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TPS is a B2B tech enabler providing, to top tier industrial groups, highly Fair Value (€) 9.25
specialized engineering advisory and design services, including technical Market Price (€) 5.20
publications, cost engineering, avionics software development, components Market Cap. (€m) 37.8

manufacturing, training & certification and digital content management.

HB Consolidation drives good 1H23 results L ATh IR I e e e
TPS’s 1H23 interim results, which include the consolidation of HB AEVENUES Sl 203 95
Technology's financials from January 1, came out broadly in line with our EBIbA e 86 20
full-year estimates: 1) VoP at €22.8mn (ca. 18.7% y/y), result of both EBIT o7 68 75
organic growth (low single digit, short of our initial expectations) and HB NET PROFIT 3.6 4.5 4.9
Technology contribution; 2) EBITDA +10% y/y, yet lower EBITDA Margin EQUITY 284 325 87.2
(-143 bps) both due to inflationary pressure on raw materials and labor NET CASH POSITION 15.5 15.1 18.2
costs, as well as €0.6mn acquisition-related extraordinary costs; 3) EPS ADJ. (€) 0.49 0.62 0.68
€15.0mn Net Cash, almost stable h/h despite €2.2mn financial investments DPS (€) 0.06 0.06 0.08
and ca. €0.6mn dividend paid. Source: TPS Group (historical figures),

We appreciate the resumption of the corporate development path (3 entities e

acquired since December 2022) as we still believe this is the main catalyst

. . . RATIOS & MULTIPLES 2022 2023E  2024E
for stock re-rating. On the matter, management reports that the integration
. . . . EBITDA MARGIN (% 20.2 18. 19.
of HB is on track, with the first synergies starting as of 1H2024. GIN (%) 0 89 90
EBIT MARGIN (%) 15.2 14.7 15.1
2023E-25E Estimates update NET DEBT / EBITDA (x) nm nm nm
We have fine-tuned our 2023E-25E financial estimates for TPS Group, NV IDIEE /R 6 00 00 00
taking into account some inflationary pressures on labour costs, leading to a EV/SALES () 0.6 0.5 0.4
bit more cautious outlook on margins and net cash. EV/EBITDA (x) 2.9 2.6 2.1
Our revised forecasts include: 1) Unchanged top line at €46.3mn in 2023E, BY/EET ) 3.9 3.3 2.6
with a robust 12.1% CAGR 2022A to 2025E; 2) Short-term EBITDA margin P/E ADJ. (x) 10.5 8.4 7.6
reduction (ca. 70 bps), but still expected to converge to 19.5% in 2025E Source: TPS Group (historical figures),

thanks to some efficiency gains following HB integration; 3) Slight Value Track (2023E-24E estimates)

reduction in Net Cash due to increased financial investments, higher

FAIR VALUE (€) 9.2
Fair value at €9.25 (from €95) MARKET PRICE (€) 52
At current €5.20 market price TPS trades at 0.5x-0.4x EV/Sales and 2.6x- SHS. OUT. (m) 7.3
2.1x EV/EBITDA 2023E-24E multiples, at huge discount vs. domestic and MARKET CAP. (€m) 37.8
international peers. FREE FLOAT (%) 16.4
Our revised fair value stands at €9.25 per share (previously ca. €9.5), AVG. -20D VOL. 2,625
primarily affected by a sector de-rating rather than an actual deterioration RIC /BBG TPS.MI/ TPS IM
of the Company's medium-term growth potential, which remains robust. 52 WK RANGE 500 - 6.10

Source: Stock Market Data
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Business Description Shareholders Structure

TPS is a B2B tech enabler providing highly specialized engineering advisory

and design services to top tier industrial groups. Within the scope of its s E
offering, TPS writes technical publications, implements cost engineering

Value First
activities, develops proprietary software for avionics systems, designs and A

