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TerniEnergia at a glance

BUSINESS

OVERVIEW

A LEADING ITALIAN FULLY INTEGRATED PV ENERGY COMPANY
OPERATING IN THE PHOTOVOLTAIC SEGMENT AS A SUPPLIER OF PV PLANTS AND “"GIANT” PHOTOVOLTAIC PLANTS ("SYSTEM
INTEGRATOR"”) AND ENERGY PRODUCER ("POWER GENERATION")

A CLEANTECH PLAYER FOCUSED ON THE CIRCULAR ECONOMY INDUSTRY
OPERATING IN THE TECHNOLOGICAL ENVIRONMENTAL SECTOR, WASTE TO ENERGY, WASTE MANAGEMENT AND WATER REMEDIATION

AN ULTIMATE HUB FOR THE INDUSTRIAL ENERGY EFFICIENCY
AIMS TO SOLVE THE GAP BETWEEN ESCO AND CAPITAL MARKETS THROUGH A PLATFORM OF CONVERGENCE FOR THE ENERGY SAVING
CHAIN OPERATORS

AN INTEGRATED GAS&POWER MANAGEMENT COMPANY
LEVERAGING RENEWABLES POWER GENERATION FOR INDUSTRIAL HEAVY CONSUMERS AND SUPPORTING CUSTOMERS THROUGH
ADVANCED SERVICES

KEY
INVESTMENT
HIGHLIGHTS

SUCCESSFUL HISTORICAL GROWTH AND BALANCED DIVERSIFICATION OF THE BUSINESS
RELIABLE AND EFFICIENT BUSINESS MODEL
RAPIDLY GROWING INTERNATIONALIZATION PROCESS

ASSET
OVERVIEW

2 "GIANT" WORKSITES IN SOUTH AFRICA GRID CONNECTED (148.5 MWP PV PLANTS)

THE TOTAL NUMBER OF PHOTOVOLTAIC PLANTS BUILT BY TERNIENERGIA FROM THE BEGINNING OF ITS ACTIVITY IS EQUAL TO 274, WITH AN
AGGREGATE CAPACITY OF APPROXIMATELY 350.1 MWP (13.2 MWP IN FULL OWNERSHIP AND 30 MWP IN JOINT VENTURE FOR THE POWER
GENERATION ACTIVITY)

2 BIOMASS PLANTS CONNECTED TO THE GRID FOR A TOTAL OF 1.5 MWE AND 2 MWT.
TOTAL ANNUAL RENEWABLE ENERGY PRODUCTION AROUND 60 MILLION KWH.

IN THE ENVIRONMENTAL SECTOR ARE OPERATING TWO TREATMENT AND RECYCLE PLANTS OF END OF LIFE TIRES (ELTS), THE GREENASM
BIODIGESTION AND COMPOSTING PLANT AND FINALLY THE GROUNDWATER REMEDIATION PLANT IN NERA MONTORO (TR).

TOTAL ANNUAL ENERGY SAVED AROUND 5 GWh TROUGH THIRD PARTY FINANCING ESCo ACTIVITY
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Shareholders structure — Group chart
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The organization in a shnapshot

FOUR BUSINESS LINES TO COMPLETE THE VALUE CHAIN OF ENERGY
A SYNERGISTIC, OPERATIVE AND FINANCIAL APPROACH

TECHNICAL SERVICES CLEANTECH ENERGY SAVING ENERGY MANAGEMENT

PHOTOVOLTAICEPC - RECOVERY OF ENERGY AND SOLUTIONS, EPC AND ENERGY TRADING AND
POWER GENERATION MATERIAL FROM MARGINAL TECHNOLOGIES FOR MANAGEMENT -
RESOURCES ENERGY EFFICIENCY AFTER-SALES SERVICES




Five main challenges for the future

UNLOCK VALUE AND ENHANCE
FINANCIAL SOLIDITY WITH AN
ACQUISITION IN THE ENERGY
MANAGEMENT SECTOR

« Significant value creation thanks to the

acquisition of a company active in a highly
complementary business, enabling the
competitiveness of the Group to offer
comprehensive energy management
solutions, promoting a new season of growth

ATTRACT SUPPORTIVE
INVESTORS AND NEW
SHAREHOLDERS, STRENGTHEN
THE MANAGEMENT

+ Creating the conditions which encourage

large institutional investors that invest
substantially in growth companies to become
“partners” in the best interests of the
Company and their investment

- SPIN-OFF

THE

ENVIRONMENTAL
ENHANCE THE VALUE OF CLEANTECH LOB

ASSETS

- BOOST THE TRANSFORMATION

INTO AN INTERNATIONAL
FULLY INTEGRATED SMART

ENERGY COMPANY

« A new positioning along the global energy
value chain. Extending TerniEnergia know-
how from renewable power generation to
EPC, power transmission, power distribution,
energy efficiency, energy management and
smart grid

EMBEDDING A LEADING
DIGITAL DEVELOPER OF ICT
SOLUTIONS AND SYSTEMS

« Targeting a company to be acquired to

enhance the outstanding strengths of
TerniEnergia towards the energy
digitalization, combining the virtual and
physical world across the power value chain,
also abroad

TO

« Separating the Cleantech LOB through a spin-off to enhance the value of
the environmental assets. The cleantech business includes recovery of

materials and energy from marginal resources and pollution control.

