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Repertory no. 29268                Depository no. 18827 

DEED OF EXECUTION 

I T A L I A N   R E P U B L I C 

On the twenty-sixth of November two thousand twenty, 

in Bologna, Viale Carlo Berti Pichat no. 2/4. 

Before me, Domenico Damascelli, notary registered with the 

Notaries Association, District of Bologna, residing in Imola,  

appeared 

- VENIER Stefano, born in Udine (UD) on 3 April 1963, domiciled 

for the office at the address above, who stated that he was 

proceeding herein as CEO of the company “HERA S.p.A.”, with 

registered office in Bologna (BO), Viale Carlo Berti Pichat 

2/4, with share capital amounting to € 1,489,538,745.00 (one 

billion four hundred eighty-nine million five hundred thirty-

eight thousand seven hundred forty-five point zero zero), fully 

paid-up, registered at the Bologna Company Register with tax 

code and VAT number 04245520376, Group VAT number 03819031208 

and R.E.A. number BO-363550 (hereinafter also “Hera” or the 

“Company”), by virtue of the powers attributed to him by the 

Board of Directors resolution recorded by notary Federico 

Tassinari on 11 November 2020, with repertory no. 68923/44542, 

recorded in Bologna on 25 November 2020, no. 48991, Series 1T, 

attached in an authenticated copy as appendix A). 

Said appearing party, an Italian citizen, of whose personal 

identity I, the Notary Public, am certain, requested me to 

receive the present deed, with which he 

stated 

a) that with the aforementioned resolution recorded in the 

minutes of the notary public Federico Tassinari’s deed of 11 

November 2020, repertory number 68923/44542, the Board of 

Directors of the aforementioned company “HERA S.p.A.”, in 

compliance with the limits set out in Article 2412 of the 

Italian Civil Code, resolved to authorize the issue of a non-

subordinated and non-convertible senior unsecured bond, with a 

total maximum amount of Euro 500,000,000 (five hundred million) 

in principal (hereinafter also referred to as the “Bond”), to 

be issued within 30 (thirty) June 2021 as part of the company’s 

EMTN Programme, updated and increased from 3 (three) to 3.5 

(three point five) billion Euro on 24 November 2020 (hereinafter 

also referred to as the “EMTN Programme”), whose main terms and 

conditions are indicated in the aforementioned resolution dated 

11 November 2020; 

b) that with the aforementioned resolution, the Board of 

Directors, among other things, granted a specific mandate to 

the Chairman of the Board of Directors and the CEO, 

independently from each other, to decide upon and concretely 

issue the Bond, taking into account the evolving market 

conditions, and to define its specific characteristics 

(expressly including, by way of example, whether its form will 

be that of a “green bond”), setting the amount and the economic 
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conditions within the limits set out therein when nearing its 

issue and defining its contractual conditions in line with the 

content of the EMTN Programme documentation, with the right to 

defer the actual issue and subscription of the resolved Bond 

by taking into account the current economic context in order 

not to impair the successful outcome of the transaction, and 

to decide upon the use of the proceeds of the issue;  

c) that, as specified in further detail under article 4) of the 

aforementioned resolution, the Board of Directors authorised 

the Chairman of the Board of Directors and the CEO, acting 

independently, to request a temporary suspension of the 

effectiveness of the resolution in question, should the market 

conditions for the transaction in question not be met;  

d) that, as specified in further detail under article 5) of the 

aforementioned resolution, the Board of Directors established 

- in order to ensure the pursuit of the aforementioned objective 

and compliance with regulatory measures that require the 

notary, having verified the fulfilment of the conditions 

established by law, to proceed with the recording of this Board 

resolution at the pertinent Company Register within the maximum 

deadline of thirty days from the approval of the resolution - 

that the notary responsible for these minutes, having been 

informed of said request for suspension, may legitimately, and 

at the same time must, refrain from requesting the recording 

of said Board resolution and is also authorised to file said 

Board resolution together with a copy of any request for an 

extension at the pertinent Company Register, only after, 

without prejudice to the power of the Board of Directors to 

intervene at any time with an autonomous resolution, which may 

amend said resolution, the Chairman of the Board of Directors 

or the CEO of the Company, acting separately, by virtue of the 

powers granted by said Board resolution, and acting as appointed 

director pursuant to the combined content of articles 2410 and 

2381 of the Italian Civil Code, have declared in a notary’s 

deed their intention to implement said resolution, to be carried 

out in any case by 30 (thirty) June 2021 (two thousand twenty-

one), which will be valid as a formal deed of issue of the Bond 

in question, whose content shall be determined in relation to 

said Board resolution; 

