot refemrad to
in items (i) to (v) above (included), am [ndependest Advisor designoted by the
Issuer at s sole discretion will determine the adjustment of the Conversion Rats,
in aacordance with market standards calculations, in compliance with any
applicable Lows and regulations; provided that, 1o adjustment will accur in case of
share capital incresse in Kind (awmensi df capitole tramite conferimento) or
rescived (aumwents di capifale riservati). A written opinion of such Independent
Advisor in respect thereo! shall be conclusive and binding on the Nedeholders and
the [ssuer, save in the case of mpnifest crrer,
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7. REDEMPTION AND CANCELLATION

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

7.2 Optional Early Redemption
The Issuer shall have the right to early redeem in full the Notes on any Interest ;'.
(the Wc-d Early Redemption Date™) b'y serving & 30 (thirty) dlys pl'l o
given ia accordance with the applicable provisions of law.

On lhertlemrl()pwml&!y Redemgtion Date, the Issuer shall pnylolhe
smount due in relation to the Principal Amount Outstanding and interest aceny
Notes.

o
1T

o L

L8 EVENTS OF DEFAULT

The Notcholders, following to a resolution approved under Condition 12 (Meeting of the
Noteholders) below. shall have the right to request the early redemption of the Noses upon the
occurrencs of eny of the following conditions (each event below shall be treated as an “Event
of Default™):

{a)  Payment Default: any failare of the [ssuer to pay any principal or interest amounts
payable on the Notes within 30 calendar days from the duc date, unkess such failure is
due 10 an administrative or echnical etvor which is not due o wiliful misconduct
(dolo) or gross negligence (colpa grave) of the Issser and the relevant payment is
performed within 5 (five) Business Days of the relevant discovery of the
administrative or technical ervor,

(b)  OPA and Change of Controk an OPA is made by any person or entity or a Change
of Control oceurs,

() Inselvency Proceedings of the Issuer: (1) a judicial steps have been taken against the
Issuer aimed ar commencing any Insolveocy Proceedmgs, andfor (1) the [ssuer is
subjest 1o any [nsolvency Proceedings or has eatered into any agreement provided for
by article 182 dis of the Bankruptcy Law; provided that the above subparagraphs (i)
and (i) shall met apply to any proceeding which is discharged, stayed or demissed
within 120 (one hundred twenty) days from its commencement.

(d)  Tramsfer of assets to creditors: the transfer of assets o creditors by the lsuer
purswant to article 1977 of the Italian Civil Code.

(¢} Liguidation: the adoption of a resolution of the competeat body of the Jssuer
whereby it 15 resolved the winding up of the Jssuer.

n Litigation: the filing ngainst the kswer of any litigation, arbitratvon or administrative
proceedings (including any dispote with any statutory or governmental authority) for
amounts exceeding Furo 10,000,000 {ten million 00} in relation to the Isswer;
provided that this subparagraph shall not apply to any litigation, arbitration or
administrative proceedings which is discharged, stsyed or dismissed within 120 {one
hundred twenty) days of its commencement.

(g)  Cross default of the Isswer: the failure by the lssuer to pay any payment obligation
(other than those payment obligations arising from the Notes), for mmounts exceeding
Furo 10,000,000 (ten million/00) vmless such payment s made within 180 (one
hursdred eighty) days starting from the relevant failare.

(h) Covenunts: any of the covenants under Condition 9 (Covenanis by the Teswer) s not
complied with by the Issuer: provided that if the chrcumstances that gave rise to that
event may be remedied, are not remedied within 180 (one hundred eighty) days since
the date on which the Isseer is aware of such circumstance.
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Compulsory natlonalization of the Essner's assets: nationalimtion, expropriation or
dispossession by & goverament, public or regulatory body of the Assets of the Issuer,

Unlawfulaess: it s or will become unlawful for dhe Eesver to perfonn or comply with
any of its chligations under, or in respect of, the Notes or the present Terms and

, Coaditions, or an event occurs, as a consequence of which one or mose abligatioas of
. the Issuer under the present Terms and Conditions become invalid, illegal, or ceass 1o
-be effective or enforceable.