-
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Export worldwide the italian excellence in the industrial smart technologies
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POWER GENERATION, POWER TRANSMISSION, A FULLY INTEGRATED SETUP
EPC, ESCo, ENERGY DISTRIBUTION, SMART TO LEVERAGE
EFFICIENCY AND GRIDS, MINIGRIDS, TLC, OPPORTUNITIES
ENERGY MANAGEMENT IOT, APPLICATIONS IN A CHANGING WORLD

AN UNMATCHED MIX OF KNOW-HOW TO BOOST THE INTERNATIONAL GROWTH
RIDING THE WAVE OF THE ENERGY [R] EVOLUTION




Compelling rationale for the business transformation

STRATEGIC TARGETS

Ride the digitalization Re-balance business mix Go innovative & global
introducing the OT/IT focusing on the energy value exporting worldwide the italian’s
convergence in energy business chain and improving efficiency smart technology excellence

DELIVERING THE VALUE CREATION

v

Softeco-Selesoft 51% Energetic Cleantech assets

Acquisition Acquisition appreciation
Transform TerniEnergia from a The transaction will enable The turnaround project will
renewable energy company and EPC TerniEnergia to expand its presence significantly strengthen TerniEnergia’s
player, into a supplier of smart turn- in the dual fuel marketing and trading core business and focus, making this
key solutions with the integration of as well as provide a strong platform the optimal time for separation.
digital technologies, enabling the for further development thanks to Great opportunities are guaranteed
modernization of the electricity grid existing expertise and client by the investment programs of
through digitalization portofolio focused on gas and power utilities and green companies

TerniEnergia
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Full Year 2015 snapshot

REVENUES 2015 BREAKDOWN

ENERGY MANAGEMENT
67,1%

FINANCIAL HIGHLIGHTS *

ENERGY SAVING
0,7%

CLEANTECH
2,6%

TECHNICAL SERVICES
29,6%

REVENUES 368.7 M/€ (+287% - FY2014)
EBITDA 25.2 M/€ (+40% - FY2014)

EBT 6.1 M/€ (-739K - FY2014)

NET PROFIT 2.6 M/€ (-59% - FY2014)

NFP 87.3 M/€ (108.1 M/€; -19.4% - FY 2014)
NET EQUITY 55.8 M/€ (-21.8% - FY 2014)

* FREENERGIA CONSOLIDATED UNTIL NOVEMBER,30 2015

TerniEnergia
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INDUSTRIAL RESULTS -KEY FACTS

POWER GENERATION
/ EPC
* 13.2 MW (fully owned)
* 30 MW in 1V (50%)
» 1.5 MW biomass
* 53 min KWh generated
= 273 PV Plants installed with a
combined power capacity of 284.1
MW
= EPC/BOT (84.74%)
" FO (5.72%)
= JV (9.01%)
= Biomass (0.54%)

ENERGY MANAGEMENT
/ESCO

* 1.3 TWh cumulated energy and

13,2 min Scm cumulated gas
managed

* 10,200 area lights managed and

2,500 Led lamps produced

= 21 GWh saved

CLEANTECH

= 2 Biomass plants
= 2 End of Life Tyres plants
= 2 Water remediation plants

TOTAL INSTALLED MW

30 1,55
13.2 ‘
‘75

m EPC/BOT
mFO
mv

BIOMASS



First half 2016 Financial results

Six months Six months
(in Euro) closed as at closed as at Changes Changes % 1Half
June 30, 2016 June 30, 2015 2014 2015 2016
Revenues Clean Technologies 4.572.924 4.967.532 (394.608) (7,9%)
Revenues Technical services 41.178.787 19.350.758 23.073.201 119,2%
Revenues Energy Saving 884.954 1.255.757 (370.803) (29,5%) EBITDA 9.78 10.7 9.5
Revenues Energy Management 3.899.049 125.696.609 (123.042.733) (97,9%) . .
Ebitda Margin 45.5 7.1 18,8
Total 50.535.713 151.270.656 _ 100.734.942 (66,6%)
e 7.1%
Revenues breakdown
7.7% o
1.8% 9-0% .
®m Revenues Clean 45.5%
Technologies
®m Revenues Technical
services * 18.8

m Revenues Energy
Saving

m Revenues Energy
Management

® Other Revenues

81.5%
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First half 2016 Financial results

