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Merger plan with majority shareholder Innovatec

Key takeaways

*  Proposed merger by incorporation of ESI into Innovatec, exchange ratio of 36 INC shares for 5 ESI shares

* Prior Innovatec capital increase of €8.0m, backstopped by Sostenya Group

e Implied ESI valuation of €9.7m, representing €1.28 per share

Financial summary (€m)

3112 2025 2026e 2027e 2028e
Revenues 22,4 23,3 25,9 29,3
YoYchg (%) -10,8% 3,8% 11,3% 13,1%
EBITDA 1,2 2,1 2,6 3,2
% of sales 54% 89% 9,9% 11,0%
EBIT 0,5 1,3 1,6 2,1
% of sales 2,4% 54% 6,1% 7,2%
Net profit 0,2 0,8 1,0 1,4
% of sales 0,9% 3,4% 4,0% 4,9%
EPS (reported) 0,03 0,11 0,14 0,19
ROCE (%) 7,1% 14,1% 14,7% 16,1%
ROE (%) 4,5% 159% 17,1% 18,9%
Gearing (%) 11,9% 14,6% 17,7% 17,8%
Net debt 0,5 0,7 1,1 1,3
Div/share (€) 0,0 0,0 0,0 0,0
Yield (%) 0,0% 0,0% 0,0% 0,0%

Valuation metrics (x)
2025 2026e 2027e 2028e

EV/sales (x) 0,5 0,4 0,4 0,4
EV/EBITDA (x) 9,2 5,0 4,2 3,4
EV/EBIT (x) 209 83 6,8 5,2
P/E(x) 51,7 11,2 8,6 6,3
Shareholding Genkinn
S.r.l.
Free Float o
32,7% 32,5%
Exacto '
S.p.A IntegraS.r.|
9,2% 25,7%

Share price performance
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ESl is to be absorbed by Innovatec, its controlling shareholder

ESI and Innovatec, its 32.4% controlling shareholder, announced on 26th May the signing of a
binding agreement for the merger of ESI into Innovatec. The objective is to create an integrated
energy transition platform spanning the full photovoltaic value chain, from project development
to EPC, revamping and system integration, to proprietary power generation (IPP) and energy
sales.

The industrial rationale is clear. The transaction will streamline the legal structure, eliminate
duplicate listing and corporate costs, and integrate engineering and construction teams. Upon
completion, ESI shares will be delisted from EGM, while existing ESI shareholders will own
approximately 21.1% of the combined entity.

First step: an €8.0m Innovatec rights issue, backstopped by Sostenya

The merger is conditional upon the full completion of an Innovatec rights issue of up to €8.0m,
comprising 40.8m new shares at €0.196 per share, on the basis of 11 new shares for every 26
existing shares. The subscription period runs until 18 June. The structure implies a 2.9% premium
to TERP and around a 10% premium to the last closing price. In practice, the outcome of the
transaction is already secured. Sostenya Group, Innovatec’s reference shareholder, has
irrevocably undertaken to subscribe for the entire unsubscribed balance through the offsetting
of its €9.8m receivable from Innovatec.

A 7.2 exchange ratio valuing ESI at approximately €1.28 per share

The merger exchange ratio has been set at 36 Innovatec shares for every 5 ESI shares, equivalent
to 7.2 Innovatec shares per ESl share, with no cash adjustment. As Innovatec already owns 32.4%
of ESI, these shares will be cancelled without exchange. Only the 67.5% held by minority
shareholders will give rise to the issuance of new shares, representing approximately 36.6m
shares. Based on Innovatec’s share price on 25 May (€0.178), the implied valuation of 100% of
ESI’s equity stands at approximately €9.7m, or around €1.28 per ESI share. This is materially
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below our latest target price of €2.12. The exchange ratio remains subject to certification by the
independent expert appointed by the competent court, which is a condition precedent to the
transaction.

Compelling financial and operational rationale

Beyond the transaction mechanics, the rationale for the combination appears compelling. From
an operational standpoint, the two companies are highly complementary. Innovatec brings a
steadily growing pipeline of photovoltaic and BESS projects, while ESI contributes its expertise as
an EPC contractor and systems integrator, its leadership position in the Italian revamping market,
and a nascent IPP activity. Together, they cover the full value chain, from ready-to-build projects
through to proprietary power generation.

