


2017. Future and concreteness.

Construction means imagination,
design, giving shape to the future.

@ OPENING @ LAYING OF THE FIRST STONE @ AWARD

11 October 2017
Opening of the Arts and Science Centre
of Fondazione Golinelli in Bologna

Bologna, Italy

15t May 2017
Roll-out of the | -
Saida-Moulay Slissen railway
Algeria

26 May 2017
Laying of the first stone of eso’s Elt Observatory
Cerro Armazones, Chile

9 September 2017

Laying of the first stone of phase 2 of the
Arturo Merino Benitez International Airport
in Santiago de Chile

Santiago de Chile, Chile




7 June 2017

Pf Awards 2016 to the Third Bosphorus Bridge

Turkey

The Third Bosphorus Bridge (built and operated by Astaldi as part of a joint
venture) was recognized as the Best Transport Deal of the Year during the

ceremony for the assignment of the project finance awards 2016 by EMEA
Finance in London.

8 March 2017

Opening of the Kemalpasa — Karasuluk section
of the Gebze-Orhangazi-lzmir motorway
Turkey

12 March 2017
Opening of the Gemlik — Bursa section of the
0ze-Orhangazi-lzmir motorway

4 July 2017

Opening of the Kurtkoy — Pasakoy section of the
Northern Marmara Highway

Turkey

6 April 2017
Opening of the new Hospital of Careggi
Florence, italy

6 June 2017

Opening of the high speed Naples-Afragola
railway station

Italy










Mission

Constructing for progress.




Our mission is to create works to make the world a place that satisfies the concrete needs of the people that
live there. Because progress does not just mean creating, but doing so, focusing on quality, real needs and
the future.

Not only does our work respect the area we operate in, but it is designed to improve it. We have been ex-
porting our technology, know-how and innovative solutions for customers worldwide for almost 100 years.
We work together with them to affirm an idea of excellence that embodies all the characteristics of Italian
design and aims to create works that bring together functionality and aesthetics, in Italy and abroad.
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Dear Shareholders, Dear Stakeholders,

As faras our Group is concerned, the year was characterised by worsening of the crisis in Venezuela. The decline in socio-
economic conditions and the difficulties in establishing a dialogue led us to perform impairment of receivables for a total
value of EUR 230 million during the last part of the year.

This manoeuvre meant that the year ended with a loss of EUR 101 million. It must be noted that the year-end figures
would have been positive as forecast had this not been necessary. Total revenue amounted to over EUR 3 billion and a
12% increase in EBITDA, if taking into account constant figures.

Therefore, the Company considered it necessary to start up a major capital strengthening programme in order to restore
the capital and financial equilibrium needed to continue with its planned growth. This growth is based on an order
backlog which stood at EUR 24 billion at year-end net of production and disposals during the year, showing an increase
during the year thanks to the contribution of almost EUR 4 billion. The strengthening programme enjoys the full support
of the main banks the Group has relations with.

This means a re-launch of the Group’s operations, growth and image. Works completed and delivered, works obtained
and works we are focusing our business activities on, all go to confirm our growth plans.

I would like to recall some of the most important works completed during 2017, such as the first phase of the Naples-Afragola
Station in Italy, designed by the leading architect, Zaha Hadid and additional sections of the Northern Marmara Highway and
Gebze-Orhangazi-lzmir Motorway in Turkey, as well as the Saida-Moulay Slissen Railway Line in Algeria. As well as these,
there are works that have been acquired and which are currently in progress: three lots of the Frontiera-Curtici-Simeria
Railway Line in Romania, part of the Pan-European Corridor IV, a section of the E-60 Motorway in Georgia, Haga Station in
Gothenburg in Sweden, Barros Luco Trudeau Hospital in Santiago and Linares Hospital, also in Chile, and the first section
of the Naples-Bari Line in Italy. Additional revenue will be guaranteed by new orders already secured during the first part of
2018 which will be included among the backlog during the first half of the year: Braila Bridge in Romania and, as regards Italy,
Voltri Bypass of Genoa’s Railway Link, Bicocca-Catenanuova Railway Line in Sicily and Monopoli Hospital in Puglia.

Concentration in the so-called core business, in other words the backlog of Construction and Operation & Maintenance
activities , will focus on geographical areas and segments with a lower risk profile than in the past. A decision shared by
all the company’s management that, during 2017, made an even greater effort to achieve targets and quickly adjust the
situations created as a result of the Venezuelan crisis.

We have continued with our commitment to young people with the Astaldi Academy, where we work to improve the value
of the Group’s new entries that are inserted into the various Italian and international business activities. This represents
all-important lifeblood for the Group’s future which looks set to celebrate its 100 years of trading with the achievement
of ambitious goals.

We are confident that we can put 2017 behind us, a difficult yet constructive year which will help make Astaldi’s future a

stronger one in all its operating areas. And we are determined to carry out our ambitious yet solid business plan over the
next five years, ready to grasp the new opportunities that may arise.

Chairman of the Board of Directors
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Astaldi.

A history focused on the future.

Solid foundations are the starting point for building works of value. Our foundations are our almost one hun-
dred years of history. But the most fascinating history for us is the one we still have to write: new challenges
and real goals for a future still to be built.

We have been in the construction industry, applying Italian style to the world of infrastructures since 1922,
the year when the engineer Sante Astaldi established the individual firm bearing his name: inventiveness,
construction know-how and skills to create works that shape the future.

We have built a great number of works over the years, always taking into account the international scene,
aware of the fact that the quality of our Italian design has no boundaries.

We construct while continuing to respect the territory, adopting the quality criteria that have always been at
the heart of our company.

We are a global reality, operating in more than 30 countries, employing over 10,500 people at more than 100 sites.
More than 75% of our total turnover comes from the international market, thanks to our presence in Europe
(including Turkey), Canada, the USA and Latin America. We have recently inaugurated sites in Sweden and
the Far East too, which together with the rest of Northern Europe and North America, represent markets of
major interest for our development policies and for the construction segment in general, thanks to planned
infrastructure development programmes or programmes that are already underway.

Works completed in recent years include iconic projects such as the Third Bosphorus Bridge, the longest
and widest hybrid bridge in the world; the fourth longest suspension bridge of all time, built over [zmit Bay in
Turkey; the Western High-Speed Diameter crossing St. Petersburg Bay; Line 2 of Warsaw Underground, one
of the most modern in Europe and built using an innovative ground freezing technique; and Toledo Station
on the Naples Underground, voted the most beautiful in Europe by CNN and winner of the ITA 2015 Award.
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ITALY - Milan-Venijce Railway, .
post-war reconstruction (1947).




CHILE - ELT observatory on Cerro
Armazones | Render — Credits: Swinburne
Astronomy Productions/ESO.

But the new challenges are the ones that fuel our enthusiasm and allow us to look toward the future with the
optimism and creative thinking that have always been a hallmark of our work.

The longest railway tunnel in the world under the Brenner, in Italy; the ESO’s ELT Observatory for the world’s
largest optical telescope, in Chile; Europe’s largest healthcare facility under construction, the Etlik Integrat-
ed Health Campus in Ankara, in Turkey; construction and operation of Arturo Merino Benitez International
Airport in Santiago and the major underground development project for Chuquicamata, the planet’s largest
open-pit copper mine in Chile.

These are some of the works we will focus our efforts on and dedicate ourselves to, the main stages marking
out our growth. Because we are convinced that our real history is the future.



Our world amid design
and development.

Our works are aimed to allow people to share projects and dreams. We work on site to ensure the best possible
solutions to experience progress in a responsible, pro-active manner, with a vision focused on the future.

Transport infrastructures

Our works bring together different cultures and countries in the name of
progress and economic development. Roads, bridges, railways and
undergrounds are the tools we use to achieve this ambitious goal. Like

the Third Bosphorus Bridge, the world’s longest and widest bridge,

linking Asia to Europe. But our works, such as Line 2 of the Warsaw
Underground and Line 5 of the Milan Underground also help
expand movements around big cities, improving the everyday
life of millions of people.

TURKEY
Gebze-Orhangazi-lzmir motorway

Plant Engineering and O&M LI amit Bay bridge.
\ .‘_-]l. \
-

We are responsible for the construction and
integrated operation of services and facilities
with a high technological coefficient. Activities
developed in the Plant Engineering and O&M
segment range from maintenance and energy
management to health technology services.



CANADA - Muskrat Falls
hydroelectric project.

Water and Energy

We are able to boast specific know-how
regarding the construction of dams, aqueducts
and hydroelectric plants, acknowledged and
appreciated worldwide.

Our works provide a sustainable contribution
to energy production, supporting the growth
and economy of entire countries: Chacayes
Hydroelectric Plant, the first totally eco-
sustainable plantin Chile, offers an example of our
innovative approach in this segment.

Civil and Industrial
Construction

Our priority is to build works which improve the
quality of life, blending in harmoniously with the
surrounding area, and, at the same time, stand out
for their high quality look. Works which distinguish
themselves as buildings of global appeal, often the
result of partnerships with leading international
architects. Venice-Mestre Hospital (“Ospedale
dell’Angelo”) — the first example of project finance
applied to the healthcare segment in Italy — and
Rho-Pero Trade Fair Complex in Milan are just
some examples of our ability to create functional
works without foregoing beauty.
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Our business model:
responsibility, sharing, growth.

OurGroup’s businessis based inits construction skills and capacities accrued during almost 100 years of experience,
thanks to which we are among the leading 50 global contractors and hold the number two position in Italy.

A result achieved thanks to the value system which steers all Group decisions.

At present Astaldi works in more than 30 different countries and in four
continents, with over 100 sites in operation. We choose the countries we
work in using in-depth risk analysis, assessing all the aspects and risks
related to the macro-economic situation and construction problems.
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We have expanded significantly over the last three years,
not only thanks to our plant engineering, technical and or-
ganisational skills, but also thanks to an approach based on
sharing of know-how, both inside the company and with our
customers and partners.

The growth our Group has experienced in recent years can be seen in all the segments we

operate in:

m Construction — in the Transport Infrastructures, Energy Production Plants, Civil and In-
dustrial Construction and Industrial Plants segments, in Italy and abroad;

= O&M - a segment where we have decided mainly to concentrate on the integrated man-
agement of services with a high technological content;

= Involvement in Concession projects, for which the Group has adopted a development
model with a lower level of capital investment than in the past (so-called capital light
model).