. G&D Srl.,
65.4%
Anguillesi

maintainers, and offers digital content management services. Massimiiano,

manufactures parts and components, trains and certifies aircraft technical

Source: TPS SpA

Key Financials FY22 Revenues by geography
€mn 2022A 2023E 2024E 2025E
Total Revenues 37.8 46.3 49.6 53.2
Chg. % YoY 0.6% 22.4% 7.2% 7.2% e
EBITDA 7.6 8.6 9.5 10.4 -
EBITDA Margin (%) 20.2% 18.5% 19.0% 19.5% Italy, 92%
EBIT 5.7 6.8 7.5 8.0
EBIT Margin (%) 15.2% 14.7% 15.1% 15.0%
Net Profit 3.6 4.5 4.9 5.2
Chg. % YoY 4.0% 29.8% 10.3% 6.4% Source: TPS SpA
Adjusted Net Profit 3.6 4.5 4.9 5.2
Chg. % YoY 4.0% 29.8% 10.3% 6.4%
FY22 Revenues by business line
Net Fin. Position 15.5 15.1 18.2 21.7
Net Fin. Pos. / EBITDA (x) nm nm nm nm
Capex -3.3 -2.8 -3.0 -3.2
OpFCF b.t. 2.6 4.7 5.8 6.6
OpFCF b.t. as % of EBITDA nm 54.5% 61.7% 63.7%

Source: TPS SpA (historical figures), Value Track (estimates)

Source: TPS SpA

Investment case Stock multiples @ €9.25 Fair Value

Strengths / Opportunities 2023E 2024E

¢ Human capital is TPS most strategic asset, with ca. 94% of workforce EV/ SALES (x) 11 1.0
being composed by university/high-school graduates; EV/EBITDA (x) 6.1 5.2
¢ Strong ties with clients, all top tier multinationals active in the A&D and EV/EBIT () 7.6 6.5
Automotive sectors, often dating back to the Company’s foundation; EV/ CAP.EMP. (x) 8.0 26
i 0,

¢ Strongly cash-generative business model with very low capital OPFCF Yield (%) 9.0 1.9
requirements; P/E(x) 15.0 13.6
. . e P/BV 21 1.8

¢ A&D/automotive markets growth rates expected to remain positive. /BV ()
Div. Yield. (%) 0.6 0.8

Weaknesses / Risks
. . . Source: Value Track
¢ Revenue concentration on a very few clients, with top 5 customers

accounting for ca. two thirds of FY22 revenues;

¢ Challenges in attracting qualified workforce may still limit TPS’ potential
for sustained growth.
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1H23 Results

Introduction

TPS’s 1H23 interim results came out broadly line with our full-year estimates, showing good growth
driven by external line, resilient margins and strong cash generation. We appreciate the resumption of
the corporate development path (which we still believe is the main catalyst for the stock re-rating),
while we look at organic growth with a degree of caution, as it fell short of our initial expectations.

1H23 M&A drives growth and weights on margins

As far as consolidation accounting for the new business is concerned, we highlight that:

¢ HB Technology S.r.l. was acquired on 15% June 2023, but it is consolidated starting as of 1st
January 2023;

¢ The reclassified consolidated income statement for 1tH22 does not incorporate data from HB
Technology S.r.l. and Fore Comunicazione S.r.l., the latter acquired in December 2022.

TPS Group: Key Financials 1H22-1H23

(€, mn) 1H22 1H23 A YoY (%)
Value of Production 19.2 22.8 18.7%
EBITDA 4.0 4.4 10.4%
EBITDA Margin (%) 20.6% 19.2% -143 bps
EBIT 3.2 3.4 8.8%
EBIT Margin (%) 16.5% 15.1% -137 bps
Net Profit 2.0 1.9 -7.2%
Net Fin. Position [i.e. Net Debt (-) Cash (+)] 16.2 15.0 -1.2mn

Source: TPS Group, Value Track Analysis

¢ Value of Production stood at €22.8mn (ca. 18.7% y/y), result of both organic growth (ca.
2%) and the consolidation of the economic data for the 1H23 of the subsidiaries HB Technology
S.r.l. and Fore Comunicazione S.r.L.
In terms of organic growth, the aeronautics segment demonstrated notable strength, whereas the
automotive and precision mechanics exhibited weaker performance;

¢ EBITDA at €4.4mn (ca. +10.4% y/y), yet lower EBITDA Margin (-143 bps) both due to
inflationary pressure on raw materials (+19.6%y/y) and labor costs (close to +18% y/y, +88 FTE)
as well as higher external costs associated with the production processes of the newly acquired HB
Technology.
On a like-for-like basis, EBITDA organic growth would have been ca. 3%;