From a financial standpoint, the benefits are equally tangible. These include the elimination of
duplicate corporate and listing costs, with management indicating total savings of €1.0m, the
pooling of engineering and construction capabilities, with synergies not quantified at this stage,
and, above all, a transformed credit profile. The combined entity should benefit from more
diversified cash flows and a broader equity base following the capital increase, facilitating access
to bank financing and project finance, which remains the key enabler of the IPP model.

At this stage, given that Innovatec is a customer of ESI, which implies the potential existence of
significant intragroup flows, we cannot precisely quantify the size of the combined entity. As a
reference point, Innovatec reported revenues of €26.7m in 2025, EBITDA of €-2.4m and net
income of €-4.7m.

Timetable and additional information

Under the terms of the shareholders’ agreement signed between Integra and Sostenya, Riccardo
Di Pietrogiacomo, ESI’s current CEO, will be appointed CEO of Innovatec within 15 days following
execution of the merger deed. On a pro forma basis, the share capital of the combined entity
would be held 47.2% by Sostenya Group, 8.3% by Integra and 44.6% by the market, providing a
substantial free float that should improve the stock’s liquidity.

The indicative timetable is as follows. The capital increase is expected to close on 18 June, the
merger plan should be approved by the boards by 30 June, extraordinary shareholders’ meetings
should be held no later than 31 August, and the merger deed is expected by year-end 2026. The
development plan for the combined entity is expected to be communicated to the market by the
end of September.

Recommendation
Following this announcement, and pending the outcome of the transaction, we place our

recommendation Under Review, from Buy previously.

‘; Pierre LAURENT - Head Equity Research - 01 44 70 20 78 - plaurent@elcorp.com
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Company presentation

With a history spanning more than 25 years, ESI SpA is a key player in Italy's energy transition landscape. The
group is an EPC (Engineering, Procurement, Construction) contractor and a system integrator covering the full
life cycle of renewable energy projects.

ESI is active in utility-scale solar PV, as well as wind, off-grid systems and hybrid microgrids, designing and
building turnkey assets for a diversified client base: governments, investment funds, NGOs, utilities, and
multinational renewable energy developers.

In 2025, ESI SpA reported revenue of €22.4m and an EBITDA of €1.4m.

Investment case

An expert in EPC contracts and system integration. With a long history and an impeccable track record, ESI SpA
has developed unique technological expertise in the engineering, construction, and installation of renewable
energy power generation plants. The group masters the entire value chain and is capable of delivering turnkey
projects to its customers.

Strong market tailwinds. Driven by the goal of a net-zero world and the urgent need to build carbon-free energy
production, the markets in which ESI operates are set to grow significantly in the coming years. The regulatory
framework, both European and Italian, is very favorable, demand is dynamic, and the potential is immense. At
its level, ESI also provides a relevant response to the challenge of energy sovereignty.

A winning three-pillar business model. ESI has historically been an EPC contractor and system integrator. More
recently, the group has also launched an independent energy production business on its own behalf. By entering
the IPP segment, ESI aims to generate recurrent, high-margin revenue streams and build a portfolio of energy-
producing assets supported by long-term PPAs. A 20 MWp pipeline is already under development.

Identified competitive advantages. With a cornerstone shareholder (Innovatec Group), leading partnerships, a
solid customer base, and a well-structured team, ESI bodes well to capture a growing share of a rapidly
expanding market. Over the last few months, the group has also shown a strong newsflow and has greatly
accelerated its commercial activity with an order book of €24m to date.