Proof can be found in the magnitude of works performed in recent years, many of which
represent genuine one-offs for the world of engineering.

11



People at the centre.

The safety, health and wellbeing of the men and women that work with us lie at the centre of the Group’s
commitment and code of ethics.

All our efforts are concentrated on achieving the “Zero accidents” goal: this is the target we have set our-
selves in order to offer real proof of the extent to which people are at the centre of our work.

Everyone who works with Astaldi are representative of a great value and go to form the driving force behind
our success story. Our job is to make optimal use of this, using all the instruments we have available.

Within this vision, training is the pivot which makes our commitment a real one. The professional growth of
our personnelis the starting point of a process we firmly believe in. Our Astaldi Academy, the internal acade-
my that aims at developing the managerial skills of our human resources, offers one of the clearest example
of how much we invest in the future of the Group and of its people.




Environment and territory.
A winning partnership.

The future is a time to be planned. But it is also a place to be improved and protected.

We build major works designed to develop the potential of the area they are located in and, at the same time,
which fit in harmoniously with the surrounding environmental and social fabric.

The aim of our work is to create works which represent a real element for the area’s economic development,
in total respect of the environment, and we do so by maintaining an ongoing dialogue with local communities,
aimed at fully sharing with the community the value generated by the works.

Chuquicamata mine | Underground expansibﬁ.
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Company bodies

Company bodies

Board of directors

The board of directors, appointed on 20 April 2016 and in office until the date of the shareholders’ meeting held to approve
the financial statements at 31 December 2018, is responsible for the oversight and organisational guidance of the com-
pany. It has full powers to perform all acts necessary or appropriate to allow the company to achieve its business object.

Chairman Chief Executive Officer
Paolo Astaldi Filippo Stinellis
Director

»

Deputy chairman
Michele Valensise

Deputy chairman
Ernesto Monti

Honorary chairman

Caterina Astaldi
Paolo Cuccia
Piero Gnudi
Chiara Mancini
Nicoletta Mincato

Board secretary

Fabrizio Clemente

Board of statutory auditors

Vittorio Di Paola

Independent auditors

KPMG S.p.A.

Control and risks committee

Nicoletta Mincato, Chairwoman
Paolo Cuccia
Ernesto Monti

Appointments and remuneration committee

Paolo Fumagalli, Chairman

(appointed from the lists presented by the non-controlling investors)
Lelio Fornabaio, Standing statutory auditor

Anna Rosa Auditori, Standing statutory auditor

Andrea Lorenzatti, Alternate statutory auditor

(appointed from the lists presented by the non-controlling investors)
Giulia De Martino, Alternate statutory auditor
Francesco Follina, Alternate statutory auditor

19

Piero Gnudi, Chairman
Ernesto Monti
Paolo Cuccia

Related parties committee

Chiara Mancini, Chairwoman
Paolo Cuccia
Nicoletta Mincato
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Organisational model

Organisational model

The Astaldi Group’s organisation model is designed to monitor the group’s operations and commercial activities around
the world and to enhance those areas that, in line with its strategic plan, have been identified as new areas of interest.
The model also covers the group’s strategic processes to ensure the parent and its subsidiaries are correctly and carefully
managed.

To this end, the group has defined six general areas, each with its own specific responsibilities and obligations: Italy, which
alsoincludes the Maghreb (Algeria, Tunisia and Morocco), Americas (Canada, the US and Latin America), Europe (which in-
cludes Russia, Georgia, Africa and the Middle East) and Turkey (which includes Iran and the Far East). These general areas
are flanked by the administration and finance unit and the industrial services unit, which monitors the strategic processes
checking that the group is managed properly.

General management

Mario Lanciani
GENERAL MANAGER
Industrial services

Paolo Citterio
GENERAL MANAGER
Administration and finance

Cesare Bernardini

GENERAL MANAGER

Europe, Russia, Georgia, Africa
and Middle East

Marco Foti
GENERAL MANAGER
Italy and Maghreb area

Fabio Giannelli Francesco M. Rotundi

Turkey, Iran and Far East Americas
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Highlights

Highlights

Key statement of profit or loss figures as at 31 December 2017

31/12/2017 31/12/2017 Annual variation | Annual variation

post- pre- 31/12/2016 post- pre-

(thousands of Euro) impairment” impairment™” impairment” impairment””
Total revenue 3,060,733 3,060,733 3,004,255 +1.9% +1.9%
EBITDA 366,376 366,376 379,858 (3.5%) (3.5%)
EBITDA margin 12.0% 12.0% 12.6% - -
Impairment losses (235,529) (5,529) (676) n.s. n.s.
EBIT 76,345 306,345 316,973 n.s. (3.4%)
EBIT margin 2.5% 10.0% 10.6% - -
Profit (loss) attributable to the owners of the parent (101,175) 103,561 72,457 n.s. +42.9%

M Figures including the effects of the impairment of the assets in Venezuela - see the “Introduction” section of this report for more information.
" Figures excluding the effects of the above-mentioned impairment.

Key statement of financial position figures as at 31 December 2017

31/12/2017 31/12/2017

post- pre-
(thousands of Euro) impairment®” impairment” 31/12/2016
Total non-current assets 1,292,154 1,088,990 1,007,371
Operating working capital 563,262 961,162 804,861
Total provisions (28,925) (28,925) (21,215)
Net invested capital 1,816,490 2,021,227 1,791,017
Net loans and borrowings (1,267,049) (1,267,049) (1,092,532)
Equity 549,442 754,178 698,485

“Figures including the effects of the impairment of the assets in Venezuela - see the “Introduction” section of this report for more information.
*“Figures excluding the effects of the above-mentioned impairment.
**Figures shown inclusive of treasury shares in portfolio (€3.1 million and €3.9 million at 31 December 2017 and 2016, respectively).

23
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Positioning

Positioning

The Astaldi Group is an internationally renowned group, one of the main contractors in Italy and a growing player in the
European and global construction sector. The group is the second largest Italian contractor, one of the top 20 in Europe
and one of the top 100 global operators in terms of revenue. Considering the revenue generated by the specific sectors
in which it operates, Astaldi ranks number three worldwide for bridge construction and number four for hydroelectric
plants. It is the tenth largest operator in the mining sector, thirteenth in the mass transit & rail sector (railways and met-
ros) and healthcare buildings sector and fifteenth in the motorway sector.’

Active for more than 95 years on the international stage and listed on the stock exchange since 2002, the Astaldi Group
mostly works as an EPC contractor around the world. It develops complex and integrated projects in the fields of design,
construction and operation of public infrastructure and large civil engineering works, mostly for the transportation in-
frastructure, energy generation plants, civil and industrial construction and plant engineering sectors. More recently, the
group has developed its Operation & Maintenance (O&M) line of business, drawing on skills honed over the years in the
concessions sector. At the date of preparation of this report, the group had investments in projects mainly developed in
the healthcare building sector.

The group has built works in more than 40 countries around the world and currently has roughly 100 active work sites
in over 30 countries in four different continents. Some of its main construction projects include the Third Bosphorus
Bridge in Turkey (the longest and widest hybrid bridge in the world), the high speed/capacity Rome-Naples railway line
in Italy (the first of its kind to use ETCS-level 2 traffic control and management technology), the Toledo metro station in Na-
ples, Italy (one of the twelve most beautiful stations in Europe? and winner of the ITA 2015 award), the Chacayes hydro-
electric power plant in Chile (the first completely environmentally-friendly system built in the country and nominated as
the Best Hydro Project of the Year at the Renewable Energy Projects of the Year Awards of 2012), the Pont-Ventoux hydro-
electric power plant in Italy (the biggest underground station in Italy) and the new exhibition centre in Milan, Italy (one of
the largest in the world, with an imposing glass structure designed by the Italian starchitect Massimiliano Fuksas) as well
as the scenographic WHSD motorway ring road in St. Petersburg, Russia and the high speed/capacity Naples-Afragola
Station in Italy (designed by the Iraqi starchitect Zaha Hadid).

Drawing on its engineering, technical and organisational expertise, the group has grown significantly in the last three

years, expanding its international base. At 31 December 2017, the group generated 24% of its operating revenue in ltaly
and the other 76% abroad.

' Source: «<ENR - The Global Sourcebook», of ENR Engineering News Record, 11/18 December 2017 - classifications based on 2016 turnover.
2Source: CNN - CNN Travel, published on 4 February 2014.
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Positioning

Over the years, the group has extended and diversified its foreign operations. At the date of preparation of this report, it
was present in Italy, Europe (Poland, Romania, Sweden, France, Czech Republic, Russia, Georgia, including Turkey), Amer-
icas (Canada, the US, Chile, Peru, Central America, Argentina, Bolivia and Venezuela), Africa (Maghreb) and Asia (Middle
East, Iran and the Far East). It selects the countries in which it operates after an in-depth analysis of their political, mac-

ro-economic and legal situation and their potential in terms of future infrastructure spending.®

FOREIGN
REVENUE

AMERICAS

* Including Turkey.
%=percentage of 2017 revenue.

W Existing markets
B New markets

R

The Astaldi Group operates in the construction sector, which is broken down into various sub-sectors, and the O&M
sector. It also has equity investments in concession operators (the concessions sector).

It is active in the following construction sub-sectors:

= Transport infrastructure — where it operates as an EPC* contractor in the rail and metro, roads and motorways and air-
ports and ports sectors;

= Energy generation plants - where it designs, builds and operates energy generation plants, such as, for example, hydro-
electric power plants and waste-to-energy plants, dams, aqueducts and waste water treatment systems;

= Civil and industrial construction — where it works as an EPC contractor, mainly in the healthcare building and car park
sectors;

= Industrial plants — where it designs, assembles, installs and manages engineering, electrical, HVAC and other systems
for projects performed as part of the transport infrastructure, energy generation plants and civiland industrial construc-
tion sub-sectors. This line of business is complementary to the rest of the construction sector, where it mainly operates
through its subsidiary NBI (100% owned).