¢ Net Profit at €1.9mn (ca. -7.2% y/y), mainly affected by €o0.6mn acquisition-related
extraordinary costs and to a lesser extent higher D&A corresponding to newly acquired assets.
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TPS Group: Profit & Loss 1H22-1H23

(€, mn) 1H22 1H23 A YoY (%)
Value of Production 19.2 22.8 18.7%
Raw Materials, A Inventory (Finished Goods) -0.7 -0.9 19.6%
Costs of Services -3.5 -4.7 32.2%
Labour Costs -10.9 -12.9 17.6%
EBITDA 7.6 8.9 10.4%
EBITDA Margin (%) 20.2% 19.2% -143 bps
D&A (excl. Goodwill) -0.8 -0.9 16.9%
Provisions 0.0 0.0 nm
EBIT 3.2 3.4 8.8%
EBIT Margin (%) 16.5% 15.1% -137 bps
Interest Expenses -0.1 0.0 nm
Other Non-Operating Income/Expenses 0.0 -0.6 nm
Taxes -0.9 -0.9 -1.7%
Minorities -0.1 -0.1 54.6%
Net Profit 2.0 1.9 -7.2%

Source: TPS Group, Value Track Analysis

Acquired asset adds up, OpFCF remains strong

At Balance Sheet level we note:

¢ Net fixed assets increased to €10.1mn, due to new assets added with HB's entry into the scope,
including the proprietary plant at the Faggiano site;

¢ Working capital at €10.7mn in FY22 (+ 31%), which is mainly to be attributed to the
integration of the newly acquired entities FORE and HB Technology, the latter including some
grants provided by the Puglia Region under the "POR Puglia 2014-2020 Convergence Objective -
Regional Regulation 17/2014," and to grants requested in 2022 inherent to R&D projects;

¢ Net Cash at €15.0mn, after €2.2mn financial investments (HB), ca. €0.6mn dividends and
thanks to a still strong OpFCF conversion, i.e. Op.FCFp.+. / EBITDA around 64% in line with
the “60% steady-state” outlined in the IoC.

TPS Group: Balance Sheet 1H22-1H23

(€, mn) 1H22 1H23 A YoY (%)
Net Fixed Assets 7.0 10.1 44.0%
Net Working Capital 8.2 10.7 30.5%
Provisions 5.5 6.0 7.8%
Total Capital Employed 9.7 14.9 53.2%
Group Net Equity 25.9 29.8 15.3%
Net Fin. Position [i.e. Net Debt (-) Cash (+)] 16.2 15.0 -1.2mn

Source: TPS Group, Value Track Analysis
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TPS Group: Cash Flow Statement 1H22-1H23

(€, mn) 1H22 1H23
EBITDA 4.0 4.4
ANWC -15.0 -1.9
Capex (excl. Financial Inv.) -0.8 -1.3
A Provisions 0.5 1.6
OpFCF b.t. -11.3 2.8
As a % of EBITDA -286% 64%
Cash Taxes -0.9 -0.9
Others (incl. Financial Inv.) 0.0 -1.8
Net Financial Charges -0.1 0.0
Dividends Paid -0.6 -0.6
Net Cash Generated (Absorbed) -12.9 -0.5

Source: TPS Group, Value Track Analysis

NOT FOR DISTRIBUTION IN OR INTO THE UNITED STATES, CANADA, JAPAN OR AUSTRALIA
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Corporate development

Solid track record in M&A driven growth
TPS has resumed its M&A driven corporate development path, with three entities acquired since
December 2022.

Growing by acquisition is not new to TPS as in the past years the company undertook a steady path of
business diversification/expansion, led by a series of successful acquisitions:

¢ December 2013: 51% stake of Neos Srl (raised to 100% in subsequent years);
¢ October 2015: 100% stake of Adriatech Srl;

¢ June 2017, 100% stake of ICB;
*

September 2017: 100% stake of Stemar Consulting. This deal marks the first business
diversification by entering into the automotive market;

¢ September 2018: Satiz TPM is integrated by contribution in kind. The ownership of Satiz TPM
was previously held by the same controlling shareholders of TPS;

¢ March 2019: 80% stake of Dead Pixel (raised to 100% in July 2022);
¢ September 2019: 100% stake of EMTB;
¢ July 2021: 80% stake of ASI Srl.