Peer group - valuation multiples
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P&L (€m) 2022 2023 2024 2025 2026e 2027e
Sales 30,5 17,0 25,1 22,4 23,3 25,9 29,3
EBITDA 1,2 -1,6 3,0 1,2 2,1 2,6 3,2
EBIT 0,7 -2,0 2,1 0,5 1,3 1,6 2,1
Operating income 0,7 -2,0 2,1 0,5 1,3 1,6 2,1
Net financial income (loss) -0,7 -0,2 -0,2 -0,1 -0,1 -0,1 -0,1
Tax -0,2 0,5 -0,7 -0,2 -0,3 -0,4 -0,6
Associates 0,0 0,0 0,0 0,0 0,0 0,0 0,0
Minorities 0,0 0,0 0,0 0,0 0,0 0,0 0,0
Net income, group share -0,2 -1,7 1,2 0,2 0,8 1,0 1,4
Balance sheet (€m) 2022 2023 2024 2025 2026e 2027e 2028e
Non current assets 2,3 2,2 3,0 3,3 5,0 7,0 9,2
o/w goodwill 0,0 0,0 0,0 0,0 0,0 0,0 0,0
Working capital 3,6 1,8 1,3 2,1 1,3 0,7 0,2
Cash and cash equivalents 1,9 0,6 2,7 2,4 2,2 1,9 1,6
Equity 3,4 2,9 4,1 43 5,1 6,1 7,5
Financial debt 4,2 1,6 2,6 3,0 3,0 3,0 3,0
Total balance sheet 43,6 23,0 34,1 36,1 36,9 41,1 46,7
Cash flow statement (€m) 2022 2023 2024 2025 2026e 2027e 2028e
Cash flow from operations 0,9 -1,9 2,8 0,9 1,6 2,0 2,5
Change in working capital -2,8 2,5 -0,6 -0,8 0,8 0,6 0,5
Cash flow from operating activities -1,9 0,6 2,2 0,2 2,4 2,7 3,0
CAPEX, net -0,4 -0,3 -1,2 -0,1 -2,5 -3,0 -3,3
FCF -2,3 0,4 1,0 0,1 -0,1 -0,3 -0,3
Capital increase 0,0 1,2 0,0 0,0 0,0 0,0 0,0
Change in financial debt 2,8 -2,7 1,0 0,4 0,0 0,0 0,0
Dividends paid 0,0 0,0 0,0 0,0 0,0 0,0 0,0
Cash flow from financing activities 2,6 -1,5 1,0 0,4 0,0 0,0 0,0
Change in cash and cash equivalents 0,1 -1,2 2,0 -0,3 -0,1 -0,3 -0,3
Ratios 2022 2023 2024 2025 2026e 2027e 2028e
Sales growth (%) 458,7% -44,2% 47,7% -10,8% 3,8% 11,3% 13,1%
EBITDA margin (%) 4,0% -9,3% 12,0% 5,4% 8,9% 9,9% 11,0%
EBIT margin (%) 2,4% -11,5% 8,3% 2,4% 5,4% 6,1% 7,2%
Operating profit margin (%) 2,4% -11,5% 8,3% 2,4% 5,4% 6,1% 7,2%
Net margin (%) -0,7% -10,2% 4,7% 0,9% 3,4% 4,0% 4,9%
CAPEX (% sales) 1,3% 1,5% 5,0% 0,3% 10,7% 11,6% 11,3%
Working capital (% sales) 11,9% 10,5% 5,1% 9,2% 5,6% 2,6% 0,6%
ROCE (%) 8,7% -35,5% 34,8% 7,1% 14,1% 14,7% 16,1%
ROCE ex GW (%) 8,7% -35,5% 34,8% 7,1% 14,1% 14,7% 16,1%
ROE (%) -6,6% -59,8% 28,9% 4,5% 15,9% 17,1% 18,9%
Payout (%) 0,0% 0,0% 0,0% 0,0% 0,0% 0,0% 0,0%
Dividend yield (%) 0,0% 0,0% 0,0% 0,0% 0,0% 0,0% 0,0%
Leverage ratios 2022 2023 2024 2025 2026e 2027e 2028e
Gearing (%) 69,7% 32,3% -2,4% 11,9% 14,6% 17,7% 17,8%
Net debt/EBITDA (x) 2,0 -0,6 0,0 0,4 0,4 0,4 0,4
Interest coverage (x) 1,7 7,1 16,7 8,8 15,0 18,7 23,5
Valuation 2022 2023 2024 2025 2026e 2027e 2028e
Nb of shares (millions) 7,0 7,5 7,5 7,5 7,5 7,5 7,5
Average nb of shares (millions) 7,0 7,5 7,5 7,5 7,5 7,5 7,5
Price (annual average, €) 2,0 2,0 1,7 1,3 1,2 1,2 1,2
Average market capitalization (€m) 14,0 15,1 12,4 9,9 9,0 9,0 9,0
(2) Net debt (+)/ Net cash (-) 2,4 0,9 -0,1 0,5 0,7 1,1 1,3
(3) Value of minorities 0,0 0,0 0,0 0,0 0,0 0,0 0,0
(4) Value of financial assets 0,0 0,0 0,0 -0,7 -0,7 -0,7 -0,7
EV = (1)+(2)+(3)-(4) 16,4 16,1 12,3 11,2 10,4 10,8 11,0
EV/sales 0,5x 0,9x 0,5x 0,5x 0,4x 0,4x 0,4x
EV/EBITDA 13,4x ns 4,1x 9,2x 5,0x 4,2x 3,4x
EV/EBIT 22,9x ns 5,9x 20,9x 8,3x 6,8x 5,2x
P/E ns ns 10,6x 51,7x 11,2x 8,6x 6,3x
P/B 4,1x 5,2x 3,1x 2,3x 1,8x 1,5x 1,2x
P/CF ns 23,8x 5,6x 64,5x 3,8x 3,4x 2,9x
FCF yield (%) ns 2,3% 7,8% 0,8% ns ns ns
Per share data (€) 2022 2023 2024 2025 2026 2027e 2028e
EPS (reported) 0,0 -0,2 0,2 0,0 0,1 0,1 0,2
Book value 0,5 0,4 0,5 0,6 0,7 0,8 1,0
Dividend 0,0 0,0 0,0 0,0 0,0 0,0 0,0
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Recommendation system:
EuroLand Corporate's recommendations cover the next twelve months and are defined as follows:

Buy: Upside potential of more than +15% in absolute terms compared to the current price, combined with strong
fundamentals.

Accumulate: Upside potential of between +5% and 15% in absolute terms relative to the current price.

Neutral: Absolute upside potential of between -5% and +5% relative to the current price.

Reduce: Downside potential of the stock between -5% and -15% in absolute terms relative to the current price.

Sell: Downside potential of the stock greater than -15% in absolute terms relative to the current price, excessive valuation.
Under review: The recommendation is under review due to a capital transaction (takeover bid/public exchange offer/capital
increase, etc.), a change of analyst, or a temporary conflict of interest between Euroland Corporate and the issuer.

Recommendation history:

Buy: From 13/11/2025 to 10/06/2026
Accumulate: (-)

Neutral: (-)

Reduce: (-)

Sell: (-)

Under review: Since 11/06/2026

Valuation methods:
This document may refer to valuation methods, which are summarized as follows:

1/ Stock market comparison method: the valuation multiples of the company being valued are compared to those of a sample
of companies in the same sector or with a similar financial profile. The sample average establishes a valuation benchmark, to
which the analyst adds any discounts or premiums resulting from their perception of the specific characteristics of the
company being valued (legal status, growth prospects, profitability level, etc.).

2/ NAV method: Net Asset Value is an assessment of the market value of a company's balance sheet assets using the method
that the analyst considers most appropriate.

3/ Sum-of-the-parts method: the sum-of-the-parts method consists of valuing a company's activities separately using
methods appropriate to each of these activities and then adding them together.

4/ DCF method: the discounted cash flow method consists of determining the present value of the cash that a company will
generate in the future. Cash flow projections are established by the analyst based on his assumptions and modeling. The
discount rate used is the weighted average cost of capital, which represents the cost of the company's debt and the
theoretical cost of equity estimated by the analyst, weighted by the weight of each of these two components in the company's
financing.

5/ Transaction multiples method: this method consists of applying to the company being valued the multiples observed in
transactions already carried out on comparable companies.