The group operates in the O&M sector as a spin-off of its concessions business. This line of business includes routine
maintenance services, repair, replacement and spare part management for plants and their equipment. Specifically, the
group focuses on the integrated management of high tech structure services, such as in the hospital sector (hospitality
services, structural maintenance, heat or energy management, health technology services, electro-medical products and
healthcare services). The group intends to benefit from the plan to exit the concessions sector and develop the O&M sector

3 The “Reference scenario” section of this report provides more information on the related macro-economic situations and opportunities identified in the
countries of most interest. The “Main risks and uncertainties” section describes the group’s risk management model.
“EPC = Engineering, Procurement, Construction.
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Positioning

using a development model whereby it will acquire control over those activities alongside the sale of equity investments
in SPVs set up for the currently existing projects.

The group has been active in the concessions sector for more than ten years and has built up an impressive skill-set in
Italy and abroad, although it is mainly involved in this sector to develop its EPC contracts. Over the last five years, the
Astaldi Group has directed and managed a large variety of infrastructure, usually through long-term concession agree-
ments. These relate to motorways, airports, metros, energy generation plants, healthcare facilities, car parks and other
industrial projects. Some of its main projects developed on a concession basis and which were still in place at the date
of preparation of this report are the Ospedale dellAngelo in Venezia-Mestre, Line 5 of the Milan Metro and the four Tus-
can hospitals (Lucca, Massa Carrara, Pistoia and Prato) in Italy, the Third Bosphorus Bridge, the Gebze-Orhangazi-Izmir
motorway, the more recent Menemen-Aliaga-Candarli motorway as well as the Etlik Integrated Health Campus in Ankara
in Turkey, the West Metropolitan Hospital and the Arturo Merino Benitez international airport in Santiago as well as the
Relaves mining project in Chile. The group’s current growth plan includes adoption of a development model with a small-
er capital requirement than in the past for the concessions line of business (the capital light model). This will allow it
to expand its foothold in the sector with a smaller investment base although it will keep a significant share of the O&M
market. As part of this strategy and starting from 2016, the Group has started to steadily dispose of its concession assets
(the asset disposal plan)®. It will continue to invest in this type of asset in the future but solely to rotate its assets under the
capital light model with the end purpose of increasing its share in the construction and O&M sectors.

Constructions | -~

Y

Transport Energy Civil & Industrial ~rns B
Infrastructure Generation Industrial Plants AAAS I A
RPN Y

Plants Construction

Concessions and O&M > w Dﬁ

59% 16%

Transport Energy
Infrastructure Generation
Plants

0&M Investments
in concession

oprators 3% 22%

0&M Other Sectors

% = percentage of 2017 revenue

The Astaldi Group has operating and/or representative offices in more than 25 countries around the world with an average
workforce of 10,500 employees, 89% of whom are based abroad, given the considerable revenue the group earns outside
Italy. The group’s stronghold in foreign markets is also ensured by local wholly-owned companies, set up to develop a spe-
cific country and sector, like TEQ Construction Enterprise (TEQ) for Canada and Astaldi Construction Corporation (ACC) for
the US or Astaldi Concessioni (for concessions and O&M) and NBI (for plant and engineering and facility management).

5 For more information about the asset disposal plan, see “Focus on the concessions line of business” section (“Progress on the asset disposal plan - Key
events of the year” paragraph) of this report.
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Introduction

Introduction

Foreword

The Astaldi Group’s 2017 Annual Report comprises a directors’ report, the consolidated financial statements, the separate
financial statements of the parent, Astaldi S.p.A., the report on corporate governance and ownership structure and the
related annexes.

Pursuant to Legislative decree no. 32 of 2 February 2007 and given the group’s structure, the parent decided to present the
information previously contained in two directors’ reports (one for the group and one for the parent) in just one report - this
directors’ report.

Management has prepared the 2017 financial statements applying the same basis of preparation used to draw up the
2016 financial statements except for the standards and interpretations that have become applicable since 1 January
2017 - see the “Newly-issued and endorsed standards and interpretations applicable to annual periods beginning on or
after 1 January 2017” section in the consolidated financial statements which accompany this directors’ report.

Impairment of receivables from the Venezuelan government

The Astaldi Group has three railway projects in Venezuela with Instituto de Ferrocarriles del Estado (*IFE”), which it is
carrying out with other companies through special purpose vehicles (the “consortia”)®. These projects relate to the Puerto
Cabello-La Encrucijada section and the South lots (the San Juan de Los Morros-San Fernando de Apure and the Cha-
guaramas-Cabruta sections).

Considering the country’s situation and its consequent slow-down in payments, the works were substantially stopped in
2015.

All related contracts are protected by an intergovernmental agreement, the “Master Agreement for Economic, Industrial,
Infrastructure and Development Cooperation” (the “Agreement”), signed by the Italian and Venezuelan governments on 14
February 2001 and ratified by the Venezuelan and Italian laws, which entered into force on 1 April 2004. The Agreement
provides, inter alia, that all disputes between Italian and Venezuelan companies, deriving from the performance of the
Agreement itself are to be subjected to international arbitration governed by the International Chamber of Commerce
of Paris (the “ICC Arbitration”). Since the Agreement constitutes the legal basis for the awarding of the railway contracts
mentioned above to the consortia — which, moreover, is confirmed by the express reference to the Agreement contained
in the individual contracts and by the opinions of the parent’s external legal consultants — the companies involved in the
consortia may start the ICC Arbitration proceeding provided for by the Agreement against IFE and the Venezuela govern-

5Venezuelan-based consortia set up by Astaldi with another two Italian companies.
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Introduction

ment. The arbitration proceeding would give payment of the receivables relating to these projects priority and precedence
compared to claims filed before local courts.
The Group’s exposure to IFE totalled €433 million at 31 December 2017, as detailed below.

Astaldi Group’s exposure to IFE at 31 December 2017

Type of Amount to be
Project contractor Customer Type of claim received (€m)
Puerto Cabello-La Encrucijada railway line Public IFE Receivable 107.2
Puerto Cabello-La Encrucijada railway line Public IFE ComiEet ek in 147.6

progress

San Juan De Los Morros-San Fernando de Apure and Chaguaramas-Cabruta Public IFE Receivable 178.2
railway line
TOTAL EXPOSURE 433.0

The total exposure is stated above at its nominal amount, therefore gross of the discounting applied in the previous year

(approximately €25 million).

Moreover, as already mentioned in the 2016 Annual Report, through IFE, the Venezuelan government officially confirmed

the nominal amount of the past due receivables (€285.4 million) and the extension of the contractual deadlines for the

construction of the San Juan De Los Morros-San Fernando de Apure and Chaguaramas-Cabruta sections.

However, the fact that the works and related payment obligations have been approved and confirmed by the Venezuelan

government does not guarantee that the receivables will be collected in the short term, due to the significant events that

took place in the second half of 2017, leading to a further worsening in the country’s political, economic and social condi-

tions:

= the recent measures imposed by the US president, Donald J. Trump, about Venezuela’s possibility to carry out financial
and investing transactions with US financial institutions, the relationships between the two countries have become
tense and complicated;

= the Venezuelan authorities statements in early November 2017 about a possible restructuring of its public debt;

= the EU Foreign Ministers’measure imposing sanctions on Venezuela, in order to encourage President Nicolas Maduro to
commence talks with the opposition;

m\enezuela's credit rating plummeted in the second half of 2017 when it failed to pay two coupons on its sovereign debt
and two leading rating agencies (S&P’s and Fitch) announced its selective default in mid November; and lastly

= Fitch’s recent statements about the country’s lack of the political and financial conditions necessary to cope with the
sanctions imposed by the US and resume relations with its international creditors in the medium term.

Precisely in relation to these recent seriously negative developments and in light of the results of the analyses carried out

with the assistance of independent experts’, even if it does not believe there are grounds for assuming the full loss of its

claims, on a prudent and precautionary basis, the Group estimated its total exposure at around €203 million, thus recog-

nising an impairment loss of around €230 million.

Valuation techniques

Considering that any valuation technique poses specific limits given Venezuela’s current economic and social conditions,
the Group held it appropriate to estimate the recoverable amount of the receivables mentioned above using various tech-
nigues commonly used in valuation practice, i.e., (i) a market benchmark analysis and (ii) the discounted cash flow (DCF)
model.

7 Ahighly reputable advisor and an international network

29



Introduction

i. Market benchmark analysis

In this analysis, the receivables were valued with reference to the following parameters:

= market returns and prices of the Venezuelan government bonds in the period prior to the reference date;

= market value of the spread of the credit default swaps (CDS), with the Venezuelan government’s default as the underly-
ing;

mrecovery prices observed with reference to sovereign debt default events that have occurred from 1983 to 2016.

The outcome of the market benchmark analysis is summarised below.

Market evidence for CDS and Venezuelan government bonds
The impairment rate to be applied to the receivables’ nominal amount was reasonably determined to be 59%, as follows:

Risk spread PD LGD Discount rate Expected Loss
Start date Period CDS Bonds CDS Bonds 1-RR CDS Bonds CDS Bonds
25/01/2018 1w = 54.72% 100.00% 99.79% 60.0% 0.990 0.987 59.40% 59.1%
17/01/2018 2w = 53.50% 100.00% 99.76% 60.0% 0.990 0.987 59.40% 59.1%
02/01/2018 1m = 53.16% 100.00% 99.75% 60.0% 0.990 0.987 59.40% 59.0%
01/12/2017 2m = 55.48% 100.00% 99.81% 60.0% 0.990 0.987 59.40% 59.1%
Average - 54.11% 100.00% 99.78% 59.40% 59.06%

Source: Processing of data obtained from Bloomberg (February 2018).

Venezuelan sovereign CDS trading stopped in mid November 2017. Therefore, the Group’s management held it opportune
to assume that the Venezuelan government’s default was equal to one unit, as implicitly estimated by market operators.

Analysis of the recovery prices observed with reference to sovereign debt default events that have occurred from 19883 to

2016

Three different scenarios were defined in order to identify an average impairment rate applicable to receivables calculat-

ed based on the arithmetical average:

m issuer-weighted recovery prices related to: (i) all default sovereign debt; (ii) default sovereign debt issued in USD by
South American countries (Argentina, Ecuador or Uruguay) only; and

= value-weighted recovery prices related to (iii) default sovereign debt issued in USD by South American countries (Argen-
tina, Ecuador or Uruguay) only, with weightings equal to the value of default debt.