As we said, TPS has resumed its M&A activity and in the latest twelve months it has finalized the
following three deals:

¢ December 2022: 70% stake of Fore Srl;
¢  June 2023: 100% stake of HB Technology Srl;

¢ July 2023: 70% stake of S.tel. Srl (trough the subsidiary Satiz Technical Publishing &
Multimedia).

Fore Srl
Fore Srl is a company involved in the development and production of marketing campaigns, digital

content management and Below The Line communication.

Its activities will fall under the Digital Content Management SBU, with the aim to use Fore as
commercial tool to develop the business of the SBU.

HB Technology Srl

HB Technology S.r.l. ("HB"), is an Italian-based player active in the provisioning of engineering
services for the aerospace sector and in the production and assembly of aeronautical parts and
components. We underline the following;:

¢ In FY23E Pro-Forma we estimate HB to add to TPS figures ca. €6-6.3mn revenues, ca. €750k
EBITDA and some €3.7mn Net Debt (taking into account both the cash out for the acquisition
and the Net Debt position of the acquired company);

¢ Based on our estimates, we calculate acquisition multiples at ca. 0.6x EV/Sales and ca. 4.7x
EV/Adj. EBITDA FY23E.

¢ The deal grants TPS greater control over the value chain of parts and components, specifically
enabling TPS to oversee the initial stage of production, carried out with traditional technologies
and additive manufacturing technology, both for metal and plastic parts. This will allow TPS to
further expand the value chain as well as open up to the assembly activities of aeronautical
components;

*  Asa consequence of the deal, TPS consolidates its presence in the aeronautical design sector.
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S.te.l. Srl

S.te.l. Srl is a company that deals with logistics engineering activities and the production of technical
content for manuals and catalogues in the railway sector.

This deal is aimed at strengthening the activities that the TPS Group also carries out in the non-
aeronautical field.

As a result of the acquisition campaign, the current group structure is as follows:

TPS Group: Group structure as of today

group
I

| | | 70%
£L— V i —
m l‘%Technology aVIlh’aEElSS EE STEMAR
emtb | A

Aerospace Center USA |
|'{’) | | | 70% [o%
rORE ﬁ FORE N STel

america

Source: TPS, Value Track analysis

Diversification and international expansion through M&A due to continue

The company always stresses that the current significant cash reserve is intended for further
acquisitions where the targets should ideally boast the following criteria:

¢ Generating Revenues of ca. $/€5-10mn each;

¢ U.S. based operating in the avionics segment;

¢ Domestic / European - based operating in contiguous sectors (e.g. railways, naval) or attractive
for the development of the subsidiaries (production of components, avionics maintenance, IT).
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Change in 2023E-25E estimates

We are fine tuning our 2023E-25E estimates to take into account the inflationary pressures on labour
costs (and partly on raw materials) experienced during the first half of the year, as well as the
investments made during the same period. As a result, we stand with a bit more cautious stance on
margins and Net cash position. That said, our 2023E-25E financial forecasts are as follows:

WA VALUETRACK

¢ Revenues unchanged at €46.3mn in 2023E, and growing at a double-digit pace
(12.1%CAGR22A-25E);

¢ EBITDA margins fine-tuned downwards in the short term, while still expected to
converge to 19.5% and 15.0% respectively in 2025E, due to some efficiency gains following the

integration of HB;

¢ Net Cash slightly lowered factoring financial investments and despite the inclusion of some
improvements in NWC management.

TPS: Old vs. New Estimates 23E-25E

€mn

Total Revenues

EBITDA

EBITDA Margin (%)

EBIT
EBIT Margin (%)
Net Profit

Net Fin. Position

2023E

Oid New A(%)
46.3 46.3 0%
8.9 8.6 -4%
19.2% 18.5% -69 bps
6.8 6.8 0%
14.7% 14.7% -5 bps
4.5 4.5 0%
15.4 15.1 -0.3

Source: Value Track Analysis

Oid
49.6
9.7
19.5%
7.5
15.1%
4.9
19.1

TPS Group: Profit & Loss 2022A-25E

(€, mn)

Value of Production

Raw Materials, A Inventory (Finished Goods)