6/ Dividend discount method: this method consists of establishing the present value of the dividends that will be received by
a company's shareholders, based on a dividend projection made by the analyst and a discount rate deemed relevant
(generally the theoretical cost of equity).

7/ EVA method: The Economic Value Added method consists of determining the annual increase in profitability generated by
a company on its assets in relation to its cost of capital (a difference also referred to as "value creation"). This excess
profitability is then discounted for future years at a rate corresponding to the weighted average cost of capital, and the result
is added to the net book

‘; Pierre LAURENT - Head Equity Research - 01 44 70 20 78 - plaurent@elcorp.com
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"Disclaimer/Warning"

This study was prepared by EuroLand Corporate independently of ESI (the "Company") and is provided for informational
purposes only.

This study does not constitute or form part of any offer to sell or subscribe for securities or any invitation to make an offer

to purchase or subscribe for securities. Neither this study nor any part of this study constitutes the basis of any contract or

commitment, and should not be used in support of any such contract or commitment or constitute an inducement to enter
into any such contract or commitment.

Any opinions, forecasts, projections, and/or estimates expressed in this document are entirely those of EuroLand Corporate
and are provided in the course of its normal research activities and should not be considered to have been authorized or
approved by any other person. Any opinions, forecasts, projections, and/or estimates contained in this study reflect the
judgment of EuroLand Corporate as of the date of publication, and there can be no guarantee that future results or events
will be consistent with these opinions, forecasts, projections, and/or estimates. These opinions, forecasts, projections, and/or
estimates may be subject to change without prior notice or notification, their accuracy is not guaranteed, and they may be
incomplete or summarized. This document may therefore not contain all information relating to the Company.

EuroLand Corporate draws the reader's attention to the fact that, in accordance with the regulations in force, its managers
or employees may personally hold securities or financial instruments that may give access to securities issued by the
Company, without this fact calling into question the independence of EuroLand Corporate in the preparation of this study.

All investors must make their own judgment as to the suitability of investing in any security issued by the Company, taking
into account the merits and risks associated with it, their own investment strategy, and their legal, tax, and financial situation.

EuroLand Corporate has not independently verified the information provided in this study. As such, no representation or
warranty, express or implied, is made as to the fairness, accuracy, completeness, or truthfulness of the information, opinions,
forecasts, projections, and/or estimates contained in this study. EuroLand Corporate, none of its members, officers,
employees or advisors, nor any other person, accepts any liability (whether for negligence or otherwise) for any loss of any
kind that may result from the use of this study, its content, its accuracy, any omission in this study, or in any way related to
this study.

This study may not be reproduced, communicated, or distributed, directly or indirectly, in whole or in part, in any manner
whatsoever without the consent of EuroLand Corporate.

This document may not be distributed to persons subject to certain restrictions. Thus, in particular, in the United Kingdom,
this document is intended only for persons who (i) are investment professionals within the meaning of section 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as currently in force, hereinafter the "Financial
Promotion Order"), (ii) are referred to in section 49(2)(a) to (d) ("high net worth companies, unincorporated associations,
etc.") of the Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or
inducement to engage in investment activities (within the meaning of section 21 of the Financial Services and Markets Act
2000) in connection with the issue or sale of any securities may be lawfully communicated, directly or indirectly (all such
persons being referred to collectively as "Eligible Persons"). This document is intended solely for Eligible Persons and may not
be used by any person other than an Eligible Person. Any person other than an Eligible Person must refrain from using or
relying on this document and the information contained herein.

Neither this document nor any copy thereof may be transmitted or distributed in the United States of America, or distributed,
directly or indirectly, in the United States of America. Any failure to comply with this restriction may constitute a violation of
the securities regulations of the United States of America.

Neither this document nor any copy thereof may be transmitted or distributed in Canada, Australia, or Japan. Distribution of
this document in other jurisdictions may constitute a violation of applicable laws and regulations. Persons who come into
possession of this document should inform themselves about and comply with these laws and regulations. By agreeing to
receive this research note, you agree to be bound by the restrictions set forth above.

Euroland Corporate
17 avenue George V
75008 Paris
01447020 80
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