An analysis of these recovery prices made it possible to directly obtain the impairment rate applicable to the receivables’

nominal amount, estimated at between 46% and 63%.

ii. DCF - discounted cash flow model

This model required management to formulate a series of assumptions about, in particular, the quantity and timeframe
of future payment flows.

Specifically, management believed that the Venezuelan government will be able to recommence payment of its payables
to the parent upon achievement and possible surpassing of a break-even level of oil's market price, equal to a price close
to that observed at the end of 2014 - the last year when the Venezuelan government (the “government”) paid its payables
to the parent.

Forecasts developed by a group of financial analysts — comprising banks, brokers and specialist consultants — made
it possible to assume that the price of oil will reach break-even level between 2020 and 2021. Therefore, management
assumed that the government will be able to recommence payments to the parent starting from the second half of 2020.
Moreover, the expected future cash flows were calculated by assuming that the government’s annual payments of the
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receivables to the parent will be equal to the average payments made in hard currency to the parent by Venezuela during
the period from 2009 to 2014.

The receivables’ estimated recoverable amount resulting from the application of the DCF model, based on the assump-
tions summarised above and on the financial instrument’s actual interest rate (14.21%), is €212 million. Since their total
nominal amount is €433 million, the resulting impairment loss is €221 million, equal to approximately 51.1% of the nom-
inal amount.

A sensitivity analysis was performed in order to check the estimates’ consistency in relation to changes in the main un-
derlying parameters. The analysis aimed at calculating the impairment loss on the receivables in a series of alternative
valuation scenarios, defined on the basis of various assumptions about the timing of the estimated cash flows and the
discount rate.

Specifically, as regards the base scenario, the impairment loss on receivables was calculated for each combination of the
scenarios listed below:

i\Aa (1.0) (0.5) 0.0 0.5 1.0

11.37% 164.0 1781 191.5 2041 216.2
14.21% 191.0 206.5 2211 2347 2475
17.05% 214.2 230.7 2461 260.2 273.4

Conclusions

In the light of the outcome of the analyses performed and taking into account the current and future conditions of Vene-
zuela and the oil market, the parent’s management considered it reasonable to estimate the receivables’carrying amount
at approximately €203 million. This amount considers the application of an impairment rate of roughly 53% to the receiv-
ables’nominal amount, which falls within the range identified using the methods described above.

Alternative performance indicators

The group assesses its financial performance and that of its line of business using alternative performance indicators
(API), which are not defined by the International Financial Reporting Standards (IFRS). Management identifies these in-
dicators as they reflect the group’s results and can be used to monitor the performance of the group and the parent. The
related calculation methods are set out below to assist an understanding of the analysis.

EBITDA. Indicator of the operating performance calculated by deducting operating costs, personnel expense and other
operating costs from revenue. It includes the group’s share of the profits or losses of joint ventures and associates active
in the group’s core business.

EBIT (net operating profit (loss)). Indicator of the operating performance calculated by deducting amortisation, deprecia-
tion, impairment losses and provisions as well as capitalised internal costs from EBITDA.

EBT (pre-tax profit (loss)). Indicator of the operating performance calculated by deducting net financial income (expense)
from EBIT.

Profit from continuing operations. Calculated as EBT net of income tax.

Book-to-bill ratio. Ratio of total new orders included in the order backlog as the numerator to total revenue as the denom-
inator.

Non-recourse financial debt. Form of financing specific to concession operators, which is not secured by the parent but
rather by the cash flows generated by the projects performed by the SPVs over the concession operation period.

Net financial exposure. Obtained by deducting from net financial debt, calculated as per CONSOB (the Italian commission
for listed companies and the stock exchange) communication no. 6064293 of 28 July 2006, which refers to the ESMA (for-
mer CESR) recommendation of 10 February 2005, non-current loan assets, subordinated loans and financial assets from
concession activities, as well as other specific components like treasury shares.
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Total net financial debt. Obtained by deducting from total financial debt, calculated as per CONSOB communication no.
6064293 of 28 July 2006, which refers to the ESMA (former CESR) recommendation of 10 February 2005, non-current loan
assets, subordinated loans and financial assets from concession activities.

Total non-current assets (also, Total net non-current assets). The sum of non-current assets; specifically, this includes
intangible assets, technical equipment, equity investments and other non-currentitems (such as non-current assets held
for sale and directly associated liabilities).

Operating working capital. The sum of current loans and receivables and liabilities arising from the Group’s core business
(trade receivables and payables, inventories, contract work in progress, tax assets, progress payments/billings from cus-
tomers and other current assets).

Net invested capital. The sum of total net non-current assets, operating working capital, provisions for risks and employee
benefits.

Main changes in consolidation scope

The group’s consolidation scope underwent change during the year. Reference should be made to the “Consolidation
scope” section (in the “Main changes in the consolidation scope” paragraph) of the consolidated financial statements
accompanying this directors’ report.

ITALY - Line C of Rome underground | San Giovanni station.
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The group’s performance

The group’s consolidated financial statements at 31 December 2017 reflect the prudent and precautionary valuation of
its exposure to Venezuela. Given the recent negative developments in the country’s performance and in the light of the re-
sults of the analyses carried out with the assistance of independent experts®, even if it does not believe there are grounds
for assuming the full loss of its claims, on a prudent and precautionary basis, the Group estimated its total exposure at
around €203 million, thus recognising an impairment loss of approximately €230 million starting from 30 September
2017.°

Apart from this non-recurring item, the 2017 consolidated financial statements show the group’s strong commitment to
its production and commercial activities over the last 18 months and the hard work put in place to implement its finan-
cial strategy. This can clearly be seen from, for example, the works opened in the last 18 months like the Third Bosphorus
Bridge, the Izmit Bay Bridge in Turkey, the WHSD motorway ring road in St. Petersburg in Russia, the hydroelectric power
plantin Cerro del Aguila, Peru, todz-Fabricyzna Station in Poland, the Saida-Moulay Slissen railway line in Algeria and the
high speed/capacity Naples-Afragola Station (phase 1) as well as the head office of the pharmaceutical group Angelini in
Italy. Moreover, the group’s sizeable commercial projects and the positive outcome of the many calls to tender in which it
participated are also worthy of mention. These took place in markets where it already has a base as well as in new areas
of interest. The group also achieved very positive financial results.

In 2017, revenue shows an increase of roughly 2% to €3.1 billion (2016:€3 billion) and reflects, inter alia, the initial bene-
fits of the diversification into the Operation & Maintenance (O&M) sector, which generated revenue of €86 million for the
year. Revenue is adversely affected by the gradual completion of some large works /Turkey, Russia and Algeria) and the US
dollar’s depreciation in 2017 while it concurrently does not fully show the positive effects of the boost from all the more
recently acquired contracts, which will partly be seen from the first half of 2018. EBITDA amounts to €366.4 million (2016:
€379.9 million) and the EBITDA margin to 12% (2016: 12.6%). This shows a year-on-year decrease of 3.5% in line with
forecasts and reflects the group’s repositioning over a mix of areas and products to ensure a more contained risk exposure
profile compared to previous years which should also translate into a more compatible funding of projects in line with the
planned-for growth objectives. Excluding the effects of the impairment loss on the Venezuelan receivables, EBIT comes
to €306.3 million with an EBIT margin of 10% (€317 million and 10.6%, respectively, for 2016). If the impairment loss is
included, EBIT amounts to €76.3 million and the EBIT margin is 2.5%, giving rise to a loss for the year attributable to the
owners of the parent of €101.2 million.

This loss is due to non-recurring factors and does not cast doubt as to the validity of the group’s growth drivers, as con-
firmed by the positive outcome of the subsequently-adopted measures.

During 2017, the strategic de-risking project improved the group’s overallrisk profile, with its entry into new areas (Swe-

8 Highly reputable advisor and an international network.
?More information about this is available in the “Introduction” section (“Impairment of receivables from the Venezuelan government” paragraph) of this
directors’ report.
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den, Georgia and Panama), strengthening of its foothold in more stable and less complex markets (Chile, Poland, Canada
and the US), its steady disengagement from areas no longer of strategic interest (Middle East) and the portfolio’s move
towards EPC and O&M contracts. Therefore, the total order backlog is stronger and is worth more than €24 billion, boost-
ed by, inter alia, new orders of €3.7 billion and contract variations for the construction and O&M line of business for the
entire year (this figure does not include an additional €534 million of contracts acquired in early 2018 and over €6 billion
of commercial options and tender awards held by the group'® but it does reflect a decrease of €2.8 billion for the con-
cessions order backlog that was eliminated due to the steady progress on the asset disposal plan'’). The ’book-to-bill
is 1.3x (2016: 1.6x), which is adequate given the group’s planned growth and order acquisition flows are also in line with
the group’s strategy to reposition its business in geographical and business segments with a lower risk profile than in
the past, which will allow the faster conversion of orders into revenue.

During the year, the boost given to the group’s industrial growth led to the commencement of important projects (espe-
cially in Poland, Chile and the US) that, with the reorganisation of the production activities in Canada (after the satisfac-
tory resolution of the mainissues related to the Muskrat Falls hydroelectric project in December 2016) and the start of the
more recent acquisitions in the near future, will ensure the group meets its growth targets.

With respect to the group’s stronger financial position, it continued its asset disposal plan in 2017 as well as, more gen-
erally, its long-term corporate debt refinancing plan provided for in its business plan. At the date of preparation of this
report, the group had already disposed of (or had assigned a mandate for disposal) of more than half the entire plan
amount for the 2016-2018 period. Specifically, disposals finalised in 2017 related to: (i) the investment in Pacific Hydro
Chacayes (operator of the Chacayes hydroelectric power plant, Chile), (ii) 49% of SCMS (operator of the West Metropolitan
Hospital in Santiago, Chile), (iii) 36.7% of M5 (operator of Line 5 of the Milan metro, Italy). During the year, the group also
increased — from 37% to 60.4% - its investment in Veneta Sanitaria Finanza di Progetto (VSFP operator of Ospedale
dellAngelo, Venezia-Mestre, Italy). Moreover, the group finalised the sale of most of its investment in SAT (operator of the
four Tuscan hospitals in Italy, in which it had a 5% stake at the date of preparation of this report) to an investment fund
and concurrently acquired a majority interest in GE.SAT (the project’s O&M company, in which it now has an investment
of 53.85%). This allows it to maintain direct management of the project’s O&M activities. The transactions described for
VSFP, SAT and GE.SAT are in line with the group’s strategic plan as they allow it to continue its development model de-
signed to enhance the group’s expertise in the integrated services management sector in high tech structures and the
0&M sector without having to disburse extra capital. With respect to the Turkish assets, the group has engaged finan-
cial advisors (leading international banks) to assist it, given also institutional investors’ renewed interest in the Turkish
market. Specifically, the disposal of the assets related to the Third Bosphorus Bridge is expected to take place in the next
few months.'? In June, the group placed unsecured equity-linked bonds for €140 million, redeemable in 2024 (with the
concurrent repurchase of those already outstanding and redeemable in 2019)" and agreed a committed credit facility of
€120 million in December with a syndicate of major banks.