e) that, with extension deed drafted by notary Federico Tassinari 

of Imola dated 11 November 2020, repertory no. 68924/44543, 

recorded in Bologna on 25 November 2020, no. 48992, Series 1T, 

an authenticated copy of which is attached to the present 

document as appendix B), the CEO, acting on the power granted to 

him by the Board of Directors’ aforementioned resolution for 

issuance, among other things, decided and requested the 

authenticating notary to suspend the effectiveness of the 

resolution for the issue, since the conditions to proceed with 

said resolution did not yet exist; 

f) that the Company held a so-called global investors call, 
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following which the market conditions required to proceed with 

issuing a new bond under the Company’s EMTN Programme existed, 

and 

DECLARED 

to me, the notary, his intention to act on the aforementioned 

resolution recorded by notary Federico Tassinari on 11 November 

2020, repertory no. 68923/44542, valid as a formal deed of issue 

of the Bond, according to the terms and conditions defined 

below, pursuant to the content of the aforementioned Board of 

Directors resolution, and acting on the powers granted to him 

within it. 

The appearing party declared more specifically his intention 

to proceed with the issuance of a non-subordinated and non-

convertible senior unsecured bond, with a value of Euro 

500,000,000 (five hundred million) in principal, to be issued 

on 3 December 2020 (two thousand twenty), or on the earliest 

following date, under the Company’s EMTN Programme, in a single 

series and, without prejudice to a possible future reopening 

of the issue to be submitted to the prior authorization of the 

Board of Directors, in a single tranche, having the terms and 

conditions set out below in accordance with the resolution 

recorded by notary Federico Tassinari on 11 November 2020, 

repertory no. 68923/44542: 

- issued in Euro; 

- represented by bearer bonds (so-called “bearer form” under 

English law) with a minimum amount of Euro 100,000.00 (one 

hundred thousand point zero zero), represented by so-called 

Global Notes and included within centralized management 

systems; 

- having an issue price set at 99.038% (ninety-nine point zero 

three eight percent); 

- having a repayment period of 10 years from the date of issue; 

- having a repayment method defined as bullet at maturity; 

- having a fixed annual rate of 0.250% (zero point two five 

zero percent);  

- not backed, at the time of issue, by real or personal 

guarantees; 

- governed by English law, with the exception, however, of the 

rules concerning the mechanisms of bondholders meetings and the 

appointment of the common representative, which will in any 

case be subject to Italian law; 

- the additional terms and conditions shall be both those set 

out in the Terms and Conditions contained in the Base Prospectus 

of the EMTN Programme approved by the competent Irish 

authorities on 24 November 2020, as supplemented by the so-

called final terms included therein, including by way of example 

(i) the possibilities for early redemption granted to the 

Company, in particular the option of early redemption 

exercisable by the Company at any time, in whole or in part, 

using, pursuant to Condition 6.3 of the Terms & Conditions and 
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the respective final terms, the German Bund ISIN Code 

DE0001102507 and a rate of 15 basis points (the so-called “make 

whole call”), the option of early redemption at par exercisable 

by the Company if the principal amount of the circulating 

securities is equal to or less than 20% of the originally issued 

principal amount (so-called “clean up call”), the option of 

early redemption at par exercisable by the Company as of the 

third month prior to the maturity date (so-called “three-month 

par call”), and (ii) the possibility of early redemption given 

as an option to the holders of the securities upon the 

occurrence of an event relating to a change of control, loss 

of concession or sale of assets that determines a change in the 

Company’s creditworthiness; 

- listed, as of the date of issue, on the regulated market of 

the Irish Stock Exchange and, if applicable, at a later date, 

on the regulated market of the Luxembourg Stock Exchange and/or 

the multilateral trading facility managed by Borsa Italiana 

S.p.A.; 

- placed with qualified Italian and/or foreign investors (with 

the exception of USA investors), with the exclusion of any 

manner or party that may result in the obligation to publish 

the offer prospectus. 

Without prejudice to the Company’s commitment to the 

environment, the issuance in question will not take the form 

of a “green bond”. 

By way of the above, the appearing party fully revoked his 

request for temporary suspension of the effectiveness of the 

Board resolution recorded in the minutes of notary Federico 

Tassinari on 11 November 2020, repertory no. 68923/44542, and 

therefore requested me to proceed with recording the present 

deed of execution at the pertinent Company Register.  

The appearing party exempted me from the obligation to read the 

attached documentation. 

                         I, the notary 

read the deed to the appearing party, who approved and confirmed 

it. 

Written by a person trusted by myself and completed by myself, 

the notary, on two sheets covering five pages. 

Signed at 6:50 p.m. 

Signed Stefano VENIER - DOMENICO DAMASCELLI 

  






