Costs of Services
Labour Costs
EBITDA

EBITDA Margin (%)
D&A (excl. goodwill)
Provisions

EBIT

EBIT Margin (%)
Interest Expenses
Other Non-Operating Income/Expenses
Taxes

Minorities

Net Profit

Source: TPS Group, Value Track Analysis

2024E
New

49.6
9.5
19.0%
7.5
15.1%
4.9
18.2

2022A
37.8
-1.3
-7.0
-21.8
7.6
20.2%
-1.9
0.0
5.7
15.2%
-0.2
-0.1
-1.6
-0.2
3.6

A(%)
0%
-2%
-47 bps
0%

4 bps
0%
-0.9

2023E
46.3
-1.6
-10.0
-26.1
8.6
18.5%
-1.7
-0.1
6.8
14.7%
-0.1
0.0
-2.0
-0.2
4.5

Oid
53.2
10.4

19.6%
8.0
15.1%
5.3
23.2

2025E

New

53.2

10.4
19.5%

8.0

15.0%

5.2

21.7

2024E
49.6
-1.7
-10.7
-27.8
9.5
19.0%
-2.0
0.0
7.5
15.1%
-0.2
0.0
-2.2
-0.2
4.9

NOT FOR DISTRIBUTION IN OR INTO THE UNITED STATES, CANADA, JAPAN OR AUSTRALIA

A(%)
0%
-1%
-12 bps
-1%
-10 bps
-1%
-1.5

2025E
53.2
-1.9
-11.4
-29.6
10.4
19.5%
2.4
0.0
8.0
15.0%
0.2
0.0
2.3
0.2
5.2
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TPS Group: Cash Flow Statement 2022A-25E

(€mn, IAS IFRS) 2022A 2023E 2024E 2025E
EBITDA 7.6 8.6 9.5 10.4
A Net Working Capital -1.1 -2.7 -1.0 -0.9
Capex -3.3 -2.8 -3.0 -3.2
A Provision -0.6 1.5 0.3 0.3
OpFCF b.t. 2.6 4.7 5.8 6.6
As a % of EBITDA 34.2% 54.5% 61.7% 63.7%
Cash Taxes -1.6 -2.0 -2.2 -2.3
Others (incl. Financial Inv.) 0.7 -2.4 0.0 0.0
Net Financial Charges -0.2 -0.1 -0.2 -0.2
Dividends Paid -0.6 -0.6 -0.4 -0.5
Net Cash Generated (Absorbed) 1.0 -0.4 3.0 3.6

Source: TPS Group, Value Track Analysis

TPS Group: Balance Sheet 2022A-25E

(€mn, IAS IFRS) 2022A 2023E 2024E 2025E
Net Fixed Assets 8.5 11.9 12.9 13.7
Net Working Capital 8.8 114 12.4 13.3
Provisions 4.4 5.9 6.3 6.6
Total Capital Employed 129 17.4 19.0 20.4
Group Net Equity 28.4 32.5 37.2 42.1
Net Fin. Position [i.e. Net Debt (-) Cash (+)] 15.5 15.1 18.2 21.7

Source: TPS Group, Value Track Analysis
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Valuation Update

Taking into account updated TPS financial forecasts, we update our fair value at €9.25 per
share (from €9.47), that would imply 1.1x-1.0x EV/Sales and 6.1x-5.2x EV/EBITDA 2023E-24E
multiples, still at deep discount vs. domestic and international peers.

This is the combined effect of:

¢ DCF model at €10.2 p.s. (from €9.8 p.s.), whose benefits from a lower Equity Risk Premium
(updated from 8.08% to 6.45%, Damodaran);

¢ Peers Analysis at €8.2 p.s. (from €9.1 p.s.), subject to a sector de-rating affecting especially
Ttalian comparables.