With respect to the group’s plan to strengthen its asset base, it improved its asset quality during the year thanks to a
reduction in its exposure to Venezuela (described earlier) with the related reduction in the underlying risk.

At 31 December 2017, operating working capital amounts to €553.3 million (€651.2 million and €804.9 million at 30
September 2017 and 31 December 2016, respectively; the latter figure did not include the Venezuela effect). This balance
reflects (i) the reduction in the group’s exposure to Venezuela which, after the impairment loss, led to the reclassification
of receivables net of the impairment loss of more than €203 million from operating working capital to non-current assets
(given their nature, they are deemed to be of a non-current nature), and (ii) the existence of some slow-moving items,
mainly related to Romania and Algeria that the group believes it can free up in the short term, thanks to the measures
taken by the special task force These items had already been identified at 30 September 2017 and the group collected the

©Commercial options are usually contracts acquired but for which conditions precedent have to be met (finalisation of financing, approval from various
bodies, etc.) and, therefore, they cannot be recognised in the order backlog until the conditions are met.

"More information about the asset disposal plan is available in the “Focus on the concessions line of business” section (“Progress on the asset disposal
plan - Key events of the year” paragraph) of this report.

2 More information about the asset disposal plan is available in the “Focus on the concessions line of business” section (“Progress on the asset disposal
plan - Key events of the year” paragraph) of this report.

¥ The new bond issue allows subscribers to redeem them early at the end of the fifth year (2022). If they do not exercise this option, the next redemption date
is upon the bonds maturity in 2024.
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amounts due from Ferrovie dello Stato Italiane for the high speed/capacity Bologna Central Station in the fourth quarter
of the year; it also includes (iii) receivables and work in progress for Turkey (for the additional sections of the Northern
Marmara Highway (Third Bosphorus Bridge) that will be settled in the medium term, as provided for contractually, using
the cash flows generated by the minimum guaranteed amount of additional kilometres. This has enabled extension of
the motorway sections without the sponsor having to inject more capital. Net of all these non-recurring items, operating
working capital would have confirmed the better financial profile of the group’s ongoing contracts benefitting from, inter
alia, the collection of additional contractual advances for the more recently acquired contracts (mainly abroad).

The group’s net financial exposure (net of treasury shares) is €1,264 million compared to €1,389.2 million and €1,088.7
million at 30 September 2017 and 31 December 2016. The decrease of €125 million in the last quarter of the year is due
to the collection of contractual advances and achievement of project financial milestones, demonstrating the wisdom of
the group’s industrial strategy for its commercial repositioning. The amount also shows the effects of the support given to
production and the group’s considerable commercial projects, partly offset by contract work in progress and the positive
impact of the disposal of the assets under concession seen in the group’s net financial debt.

With respect to the group’s organisational restructuring, it continued to develop strategic processes to monitor and
control activities — project control, procurement, engineering and, more generally, industrial services. This approach, to-
gether with training courses provided as part of the Astaldi Academy, ensures the increasing consolidation of control
standards, analyses of the group’s trends and an overview of the market and production processes, right from when the
group presents its bids in calls to tender.

ITALY - New hospital in Venice-Mestre (Ospedale dellAngelo).
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The group’s results

Reclassified statement of profit or loss

(thousands of Euro) Note no. 31/12/2017 = % Total Revenue 31/12/2016 = % Total Revenue
Revenue 1 2,888,319 94.4% 2,851,826 94.9%
Other operating revenue 2 172,414 5.6% 152,429 51%
Total revenue 3,060,733 100.0% 3,004,255 100.0%
Operating costs 3-4 (2,072,980) (67.7%) (2,054,253) (68.4%)
Added value 987,752 32.3% 950,003 31.6%
Personnel expenses 5 (633,865) (20.7%) (616,203) (20.5%)
Other operating costs 6 (34,708) (11%) (41,702) (1.4%)
Share of profits (losses) of joint ventures and associates 7 47196 1.5% 87,760 2.9%
EBITDA 366,376 12.0% 379,858 12.6%
Amortisation and depreciation 8 (49,404) (1.6%) (58,210) (1.9%)
Provisions 9 (5,097) (0.2%) (3,999) 0.1%)
Impairment losses 8 (235,529) (77%) (676) 0.0%
EBIT 76,345 2.5% 316,973 10.6%
Net financial expense 10-11 (192,180) (6.3%) (187,877) (6.3%)
EBT (115,835) (3.8%) 129,096 4.3%
Tax expense (benefit) 12 18,108 0.6% (31,654) (1.1%)
Profit (loss) from continuing operations (97,727) (3.2%) 97,442 3.2%
Profit / (Loss) from discontinued operations - 0.0% (24,811) (0.8%)
Profit (loss) for the year (97,727) (3.2%) 72,631 2.4%
(Profit) / loss attributable to non-controlling interests (3,448) (0.1%) (174) 0.0%
Profit (loss) attributable to the owners of the parent (101,175) (3.3%) 72,457 2.4%

Total revenue increased by roughly 2% on a year-on-year basis to €3.1 billion for the year (2016: €3 billion), comprising
revenue for 94.4% and other operating revenue for the other 5.6%. A year-on-year comparison is penalised by com-
pletion of some important contracts, namely the Third Bosphorus Bridge and significant portions of the Gebze-Orhan-
gazi-lzmir motorway in Turkey (in August and November 2016, respectively), the WHSD motorway ring road in St. Peters-
burg, Russia (December 2016) and the Saida-Moulay Slissen railway line in Algeria (June 2017) and the US dollar’s less
favourable performance. Beginning from the first half of 2018, completion of these projects will be offset by the scheduled
milestones for the contracts acquired in 2017.

Revenue increased by 1.3% on a year-on-year basis to €2.9 billion (2016: €2.8 billion) and includes progress on con-
struction contracts (€2.8 billion, in line with 2016) as well as the contribution of the 0&M line of business (€86 million
compared to €20 million in 2016), active in the hospital sector in Italy (Ospedale dellAngelo in Venezia-Mestre, €58.1 mil-
lion, and four Tuscan hospitals, €22.2 million) and the mining sector in Chile (Relaves project, €5.1 million). Other oper-
ating revenue increased by 13.1% to €172.4 million (2016: €152.4 million). This amount includes (i) the positive results
achieved by the activities related to the group’s core business (mainly in Italy, Russia and Canada), (ii) the positive effect
of the consolidation of VSFP (operator of the Ospedale dellAngelo in Venezia-Mestre, Italy) after its combination, as well
as (iii) the positive effects for approximately €31 million of continuation of the asset disposal plan involving M5 (oper-
ator of line 5 of the Milan metro, Italy, €8 million), Pacific Hydro Chacayes (operator of the Chacayes hydroelectric power
plant,€9.3 million), SCMS (operator of the West Metropolitan Hospital in Santiago, Chile, €7.0 million) and SAT (four Tuscan
hospitals, Italy, for €6.1 million).
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The breakdown of revenue shows the foreign business’ strong contribution (mainly the Americas and Europe) plus a
bigger contribution from Italy. In line with the group’s strategies, the involvement of the areas more important for the
derisking project has increased.
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In geographical terms, Italy grew by 55.2% and contributed 24.3% of the group’s revenue, mainly due to the early de-
livery of the first stage of the works to complete the high speed/capacity Naples-Afragola Station, progress on Line 4 of
the Milan metro, the Brenner Base Tunnel, maxi lot 2 of the Qaudrilatero Marche-Umbria road network and the container
terminal in the port of Taranto as well as the O&M activities for the Ospedale del Angelo in Venezia-Mestre and the four
Tuscan hospitals. Europe (including Turkey) generated 35.7% of revenue despite recording a 17.5% decrease on a year-
on-year basis (mainly due to completion of some works in Turkey and Russia), showing the satisfactory progress on works
in that geographical segment, mostly in Poland (mainly Line 2 of the Warsaw metro, the Naprawa-Skomielna Biata section
of the S-7 Expressway and the Zakopianka tunnel). The Americas segment grew 7.1%, accounting for 36.7% of revenue,
thanks to the speeding up of work in Canada (for the Muskrat Falls hydroelectric project after the agreements signed in
November 2016 as well as the operations of TEQ Construction Enterprise), in addition to the positive contribution of its
projects, specifically in Chile (the Arturo Merino Benitez international airport in Santiago, where the first stone of the new
terminal was laid in September, and the Chuquicamata mining project, partly as a result of the impetus given by the re-
view of the related contractual agreements in November 2016). Africa (Maghreb) generated 3.2% of the group’s revenue,
with a 36.2% reduction on a year-on-year basis, due to Algeria’s smaller contribution (as a result of completion of the
Saida-Moulay Slissen railway line in June). Asia at 0.1% of revenue (-79.7% on a year-on-year basis) shows the effects of
the programmed closure of the Middle East segment, not yet offset by the commercial projects in Iran and the Far East.
To conclude the analyis of the geographical segments that contributed to the group’s revenue for the year, the following
table provides a breakdown of revenue by geographical segment:
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Revenue by geographical segment

Annual Variation
(million of Euro) 31.12.2017 % 31.12.2016 % (%)
ITALY 700 24.3% 452 15.8% 54.9%
ABROAD 2,188 75.7% 2,400 84.2% (8.8%)
Rest of Europe 1,032 35.7% 1,250 43.8% (17.4%)
Americas 1,060 36.7% 989 34.7% 7.2%
Asia (Middle East) 3 01% 15 0.5% (80.0%)
Africa (Algeria) 93 3.2% 146 51% (36.3%)
TOTAL 2,888 100.0% 2,852 100.0% 1.3%

An analysis of revenue by business segment confirmed the construction line of business as the biggest contributor
generating more than 97% of total revenue (2016:99.3%), with the other 3% (2016: 0.7%) provided by the O&M activities,
which benefit from the ongoing reconversion of the concession contracts that are being disposed of'“.