Net Working Capital Net Financial Position

13.4

Breakdown Net Financial Position 1H2016

14.3
38.1 m Current Indebtness
24.3 16.8
= Corporate non-
current indebtness
= Non/limited
Recourse Indbtness
m Cash and
2014 2015 1H2016 CashEquivalents
mmmm [nventories WM Trade Receibles W Trade payables Other Assets / Liabilities NWC/Sales (%)
Inventories 10.9 23.3 13.9 Financial Indebtness 131.0 103.5 104.9
Trade Receibles 79.1 52.4 32.0 Cash and CashEquivglents (22.9) (16.1)  (25.5)
Trade payables (67.2) (63.5) (44.1) Net Financial Position 108.2 87.4 79.4
Other Assets / Liabilities 13.4 11.0 14.3 Current Net Financial Position 18.3 8.1 (0.2)
. . Non Current Net Financial Position 89.8 79.3 79.6
Net Working Capital 36.3 23.1 15.6 Short Net Financial Position / Equity 0.3 0.1 (0.02)
NWC/Sales (%) 38.1 6.3 54 Net Financial Position / Equity 1.5 1.6 1.45
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Disclaimer

For the purposes of this disclaimer, this presentation (the “Presentation”) comprises the attached slides, the oral presentations made by the presenter(s), the question and answer session and any materials distributed at, or in connection with the
Presentation. The information provided in this Presentation is being furnished to you solely for your information on a strictly confidential basis. Neither this document nor any copy thereof may be retained by you or reproduced, redistributed or
passed on, in whole or in part, to any other person. Neither this Presentation nor any copy of it nor the information contained in it may be taken or transmitted or disseminated into or distributed, directly or indirectly in the United States, Canada,
Australia or Japan or distributed or otherwise made available to any US person as that term is defined in the US Securities Act of 1933, as amended (the “Securities Act”) nor to any resident of Canada, Australia or Japan. The distribution of the
content of this Presentation in other jurisdictions may be restricted by law. Persons into whose possession the content of this Presentation come should inform themselves about and observe any such restrictions. Any failure to comply with the
restrictions set forth above may constitute a violation of applicable securities laws.

This document has been prepared by TerniEnergia S.p.A. (“the Issuer”) solely for use in this Presentation to investors concerning the proposed capital increase to be executed by the Issuer and offered to Italian qualified investors and institutional
investors outside the United States, Canada, Australia and Japan for the issue of new ordinary shares (the “Shares” or the “Institutional Placement”). It may not be used for any other purpose. In particular, this document does not constitute or
form part of any offer to sell or issue, or solicit any offer, or invitation to purchase or subscribe for underwrite or otherwise acquire or dispose of any of the Issuer’s securities, nor shall it or any part of it, nor the fact of its distribution form the basis
of and should not be construed as, or be relied on in connection with, any contract, commitment or investment decision whatsoever which may at any time be entered into by the recipient or any other person, nor does it constitute an invitation or
inducement to engage in any investment activity under section 21 of the Financial Services and Markets 2000 (“"FSMA").

You should not take any action based on the content of this Presentation. Any purchase of the Shares in the context of the proposed Institutional Placement should be made solely on the basis of the information contained in the Offering Circular
prepared by the Issuer in connection with the Institutional Placement, and any supplements thereto (the “Offering Circular”).

This Presentation does not purport to be comprehensive and has not been independently verified and each recipient of this Presentation must make its own investigation and assessment of the matter therein. The information, views and opinions
expressed in this Presentation are provided as of the date of this Presentation and remain subject to final verification and change without notice. None of the Issuer, its shareholders or affiliates, or any of their respective directors, officers,
employees, advisers or agents or any other person makes any representation or warranty, express or implied, as to the truth, fairness, accuracy, completeness or materiality of the information in this Presentation (or whether any information has
been omitted from the Presentation) or any other information whether written, oral or in visual or electronic form, discussed, transmitted or otherwise made available in connection with this Presentation, nor accepts any responsibility to correct any
inaccuracies or update this Presentation with any information that may become apparent after the date of this Presentation, nor accepts any liability or responsibility for any loss howsoever arising from any use of the information provided in this
Presentation or otherwise arising, directly or indirectly, in connection therewith. This Presentation should not be considered a recommendation by the Issuer to purchase or subscribe for the Shares or to otherwise participate in the Institutional
Placement.