TPS Group: Valuation Summary

Valuation Methodologies Fair Equity Value p/s (€) Fair Equity Value (€, mn)
DCF Model 10.2 74.3
Current Market Multiples 8.2 59.8
Fair Equity Value (avg.) 9.2 67.0

Source: Value Track Analysis

TPS Group: Peers’ Trading Multiples

Mkt Cap EV / EBITDA (x) EV / EBIT (x) P / E Adj. (x)
Peers (€mn) 2023E 2024E 2023E 2024E 2023E 2024E
International Peers
Alten 4,155 7.6 6.6 14.8 12.9 6.3 7.4
Sogeclair 51 4.1 3.1 14.2 9.5 <0 <0
Bertrandt Group 444 5.8 4.4 14.6 9.3 0.6 6.5
EDAG Engineering Group 288 5.5 4.9 9.7 8.2 10.0 0.3
Ricardo PLC 307 7.6 6.7 nm 16.9 <0 3.6
Arcadis 3,805 9 7.9 18.4 15.2 5.3 6.5
EU Tech Enablers - Average 1,508 6.7 5.7 14.3 12.0 5.6 4.9
EU Tech Enablers - Median 376 6.7 5.7 14.6 11.2 5.8 6.5
Domestic Peers
TXT e-solutions 213 71 5.8 14.2 12.5 5.6 7.5
Star7 63 6.0 4.6 7.2 5.2 3.3 11.5
Reti 20 6.6 5.0 12.8 9.1 12.6 9.8
TNXT 713 10.0 8.1 13.4 111 5.5 9.2
Spindox 50 6.5 5.0 31.5 19.0 0.0 5.6
Reply 3,217 9.1 7.5 17.2 14.9 7.4 7.2
ITA Tech Enablers - Average 713 7.5 6.0 16.1 12.0 5.8 8.5
ITA Tech Enablers - Median 138 6.9 5.4 13.8 11.8 5.6 8.4
Total Average 1,111 71 5.8 15.3 12.0 5.7 6.8
Total Median 297 6.9 5.4 14.2 11.8 5.6 7.2
TPS Fair Multiple 5.5 4.3 114 9.5 6.9 9.0

Source: Market Consensus, Value Track Analysis
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Our DCF model at “Rolling capital structure” is based on the following assumptions:
¢ Time horizon for explicit forecasts is 2023E - 30E;
¢ 2.0% Risk Free Rate in line with medium term inflation target;

¢ Unlevered Beta at 0.90 (Source: Damodaran web site), calculated as an average of Aerospace &
Defense (0.90), Auto & Truck (0.87), Business and Consumer Services (0.91);

¢ Implied Italian Equity Risk premium at 6.45% (Source: Damodaran web site, July ‘23 Update);

¢ 2.5% Company specific Risk Premium, as result of 2.0% small-size risk premium and 0.5% client
concentration risk premium;

#  4.0% Pre-Tax Cost of Debt, supported by an optimal interest coverage ratio;
¢ 1% Perpetuity Growth Rate (“g”).

TPS Group: DCF Model with Rolling Capital Structure

(€mn, g = 2.0%) (€mn)
PV of Future Cash-Flows 2024E-2030E 23.5
PV of Terminal Value 2030E 35.7
Fair Enterprise Value 59.2
Net Cash Position 2023YE 15.1
Minorities, Other Liabilities / Assets 0.0
100% Fair Equity Value 74.3
Fair Equity Value p.s. (€) 10.2