Delisting: the adoption of an act or measure whose conssquence is the delisting of the
shares of the lssuer from the AIM Haly, unless, within 20 days, listed in another
maultilaternl trading system or regulated market of the European Union,

-“The amounts paysble by the lssuee to the Noteholders shafl become due and payable with
respect 1o the Principal Amount Outstanding and intercet accried therean within 10 {ten)
Business Days (the “Default Early Redemption Date™) following the resoluticn approved
under Condition 12 (Meeting of the Noteholders) requesting the early vedemption of the Notes
upon the cccmrence of an Event of Defank.

9. COVERANTS BY THE ISSUER

As long s any Note remnins outstonding and unless a waidver 38 appraved by a resolution of
the Noteholders under Coudition 12 {Meeting of the Noteholders), the Issuer shall,

(0]

{ul

i)

(iv}

{v)

{vi)

{vii)
(viii)

Innovatec S.p.A.
Investor Relations
Raffaele Vanni

maintain its propertics, machinery and equipment in good condition, as well as to take
out and maintain adequate insurance coversge in place with leading insurance
companies in relation to them, in accordance with good commercial practice;

not approve o cavy out extraordingry anssctions of any kind, inclading withost
limstation special transactiams on its share capital, corporate transfonmnaticas
(trasformarions), merger (finions) or spin-ofl (scissions), other than (A) any
transaction with an endity belomging to the Sostenyn Grosp and (B) any tramsaction
whose nominal value is equal to or lowar than the 1025 (ten per cent.) of the then mast
recent, annual o¢ semi-annual, as the case may be, consolidated finaneial statement of
the Issuer;

not sell, lease, ransfer or otherwise dispose of any of its Assets whose valwe excecds
23% (weaty five per cent) of the Tssaer Toeal Asscts and pay Exiraordinacy
Divideods 1o its sharcholders in an amount higher tham 15% (fifieen per cent ) of the
Net Proceeds recsived by the [ssuer for the sabe, lease, transfer or disposal of the
relevant Asset(s); provided that, the Issuer may dispose of Assets whose walue
exceedds 25% (tweaty five per cent) of 1he Esuver Tatal Assets, if such disposal oocurs
al a fair market value, as evaluated by 1 kead market sppraissl selecied by the lIasuer;

withowt prejudice to Condition § (d) above, not change its by-laws (atte costitive
and sratwio) in any material respect aod sball oot change the date of s financial
year's end;

eozure that afl of s cceporate books are comrest, complete, accusate and not
mislending in all materind mspects, and nre regularly kept in nccordance with the laws
ard sccounting standards;

not reduce its share capital, @xcept for the mandatory cases provided for by law; and
in the event that tie share capital is rechiced due 1o Josses pursuant to applicable laws,
ensure that, no later than 60 (sixty) Business Days from the resolution approving such
reduction, the Issuer's share capital required by applicable laws is restored,

unsure that the Issuer Net Financial Delt/lssuer EBITDA ratio be less thas 5X (five
times) oa each Valuation Date;

not pay any dividend to its shareholders,
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(ix) make all psyments due in connection with the Notes without any deduction or \‘:‘\'\:
withholding on taxes or othorwise unless is required by law. n sech case: N

(i) the Issuer shall procure thut the deduction or withholding shall not exceed the
mimimum amoant required by law; and

(in the amounts due by the Issuer to the Noteholders shall be iplopaSodiot
additiomal amount {the “Additional Amount”™) 1o allow thot thyf
paid, exchading the relevant deduction or withholding, is equsl 1®
that would be¢ due to the Notcholders without any sughl\dedi
withholding;
provided that, no such Additional Amount shall be payable to a non-II{a3
legal entity or non-Malian resident individual, which is resident im & count
aot allow for a sstisfactory exchange of information with the Republic of Ttaky;

(x)  publish on its own website its annual consolidated financial statements of the last
financial year preceding the Issue Date; provided that its financial statements shall be
audited by an extemal auditor pursuant to Ttalian Legislative Decree no. 39 dated 27
Junuary 2010; in addition to that. publish on its own website its annual and semi-
annual financial statements for each financial year followmg the Issue Date, until the
full redemption of the Notes and ensurc that any such annual financial statements are
andited by an extermal anditor in accordance with the abovementioned Legislative
Decree no. 39 dated 27 Janoary 2010,