59%

~ 16% 3% 22%
s [ 2o Energy _ 0&M
Transport ~R= Generation Other
Infrastructure Plants Sectors

% = percentage of 2017 revenue

With respect to the construction line of business, the transport infrastructure subsegment contributed the most reve-
nue (59% compared to 63.1% in 2016) although it saw a 5.2% reduction on a year-on-year basis following completion of
some large contracts (Russia, Turkey and Algeria). The energy generation plants subsegment (15.9% of revenue com-
pared to 14.2% for 2016) grew 12.8% thanks to the acceleration of activities in Canada (due to progress on the Muskrat
Falls hydroelectric power plant). The civil and industrial construction subsegment generated 9.9% of revenue (in line
with 2016), an improvement of 1.1% on a year-on-year basis following continuation of work on the Etlik Health Integrated
Campus in Ankara, Turkey and activities carried out by TEQ in Canda, as well as progress on the ESO ELT observatory in
Cerro Armazones in Chile. The plant and engineering subsegment contributed 12.2% of revenue (in line with the previous
year), showing an improvement of 2.6% on a year-on-year basis due to the activities of NBl and the satisfactory progress
atthe minesin Chile.

The following table provides a breakdown of revenue by line of business:

“More information about the asset disposal plan is available in the “Focus on the concessions line of business” section (“Progress on the asset disposal
plan - Key events of the year” paragraph) of this report.
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Revenue by line of business

Annual Variation

(million of Euro) 31.12.2017 % 31.12.2016 % (%)
CONSTRUCTION 2,802 97,.0% 2,832 99.3% (1.1%)
Transport infrastructure 1,705 59.0% 1,799 63.1% (5.2%)
Railways and metros 506 17.5% 460 16.1% 10.0%
Roads and motorways 1,078 37.3% 1,282 45.0% (15.9%)
Ports and airports 121 4.2% 57 2.0% 112.3%
Hydraulic and energy generation plants 458 156.9% 406 14.2% 12.8%
Civil and industrial buildings 286 9.9% 283 9.9% 11%
Industrial plants 858 12.2% 344 121% 2.6%
0o&M 86 3.0% 20 0.7% 330.0%
TOTAL 2,888 100.0% 2,852 100.0% 1.3%

The composition of costs reflects the location of the group’s operations in areas where the performance of contracts
usually takes the form of partnerships (consortia and joint ventures), subcontracts and consultancy contracts with the
related benefits of sharing the contract risk and better cash flows trends due to specific back-to-back clauses. The costs
also include the effects of starting up the more recently acquired contracts.

Costs are almost unchanged at just over €2 billion, showing a decrease as a percentage of revenue to 67.7% from 68.4%
for 2016, even though revenue grew 1.3%. The 2017 costs include a reduction in purchase costs (due to completion of
work performed directly by the group) with more resort to subcontracts and/or partnerships. Consortium costs increase in
Italy (mainly due to progress on the Brenner Base Tunnel) as did subcontracting costs (mostly as a result of consolidation
of the operator of the Ospedale dellAngelo in Venezia-Mestre after its combination and progress on the maxi lot 2 of the
Quadrilatero Marche-Umbria road system, the Infraflegrea project and Line 4 of the Milan metro). This cost component
decreased in certain areas abroad (mainly due to completion of the Saida-Moulay Slissen railway line in Algeria, the Cerro
del Aguila hydroelectric project in Peru and the Third Bosphorus Bridge in Turkey) offset by an increase in other countries
(specifically, Poland, Turkey, the US and Honduras).

Personnel expenses increased by 2.9% to €633.9 million (2016:€616.2 million) equal to a stable 20.7% of revenue (2016:
20.5%) despite once again the rise in total revenue of 1.9%. The caption reflects the support guaranteed to production
and commercial activities (to enter new areas and strengthen the group’s foothold in existing areas). From a geograph-
ical viewpoint, Italy saw a 6% increase in personnel expenses, compared to a 55.2% rise in production volumes, while
personnel expenses increased by 2% outside Italy due to the combined effect of the reduction in Europe and Africa (due
to completion of the large contracts described earlier in Turkey, Russia and Algeria) and the rise in the Americas (for the
greater support guaranteed at commercial and production level and increased production volumes of 7.1% on a year-on-
year basis).

Other operating costs decreased by 16.8% to €34.7 million (2016:€41.7 million), equal to 1.1% of revenue compared to
1.4% for 2016, mainly due to completion of the WHSD motorway ring road in St. Petersburg, Russia and the Saida-Moulay
Slissen railway line in Algeria.

The group’s share of profits (losses) of joint ventures and associates amounts to €47.2 million (2016: €87.8 million),
showing a 46.2% contraction as, starting from June 2017, the profits of the operator of the Third Bosphorus Bridge in
Turkey are no longer included in this caption given the reclassification of the related assets to non-current assets held
for sale. The 2017 balance also reflects (i) the measurement of additional investments in concession operators in Turkey
using the equity method (Gebze-Orhangazi-lzmir motorway, Etlik Integrated Health Campus, Ankara and, up until 30 June
2017, the Third Bosphorus Bridge) and (ii) the loss of €16.7 million recognised in the hedging reserve of M5 (the operator of
the Milan metro line, Italy) and SAT (operator of the four Tuscan hospitals, Italy) sold in 2017.
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EBITDA amounts to €366.4 million (-3.5%, compared to €379.9 million for 2016) with an EBITDA margin of 12% (2016:
12.6%). The year-on-year decrease is in line with the budget and, as programmed, reflects the steady restructuring of the
business to a product/country mix that has a smaller margin than in the past but guarantees greater stability, contract
cash flows in line with the group’s targeted growth and, in general, a more contained risk profile.

Amortisation and depreciation decreased by 15.1% to €49.4 million (2016: €58.2 million), mainly as a result of com-
pletion of some foreign contracts (the WHSD motorway ring road in St. Petersburg and the Cerro del Aguila hydroelectric
project in Peru). Provisions amount to €5.1 million (+27.5%, compared to roughly €4 million for 2016). Impairment losses
total €235.5 million (2016: €676 thousand), mostly due to the impairment of assets related to the Venezuelan railway
projects.”®

Net of the impairment losses, EBIT amounts to €76.3 million with an EBIT margin of 2.5%. Excluding the Venezuela
effect, EBIT would have exceeded €306 million and the EBIT margin would have been 10% (2016:€317 million and 10.6%,
respectively), reflecting the already-mentioned product/country remix which also has a positive effect on the group’s fi-
nances.

Net financial expense is affected by the average debt levels and the support given to production and commercial activities
in areas, for example, like the US and Canada where there is greater use of sureties and guarantees. Net financial expense
amounts to €192.2 million (+2.3%, 2016: €187.9 million), equal to a stable 6.3% of revenue. The caption also includes
(i) €4,9 million arising from the measurement of the cash settlement options for the equity-linked bonds issued in June
2017 and the cost of the bonds maturingin 2019 which the group repurchased, as well as (ii) the net balance of derivatives
agreed for the West Metropolitan Hospital in Santiago, Chile, recognised after the loss of control of the operator SCMS.
Net of the impairment losses, the group made a pre-tax loss of €115.8 million that would have been a pre-tax profit of €89
million excluding the Venezuela effect, with an EBT margin of 2.9% (2016: €129.1 million and 4.3%, respectively).

The income tax benefit for the year amounts to €18.1 million compared to an expense of €31.6 million for 2016. After the
impairment losses, the loss from continuing operations amounts to €98 million for a loss attributable to the owners of
the parent of €101.2 million.

RUSSIA - Moscow-St. Petersburg M-11 motorway.

® More information about Venezuela is available in the “Introduction” section (“Impairment of receivables from the Venezuelan government” paragraph) of
this directors’report.
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Analysis of the group’s financial position

Reclassified statement of financial position

(thousands of Euro)

Intangible assets

Property, plant and equipment

Equity investments

Other non-current assets, net

Non-current assets held for sale

Liabilities directly associated with non-current assets held for sale
TOTAL non-current assets (A)

Inventories

Contract work in progress

Trade receivables

Amounts due from customers

Other assets

Tax assets

Progress payments from customers

Sub total

Trade payables

Amounts payable to suppliers

Other liabilities

Sub total

Operating working capital (B)

Employee benefits

Provisions for risks and charges

Total provisions (C)

Net invested capital (D) = (A) + (B) + (C)

Cash and cash equivalents

Current loan assets

Current portion of financial assets from concession activities
Securities

Current financial liabilities

Non-current financial liabilities

Non-recourse financial debt

Net financial debt of disposal groups

Net financial liabilities (E)

Financial assets from concession activities
Non-current loan assets

Total net financial liabilities (F)

Equity attributable to the owners of the parent
Equity attributable to non-controlling interests

Equity (G) = (D) - (F)

Note no.

15-

12-19-.

19-.

20-

20-

17

16

18

20

26

21

22

23

23

20

24

22

31

31

30

33

25

20

28

28

28

26

19

19

27

27

31/12/2017

79187
179,073
390,527
463,403

179,964

1,292,154
48,906
1,704,498
29,055
447798
238,408
82,565
(520,777)
2,030,453
(62,326)
(1,056,770)
(358,096)
(1,477,191)
553,262
(7,145)
(21,781)
(28,925)
1,816,490
576,401
50,733
10,194

303
(818,883)
(1,391,415)
(81,425)
183,763
(1,470,328)
120,945
82,335
(1,267,049)
(518,740)
(30,702)

549,442

31/12/2016

74,026
208,251
523,631
149,378

69,973
(17,888)

1,007,371

50,008

1,655,110

57,327
666,449
199,632

94,537

(492,856)
2,130,206
(61,352)
(934,748)
(329,245)
(1,325,346)
804,861

(7,506)
(13,709)
(21,215)

1,791,017
506,470

25,227

848
(499,897)
(1,472,330)
(10,839)
76,743
(1,373,778)
4,390
276,856
(1,092,532)
(692,384)
(6,101)

698,485
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The group’s year-end financial position was affected by ordinary and non-recurring factors.