Source: Value Track Analysis
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FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005 (AS AMENDED, THE “FINANCIAL
PROMOTION ORDER”), (II) ARE PERSONS FALLING WITHIN ARTICLE 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 ACTIVITY (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 OTHERWISE LAWFULLY BE COMMUNICATED OR CAUSED TO BE COMMUNICATED (ALL SUCH PERSONS TOGETHER BEING
REFERRED TO AS “RELEVANT PERSONS”). THIS DOCUMENT IS DIRECTED ONLY AT RELEVANT PERSONS AND MUST NOT BE ACTED
ON OR RELIED ON BY PERSONS WHO ARE NOT RELEVANT PERSONS. ANY INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THIS
DOCUMENT RELATES IS AVAILABLE ONLY TO RELEVANT PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS. IN
ITALY THIS DOCUMENT IS BEING DISTRIBUTED ONLY TO, AND IS DIRECTED AT QUALIFIED INVESTORS WITHIN THE MEANING OF
ARTICLE 100 OF LEGISLATIVE DECREE NO. 58 OF 24 FEBRUARY 1998, AS AMENDED, AND ARTICLE 34-TER, PARAGRAPH 1, LETTER B),
OF CONSOB REGULATION ON ISSUERS NO. 11971 OF MAY 14, 1999, AS SUBSEQUENTLY AMENDED (THE “ISSUERS’ REGULATION")
PROVIDED THAT SUCH QUALIFIED INVESTORS WILL ACT IN THEIR CAPACITY AND NOT AS DEPOSITARIES OR NOMINEES FOR OTHER
SHAREHOLDERS, SUCH AS PERSONS AUTHORISED AND REGULATED TO OPERATE IN FINANCIAL MARKETS, BOTH ITALIAN AND
FOREIGN, LE.: A) BANKS; B) INVESTMENT FIRMS; C) OTHER AUTHORISED AND REGULATED FINANCIAL INSTITUTIONS; D)
INSURANCE COMPANIES; E) COLLECTIVE INVESTMENT UNDERTAKINGS AND MANAGEMENT COMPANIES FOR SUCH
UNDERTAKINGS; F) PENSION FUNDS AND MANAGEMENT COMPANIES FOR SUCH FUNDS; G) DEALERS ACTING ON THEIR OWN
ACCOUNT ON COMMODITIES AND COMMODITY-BASED DERIVATIVES; H) PERSONS DEALING EXCLUSIVELY ON THEIR OWN ACCOUNT
ON FINANCIAL INSTRUMENTS MARKETS WITH INDIRECT MEMBERSHIP OF CLEARING AND SETTLEMENT SERVICES AND THE LOCAL
COMPENSATORY AND GUARANTEE SYSTEM; I) OTHER INSTITUTIONAL INVESTORS; L) STOCKBROKERS; (2) LARGE COMPANIES
WHICH AT INDIVIDUAL COMPANY LEVEL MEET AT LEAST TWO OF THE FOLLOWING REQUIREMENTS: — BALANCE SHEET TOTAL:
20,000,000 EURO, — NET REVENUES: 40,000,000 EURO, — OWN FUNDS: 2,000,000 EURO; (3) INSTITUTIONAL INVESTORS WHOSE
MAIN ACTIVITY IS INVESTMENT IN FINANCIAL INSTRUMENTS, INCLUDING COMPANIES DEDICATED TO THE SECURITISATION OF
ASSETS AND OTHER FINANCIAL TRANSACTIONS (ALL SUCH PERSONS TOGETHER BEING REFERRED TO AS “RELEVANT PERSONS”).
ANY PERSON WHO IS NOT A RELEVANT PERSON SHOULD NOT ACT OR RELY ON THIS DOCUMENT OR ANY OF ITS CONTENTS. THIS
DOCUMENT IS NOT ADDRESSED TO ANY MEMBER OF THE GENERAL PUBLIC IN ITALY. UNDER NO CIRCUMSTANCES SHOULD THIS
DOCUMENT CIRCULATE AMONG, OR BE DISTRIBUTED IN ITALY TO (I) A MEMBER OF THE GENERAL PUBLIC, (II) INDIVIDUALS OR
ENTITIES FALLING OUTSIDE THE DEFINITION OF “QUALIFIED INVESTORS” AS SPECIFIED ABOVE OR (III) DISTRIBUTION CHANNELS
THROUGH WHICH INFORMATION IS OR IS LIKELY TO BECOME AVAILABLE TO A LARGE NUMBER OF PERSONS. THIS DOCUMENT IS
BEING DISTRIBUTED TO AND IS DIRECTED ONLY AT PERSONS IN MEMBER STATES OF THE EUROPEAN ECONOMIC AREA (“EEA”)