The shares of the Issuer have not been, and will not be, registered under the Securities Act or with any securities regulatory authority of any state or other jurisdiction of the United States and may not be offered or sold within the United States or
to any US person as that terms is defined in regulations under the Securities Act. The content of this Presentation is only intended for: (A) in the European Economic Area, persons who are “qualified investors” within the meaning of Article 2(1)(e)
of the Prospectus Directive (Directive 2003/71/EC) (“Qualified Investors”) and (B) in Italy, (i) qualified investors (investitori qualificati), pursuant to Article 100 of Legislative Decree No. 58 of February 24, 1998, as subsequently amended (the
“Italian Finance Act”), as implemented by Article 34-ter of CONSOB Regulation No. 11971 of May 14, 1999, as subsequently amended (the “Regulation on Issuers”) provided that such qualified investors act in their capacity as such and not as
depositaries or nominees for other shareholders; or (ii) in circumstances which are exempt from the rules on public offers pursuant to the Italian Finance Act and its implementing CONSOB regulations, including the Regulation on Issuers. Any such
offers, sales of the Shares or delivery or distribution of copies of this Presentation must be (a) made by an investment firm, bank or financial intermediary permitted to conduct such activities in the Republic of Italy in accordance with the Italian
Finance Act and Legislative Decree No. 385 of September 1, 1993 (the “Italian Banking Act”), as subsequently amended, and CONSOB Regulation No. 16190 of October 29, 2007, as subsequently amended, and (b) in compliance with any
applicable Italian laws and regulations and any other condition or limitation that may be imposed by CONSOB, the Bank of Italy, and any relevant Italian authorities. Any investor subscribing for Shares in the context of the Institutional Placement
is solely responsible for ensuring that any offer or resale of the Shares by such investor occurs in compliance with applicable Italian laws and regulations.

The distribution of this Presentation in other jurisdictions may be restricted by law, and persons into whose possession this Presentation comes should inform themselves about, and observe, any such restrictions. Any failure to comply with these
restrictions may constitute a violation of the laws of the relevant jurisdiction.

In the United Kingdom, this Presentation is made to and directed only at Qualified Investors (i) who have professional experience in matters relating to investments, i.e. investment professionals within the meaning of Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “FPQ”); (ii) who are high net-worth companies, unincorporated associations and other bodies within the meaning of Article 49 of the FPO; and (iii) to whom it is
otherwise lawful to make the Presentation (all such persons together being referred to as “relevant persons”). The investment or investment activity to which this Presentation relates is available only to relevant persons and will be engaged in only
with relevant persons. Persons who fall outside of categories (i) - (ii) above must check that they fall within category (iii). If they do not, they must not attend this Presentation. Any person who does not fall within categories (i) - (iii) above may
not rely on or act upon the matters communicated at this Presentation. Any person falling outside categories (i) - (iii) who has received any document forming part of this Presentation must return it immediately.

The information in this Presentation includes forward-looking statements which are based on current expectations, beliefs and predictions about future events, and this Presentation may include statistical data or cite to third-party projections
regarding the past, current or future state of the market taken or derived from industry sources. This information and any forward-looking statements included in or discussed during this Presentation are subject to known and unknown risks,
uncertainties and assumptions about the Issuer and its subsidiaries and affiliates and its investments, including, among other things, the development of its business, past, present and future trends in its operating industry, and future capital
expenditures and acquisitions. In light of these risks, uncertainties and assumptions, the events described in such forward-looking statements, and any statistical and market information presented may be inaccurate or may not occur and any
targets or projections may differ materially from actual results, and are subject to change without notice. Therefore you should not rely on any such information or statement in this Presentation. None of Issuer, its shareholders and affiliates, or
any of their respective directors, officers, employees, advisers, agents or any other person undertakes to review or confirm any expectations or estimates or to publicly update or revise any such market or statistical information or forward-looking
statement. No statement in this presentation is intended to be nor may it be construed as a profit forecast.

By attending the Presentation you agree to be bound by the foregoing restrictions.
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For further information

WWW.TERNIENERGIA.COM
TWITTER: @TERNIENERGIA
FACEBOOK: WWW.FACEBOOK.COM/TERNIENERGIA
LINKEDIN: WWW.LINKEDIN.COM/COMPANY/TERNIENERGIA

TERNIENERGIA S.p.A. PAOLO ALLEGRETTI FEDERICO ZACAGLIONI
CFO HEAD OF CORPORATE COMMUNICATION
HEAD OF INVESTOR RELATIONS PRESS OFFICE

STRADA DELLO STABILIMENTO, 1
05035 - NERA MONTORO (TR) ALLEGRETTI@TERNIENERGIA.COM ZACAGLIONI@TERNIENERGIA.COM

TEL. +39 0744 7581
FAX +39 0744 758205

ternienergia.com