As already noted, it was affected by a non-recurring event tied to the partial impairment of receivables for the Venezu-

elan railway contracts. This impairment loss led to, inter alia, reductions of roughly €78 million and roughly €152 million

in contract work in progress and trade receivables, respectively (for a total of approximately €230 million recognised in

profit or loss). The group reclassified the remaining items of about €69 million for contract work in progress and trade

receivables of circa €134 million to other non-current assets, net given their deferred recoverability.

The ordinary factors were included in the individual captions, as shown below:

= property, plant and equipment decreased from €208 million to €179 million, due to depreciation as well as investments
made in Italy and Chile to start up new contracts and disposals, mostly in Russia for contracts that are no longer active;

= the decrease in equity investments from €524 million to €391 million should be read alongside the increase in non-cur-
rent assets held for sale from €70 million to €180 million. The latter includes the reclassification pursuant to IFRS 5 of
the carrying amount of the equity investments to be sold in the near future (the Third Bosphorus Bridge and the West
Metropolitan Hospital in Santiago, Chile) as well as the derecognition of the carrying amounts of assets sold during the
year related to M5 (June), SCMS (February) and Pacific Hydro Chacayes (March), SAT (November). The increase in equity
investments is due to the capital injections for the Turkish SPVs for the Ankara Hospital and the Gebze-Orhangazi-lzmir
motorway projects as well as those made in Italy for Line 4 of the Milan metro and the undistributed profits net of trans-
fers of reserves;

= contract work in progress amounts to €1,704 million (31 December 2016:€1,555 million) thanks to the production ramp-
up in Italy (maxi lot 2 of the Quadrilatero Marche-Umbria road system, Line 4 of the Milan metro and the container
terminal in the port of Taranto), Poland (motorways works and Line 2 of the Warsaw metro), Russia (the Moscow — St.
Petersburg M-11 motorway), Chile (the Arturo Merino Benitez international airport in Santiago and the Chuquicamata
mining project). Conversely, contract work in progress decreased for the Muskrat Falls hydroelectric project thanks to
achievement of large financial milestones. This caption also includes works still to be invoiced for the motorway exten-
sion fee (MEF) for the additional kilometres for the Third Bosphorus Bridge which, for contractual reasons, is collected
over the operating period. Compared to the base contract, the MEF is paid over the medium term based on the cash flows
generated by the minimum guaranteed amount for the additional kilometres, which allowed extension of the sections
without the group having to inject additional capital (this condition is temporary as the group is studying a financial
transaction to collect this fee in advance);

= amounts due from customers amount to €448 million (31 December 2016: €666 million) as a result of operations tied
to production volumes (this includes the full collection of the receivables for amounts invoiced for the Moscow - St.
Petersburg M-11 motorway, Russia) and increases due to the consolidation of the operator Veneta Sanitaria Finanza di
Progetto and O&M company GE.SAT;

= progress payments from customers amount to €521 million (31 December 2016: €493 million) due to collections for
new railway lines in Romania and Poland, the second instalment for the Arturo Merino Benitez international airport in
Santiago, Chile. The group’s entry into new areas (Georgia and Sweden) also contributed to the increase in this caption,
confirming the wisdom of the group’s new commercial strategy. On the other hand as the normal recovery of the previous
advances, items were reimbursed for the Brenner Base Tunnel in Italy, the Muskrat Falls hydroelectric power plant in
Canada and the Chuguicamata mining project in Chile;

= trade payables increased to €1,057 million (31 December 2016: €935 million) partly due to the extension of the consol-
idation scope to include the operator Veneta Sanitaria Finanza di Progetto and the O&M company GE.SAT, as well as an
increase in this caption for Poland and Chile, only partly offset by the decrease in Algeria.

As aresult of the above factors, operating working capital amounts to €553 million (31 December 2016: €805 million) and

net invested capital to €1,816 million (31 December 2016:€1,791 million).

Equity attributable to the owners of the parent amounts to €519 million (31 December 2016:€692 million) and includes

the loss for the year, which was clearly affected by variations in the assets related to the Venezuelan contracts and the

temporary exchange losses of approximately €106 million recognised in the translation reserve.

Equity attributable to non-controlling interests increased to €31 million (31 December 2016: €6 million) due to con-

solidation of the operator Veneta Sanitaria Finanza di Progetto, which the Group acquired control of during the year. As a

result, total equity approximates €549 million (31 December 2016: €698 million).
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Analysis of the group’s net financial debt

Net financial debt

(thousands of Euro)

Cash
Securities held for trading
Cash and cash equivalents

Current loan assets

Current portion of financial assets
from concession activities

Current loan assets

Current bank loans and borrowings
Current portion of bonds

Current portion of non-current debt
Other current loans and borrowings

Total current loans and borrowings

Non-current portion of bank loans
and borrowings

Bonds

Other non-current financial
liabilities

Total non-current loans and
borrowings

Total gross debt
Gross non-recourse debt

Total net financial debt

Net financial position of
discontinued operations

Total financial debt
Non-current loan assets

Subordinated loans

Financial assets from concession
activities

Non-current loan assets
Total net financial debt

Treasury shares in portfolio

Net financial exposure of the
group

E=C+D

F

G=A+B+E+F

H

1=G+H

M=I+L

0=M+N

31/12/2017

576,401
303
576,704
50,733
10,194
60,927
(542,522)
(1,584)
(268,426)
(6,351)
(818,883)
(495,228)
(879,294)
(16,893)
(1,391,415)
(2,210,298)
(81,425)
(1,654,091)
183,763
(1,470,328)
31,503
50,832
120,945
203,279
(1,267,049)
3,079

(1,263,970)

30/09/2017

533,558
249
533,807
46,099
9,793
55,892
(604,654)
(14,864)
(213,854)
(6,123)
(839,495)
(559,178)
(879,161)
(17,087)
(1,455,426)
(2,294,920)
(79,919)
(1,785,140)
191,882
(1,593,259)
39,507
41,313
120,176
200,997
(1,392,262)
3,008

(1,389,255)

30/06/2017

505,590
355
505,445
46,244
9,751
55,995
(718.145)
(18.112)
(185,805)
(5,656)
(927,717)
(310,734)
(878,503)
(18,386)
(1,207,623)
(2,135,340)
(82,732)
(1,656,632)
186,296
(1,470,336)
39,620
36,902
118,771
195,292
(1,275,043)
3,073

(1,271,970)

31/03/2017

417,218
670
417,888

34,477

34,477
(449,905)
(15,980)
(171,354)
(6,312)
(643,551)
(444,209)
(874,883)
(19,962)
(1,339,054)
(1,982,605)
(10,416)
(1,540,655)
41,271
(1,499,384)
45,299
227,942
6,757
279,998
(1,219,386)
3,801

(1,215,585)

31/12/2016

506,470
848
507,318

25,227

25,227
(336,408)
(4,294)
(152,594)
(6,601)
(499,897)
(577,006)
(874,333)
(20,991)
(1,472,330)
(1,972,227)
(10,839)
(1,450,521)
76,743
(1,373,778)
36,440
240,416
4,390
281,246
(1,092,532)
3,864

(1,088,667)

The group’s financial performance during the year reflects the support given to production activities in Italy and abroad
(North America, Eastern Europe and South America) that also affected working capital, as described earlier. This was
particularly true of Turkey for the Third Bosphorus Bridge, which is however temporarily encountering cash flow inefficien-
cies due to the deferred payment method for receivables related to the motorway extension fee (MEF)'6. This condition is

temporary as the group is studying a financial transaction to collect this fee in advance.

Grossdebtisincurred on the active contracts and includes the non-recourse debt for the operator of the Ospedale dellAn-

gelo in Venezia-Mestre, Italy (approximately €74 million).

The about-turn in the fourth quarter of the year, which led to the a decrease of roughly €131 million in total net financial

'® Reference should be made to the “The group’s performance” section (“Analysis of the group’s financial position” paragraph) of this report for information on
the motorway extension fee for the Third Bosphorus Bridge.
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debt (item “G”in the above table) from €1,785 million at 30 September 2017 to €1,654 million at year end, is due to the col-
lection of receivables (e.g., for the high speed/capacity Bologna Central Station, Italy), contractual advances and financial
milestones, demonstrating the wisdom of the group’s industrial strategy for its commercial repositioning.

The net financial exposure of the group amounts to €1,264 million compared to €1,089 million at the end of 2016.

Statement of cash flows

(thousands of Euro) 2017 2016
A) Net cash flows used in operating activities (220,848) (101,118)
B) Cash flows generated from/(used in) investing activities 75,981 (116,707)
C) Cash flows generated from financing activities 207,643 120,188
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS (A+B+C) 62,776 (97,637)
Opening cash and cash equivalents 513,625" 611,263
Closing cash and cash equivalents 576,401 513,625

“The amount includes cash and cash equivalents referable to disposal groups, equal to €7,155 thousand.

Cash flows for 2017, including the decrease in the bank deposits of disposal groups (€7.1 million), led to an increase of
€62.8 million in net cash and cash equivalents compared to a €97.6 million reduction in the previous year.

Net cash flows used in operating activities

Net cash flows used in operating activites of €220.8 million (2016:€101.1 million) were mainly affected by:

= the group’s thrust to develop ongoing activities in Poland (motorways and Line 2 of the Warsaw metro) and Italy (Quad-
rilatero Marche-Umbria maxi lot 2 road system, Infraflegrea project, Line 4 of the Milan metro and the Brenner Base
Tunnel);

= the slower achievement and collection of some financial milestones for the Saida-Tiaret railway line in Algeria and the
Chuguicamata mining project in Chile;

= timing of payments for some contractual items related to the Third Bosphorus Bridge in Turkey (MEF) which have been
deferred compared to the average timing for the other items of the same contract'’;

= advances given to suppliers and subcontractors mainly for the ongoing projects in Chile (Arturo Merino Benitez Interna-
tional Airport, Santiago), Turkey (Etlik Integrated Health Campus, Ankara) and Romania (Frontiera-Curtici-Simeria Lots
2A and 2B railway line);

mincrease in receivables on the disposal of goods and services mainly related to projects in progress in Europe (Russia,
Romania and Poland).