WHO ARE “QUALIFIED INVESTORS” WITHIN THE MEANING OF ARTICLE 2(1)(E) OF THE PROSPECTUS DIRECTIVE (DIRECTIVE
2003/71/EC), (“QUALIFIED INVESTORS”). ANY PERSON IN THE EEA WHO RECEIVES THIS DOCUMENT WILL BE DEEMED TO HAVE
REPRESENTED AND AGREED THAT IT IS A QUALIFIED INVESTOR. ANY SUCH RECIPIENT WILL ALSO BE DEEMED TO HAVE
REPRESENTED AND AGREED THAT IT HAS NOT RECEIVED THIS DOCUMENT ON BEHALF OF PERSONS IN THE EEA OTHER THAN
QUALIFIED INVESTORS OR PERSONS IN THE UK, ITALY AND OTHER MEMBER STATES (WHERE EQUIVALENT LEGISLATION EXISTS)
FOR WHOM THE INVESTOR HAS AUTHORITY TO MAKE DECISIONS ON A WHOLLY DISCRETIONARY BASIS. THE COMPANY, VALUE
TRACK S.R.L. AND THEIR AFFILIATES, AND OTHERS WILL RELY UPON THE TRUTH AND ACCURACY OF THE FOREGOING
REPRESENTATIONS AND AGREEMENTS. ANY PERSON IN THE EEA WHO IS NOT A QUALIFIED INVESTOR SHOULD NOT ACT OR RELY
ON THIS DOCUMENT OR ANY OF ITS CONTENTS. THE EXPRESSION “PROSPECTUS DIRECTIVE” MEANS DIRECTIVE 2003/71/EC (AND
AMENDMENTS THERETO, INCLUDING THE 2010 PD AMENDING DIRECTIVE, TO THE EXTENT IMPLEMENTED IN THE RELEVANT
MEMBER STATE), AND INCLUDES ANY RELEVANT IMPLEMENTING MEASURE IN THE RELEVANT MEMBER STATE AND THE
EXPRESSION “2010 PD AMENDING DIRECTIVE” MEANS DIRECTIVE 2010/73/EU. THIS DOCUMENT HAS BEEN PRODUCED
INDEPENDENTLY OF T.P.S. S.P.A. (THE “COMPANY”) AND ITS SHAREHOLDERS, AND ANY FORECASTS, OPINIONS AND
EXPECTATIONS CONTAINED HEREIN ARE ENTIRELY THOSE OF VALUE TRACK S.R.L. AND ARE GIVEN AS PART OF ITS NORMAL
RESEARCH ACTIVITY AND SHOULD NOT BE RELIED UPON AS HAVING BEEN AUTHORISED OR APPROVED BY ANY OTHER PERSON.
VALUE TRACK S.R.L. HAS NO AUTHORITY WHATSOEVER TO MAKE ANY REPRESENTATION OR WARRANTY ON BEHALF OF THE
COMPANY, ITS SHAREHOLDERS, ANY OF ITS ADVISORS, OR ANY OTHER PERSON IN CONNECTION THEREWITH. WHILE ALL
REASONABLE CARE HAS BEEN TAKEN TO ENSURE THAT THE FACTS STATED HEREIN ARE ACCURATE AND THAT THE FORECASTS,
OPINIONS AND EXPECTATIONS CONTAINED HEREIN ARE FAIR AND REASONABLE, VALUE TRACK S.R.L. HAS NOT VERIFIED THE
CONTENTS HEREOF AND ACCORDINGLY NONE OF VALUE TRACK S.R.L., THE COMPANY, ITS SHAREHOLDERS, ANY ADVISORS TO THE
COMPANY OR ITS SHAREHOLDERS OR ANY OTHER PERSON IN CONNECTION THEREWITH NOR ANY OF THEIR RESPECTIVE
DIRECTORS, OFFICERS OR EMPLOYEES, SHALL BE IN ANY WAY RESPONSIBLE FOR THE CONTENTS HEREOF AND NO RELIANCE
SHOULD BE PLACED ON THE ACCURACY, FAIRNESS, OR COMPLETENESS OF THE INFORMATION CONTAINED IN THIS DOCUMENT. NO
PERSON ACCEPTS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM THE USE OF THIS DOCUMENT OR OF ITS
CONTENTS OR OTHERWISE ARISING IN CONNECTION THEREWITH. TO THE EXTENT PERMITTED BY LAW AND BY REGULATIONS,
VALUE TRACK S.R.L. (OR ITS OFFICERS, DIRECTORS OR EMPLOYEES) MAY HAVE A POSITION IN THE SECURITIES OF (OR OPTIONS,
WARRANTS OR RIGHTS WITH RESPECT TO, OR INTEREST IN THE SHARES OR OTHER SECURITIES OF) THE COMPANY AND MAY MAKE
A MARKET OR ACT AS A PRINCIPAL IN ANY TRANSACTIONS IN SUCH SECURITIES.
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