(xi)  promptly notify to the Noteholders the cccurrence of any failure by the lssuer to
fulfill its obligations under the present Terms and Coaditions or any event which may
cawse an Event of Default;

(xit)  diligently fulfill all the obligations undertakea by the Issuer towards Monte Titoli, in
relation to the centralized management of the Notes;

(xiii) not tuke any step or msttute any proceeding for the purpose of obtaining a reduction
it the rate of interest applicable to the Notes or total cancellation of all payable
interest.

PAYMENTS

Payments of principal and mecrest m respect of the Notes will be eredited, according to the
instructsons of Monte Titoh, by suthorized intermediaries.

Payments of principal and interest in respect of the Notes are subject in all cases to any fiscal
or ather applicable laws and regulaticns,

NO ADMISSION TO TRADING

The lssuer bas not filed and will not file for admission 10 trading of the Notes oa any
multilateral trading system or regulated market.

MEETINGS OF THE NOTEHOLDERS

The Noteholdars may convene a meeting in order to protect common interests related to the
Nates. All meetings of the Notcholders will be convened and held in accordance with
applicable provisions of lalian law in force from time to time,

Notwithstanding the provisions of aniche 2415, third paragraph, of the Tralian Civil Code, any
meeting of the Noteholders will be validly held if there are one or more persons present being
or representing Notcholders hollmg at least the absolute mejarity of the Principal Amouat
Owtstanding of the Notes at thet time,

Notwithstanding thu‘m\'nims of article 2415, third paragraph, of the Italian Civil Code, the
majority required to pass a resolution at any meeting {mchiding any adjourned meeting)
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convensd to vote on any resolution will be one or more persons holding or representing at
least the absodute majorty of the Principal Amoust Oustanding of the Notes at that time.

A Notehobders' Representative, subject to applicable provisions of Italinn law, may be
appainted by the Noteholders in accordance with the applicable provisions of hizlian law in
force at the time

13, STATUTE OF LIMITATION

Claims against the Issaer for payments in respect of the Notes will be barved and become void
(preseritti) unless made within ten years in the case of principal or five years in the case of
inferest from the date the relevant payment are due.

14 TAXATION

Any tax and fee, present and Foture, applicable to the Notes shall be borne by the
Noscholders; no other coss will be bome by the Issuer.

15 NOTICES
Notices to the Noteholders will be given in applicable with the provisions of law applicable
from Lime to time,

16, GOVERNING LAW AND JURISDICTION
[he Notes are governed by, and shall be constreed in accordance with, lialian kaw.

The Courts of Milan shall have exclusive jurisdiction to settle any disputes that may arise ouat
of or ia connection with these Notes.

Il presente comunicato € disponibile sul sito di Borsa Italiana e sul sito della societa www.innovatec.it
Per ulteriori informazioni:

SOCIETA’ NOMAD SPECIALIST
INNOVATEC EnVent Capital Markets Ltd BANCA FINNAT
Via Giovanni Bensi 12/3 UK42 Berkeley Square - London W1] 5AW Piazza del Gesu, 49
20152 Milano Italian Branch, via Barberini 95 00186 Roma
Raffaele Vanni Paolo Verna

Email: raffaele.vanni@innovatec.it | Email : pverna@enventcapitalmarkets.uk

Tel: +39 02 87211700 Tel: + 39 06 896841 Tel: +39 06 699331
Fax: +39 02 87211707 Fax: +39 0689684155 Fax: + 39 06 6784950
*ok ok

Innovatec S.p.A., holding operativa e di partecipazioni quotata sull’AIM Italia é attiva tramite anche sue
controllate nei settori delle energie rinnovabili ed efficienza energetica. La societa ha come primario
obiettivo lo sviluppo ed offerta di tecnologie innovative, prodotti e servizi per il mercato corporate e retail
nell’ambito dell’Efficienza Energetica.
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