Cash flows generated from/(used in) investing activities

Cash flows generated from investing activities totalled €76 million (cash flows used in investing activities of -€116.7 mil-

lion in 2016) and are mainly due to:

= the consideration of €115.8 million for the sale of investments (share capital and shareholder loan) in the SPV Pacific
Hydro Chacayes (€41.5 million), Metro 5 S.p.A. (€64.5 million) and Sat S.p.A. (€13.7 million) , net of the related transaction
costs of €4 million;

= payments of -€68.8 million for capital injections and shareholder loans to the SPV Ankara Etlik Hastane A.S. (-€19.2

7 Reference should be made to the “The group’s performance” section (“Analysis of the group’s financial position” subsection) of this report for information on
the motorway extension fee for the Third Bosphorus Bridge.
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million), Ica Ic Ictas Astaldi Kuzey Marmara Otoyolu (-€23.7 million), M4 S.p.A. (-€11.4 million), Sociedad Concesionaria
Nuevo Pudahuel S.A. (-€11.5 million) and SCMS (-€3 million);

= investments of -€6.9 million in concession projects in progress in Chile (the “La Punilla” hydroelectric project);

= cash acquired of €67.1 million, net of the total consideration paid, as part of the acquisitions of control of VSFP and Ge.
SAT,;

= investments of -€27.4 million in the Construction line of business, mainly in relation to the payment of contractual rights
acquired from third parties to perform works for the Infraflegrea project (-€14.4 million).

Cash flows generated from financing activities

Cash flows generated from financing activities during 2017 totalled €207.6 million (€120.2 million in 2016). They are mainly
due to the use of committed and uncommitted credit lines, net of the payment of dividends to the owners of the parent
(€19.6 million).

Investments

Capital expenditure, net of disposals made during the year,amount to approximately €8 million and mostly refer to ongo-
ing projects in Chile and Italy.

Gross investments in concession contracts made during the year as equity and quasi equity (shareholder loans) approx-
imate €46 million and mainly refer to the projects in Turkey (Etlik Integrated Health Campus in Ankara), Chile (the Arturo
Merino Benitez international airport and the West Metropolitan Hospital in Santiago) and Italy (Line 4 of the Milan Metro).
Investments in concession contracts at the date of preparation of this report (i.e., equity and quasi equity attributable to
Astaldi injected into the related operators of the concessions and the related working capital) thus amount to €780 mil-
lion. This figure includes €131 million for the Ospedale dellAneglo in Venezia-Mestre, Italy and the La Punilla hydroelectric
project in Chile as financial assets from concession activities (the investments covered by guaranteed cash flows as pro-
vided for by IFRIC 12. At the date of preparation of this report, roughly 32% of the above €780 million (i.e., approximately
€249 million) relates to assets classified as held for sale.
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Order backlog

Order backlog

The total order backlog is worth more than €24 billion, thanks to new orders and contract variations of €3.7 billion for
the construction and O&M line of business for the entire year (this figure does not include the contracts acquired in early
2018 for €534 million and over €6 billion of commercial options and tender awards'®. [t comprises construction contracts
for €3 billion and O&M activities for €674 million (mostly in the hospital sector). The new orders acquired are in line with
the group’s strategy to reposition its business in geographical and business segments with a lower risk profile than in the
past, which will allow the faster conversion of orders into revenue. The book-to-bill is 1.3x (2016: 1.6x), which is adequate
given the group’s programmed growth.

The total order backlog may be broken down as follows: (i) ongoing core orders worth €12.6 billion (i.e., construction and
O&M contracts, whose performance generates revenue for the group without considering options); (ii) concession orders
for €4.9 billion (which the group recognises as dividends as this revenue is earned by the operators in which Astaldi usu-
ally has a non-controlling investment), and (iii) commercial options and tender awards as well as orders acquired after
the reporting date for €6.8 billion, as described earlier. The year-end balance reflects a decrease of €2.8 billion due to
the elimination of concession contracts as a result of progress made on the asset disposal plan'®. The group’s business
development model provides that once the concession projects have been developed (usually during the final stages of
construction), the O&M activities (which continue to be performed by the group) are separated and the SPV is subsequent-
ly sold (with significantly lower operational risks and, therefore, with a more efficient enhancement of the asset). At year
end, this model had already been applied to the Ospedale dellAngelo in Venezia-Mestre and the four Tuscan hospitals in
Italy, the West Metropolitan Hospital in Santiago and the Relaves industrial plant in Chile, as well as to

The total order backlog includes core activities for over €15.1 billion (construction and O&M, including options, the “in-
dustrial portfolio”) while the other €9.2 billion refers to activities related to investments in concession operators (the
“concessions portfolio”).

In turn, the industrial portfolio comprises work in progress of €12.6 billion (including construction work for €10.1 billion
and O&M activities for €2.5 billion) and orders acquired after the reporting date worth €2.5 billion, as well as commercial
options and tender awards?® for the construction sector.

The concessions portfolio includes ongoing projects for €4.9 billion and other concession projects for which the financial
closing has not yet taken place and/or finalisation of the tender procedure for €4.3 billion.

'® Commercial options are usually contracts acquired but for which conditions precedent have to be met (finalisation of financing, approval from various
bodies, etc.) and, therefore, they cannot be recognised in the order backlog until the conditions are met.

®More information about the asset disposal plan is available in the “Focus on the concessions line of business” section (“Progress on the asset disposal
plan - Key events of the year” paragraph) of this report.

0 Commercial options are usually contracts acquired but for which conditions precedent have to be met (finalisation of financing, approval from various
bodies, etc.) and, therefore, they cannot be recognised in the order backlog until the conditions are met.
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Key new orders of the year?'

ROMANIA - FRONTIERA-CURTICI-SIMERIA RAILWAY LINE (Lots 2A and 2B) (construction) — €776 million (Astaldi’s share:
42%), for the rehabilitation of roughly 80 km of the Frontiera-Curtici-Simeria railway section, which is part of the Pan
European Corridor IV. The contract also includes the construction of 11 stations, 30 bridges and a tunnel as well as the in-
stallation of an ERTMS signalling and telecommunications system. Construction work will take 36 months. The customer
is CFR (the Romanian National Railways Company). The works are 75% funded by the EU as part of the POIM programme
and 25% by the state.

ROMANIA — FRONTIERA-CURTICI-SIMERIA RAILWAY LINE (Lot 3) (construction) — €600 million (Astaldi’s share: 49.5%),
for the rehabilitation of roughly 40 km of the Frontiera—Curtici—Simeria railway line and specifically, the line between
Gurasada and Simeria of the 614 km Radna-Simeria section. The scope of the contract also includes the construction
of 17 bridges, electrification, the installation of the ERTMS signalling and telecommunications system, the renovation of
eight railway stations and some minor works. Construction work will take three years. The customer is CFR (the Romanian
National Railways Company). The works are 75% funded by the EU as part of the POIM programme and 25% by the state.

POLAND - N-7 WARSAW WSCHODNIA OSOBOWA-DOROHUSK RAILWAY LINE (construction) — over €170 million (Astaldi
Group’s share, as main contractor: 95%), for the upgrading of the N-7 Warsaw Wschodnia Osobowa-Dorohusk railway line.
The contract scope includes the demolition, reconstruction and extension of the 68 km-long N-7 railway line (Lot C, from
km 107.283 to km 175.850) along with Lublin Station. It also involves the construction of level crossings and new service
and access roads with related works. Construction work will take two years. The customer is PKP (Polskie Linie Kolejowe,
the state company that manages the Polish railway infrastructure). The works are financed by European funds and the
Polish state budget funds.

POLAND - E-59 WARSAW-POZNAN RAILWAY LINE (construction) — €82 million, for the reconstruction of track systems for
35 km on the existing line for the section from the border with the Lower Silesia Province to Leszno (Lot IV). It also includes
construction of two railway stations (Rawicz and Bojanowo), refurbishment of the line’s viaduct system, as well as the
construction of two additional viaducts and related works. The works, which will be carried out without interruption of the
railway traffic on the line, are expected to take slightly more than two years to complete. The customer is PKP (Polskie Linie
Kolejowe, the state company that manages the Polish railway infrastructure). The works are financed by European funds
and the state budget.

SWEDEN - GOTHENBURG RAILWAY LINK (Haga Station) (construction) — €241 million (SEK2.3 billion). The ECI (Early Con-
tractor Involvement) contract includes the design and construction of a new underground station of the railway link and a
1.5 km service tunnel. The works will be carried out by Astaldi, as part of a joint venture with Gulemark (Turkey, 40%) and
NRC (Sweden, 20%). The customer is Trafikverket, the Swedish transport authority. The works are financed by European
funds and the state budget. They are expected to take roughly eight years.

POLAND - WASTE-TO-ENERGY PLANT TO TREAET URBAN WASTE OF THE DGANSK-GDYNIA-SOPOT METROPOLITAN AREA
(construction and O&M) — approximately €280 million (PLN1.2 billion), including roughly €110 million for the design and
construction (Astaldi’s share: 51%) and the other €170 million for the O&M activities over 25 years (Astaldi’s share: 10%).
The works are expected to take 48 months, of which 12 for design and 36 for construction. The contract was awarded to
a consortium including Astaldi (lead contractor, 51%) and Termomeccanica Ecologia (Italy, 49%). An SPV will be set up for
the O&M activities by Astaldi (10%), Termomeccanica Ecologia (10%) and Tiru (France, 80%). The customer is Zaktad Utyl-
izacyjny Sp. z 0.0. in Gdansk (the municipal waste collection company). The works are financed entirely by the customer
using European funds and the state budget.

GEORGIA - E-60 MOTORWAY (ZEMO OSIAURI-CHUMATELETI SECTION, LOT 2) (construction) — over €100 million (GEL300

2 Non-exhaustive list which, however, is representative of the orders acquired in which Astaldi has a share greater than €50 million.
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million, Astaldi’s share: 100%) for the construction of roughly 8 km of the Zemo Osiauri to Chumateleti section of the E-60
motorway, which is part of the corridor linking Thilisi to the Black Sea. The main works include seven viaducts for roughly
2.25 km, two twin-tube tunnels of 1.5 km and 0.4 km and one single-tube tunnel of 0.5 km. The customer is the Road De-
partment of the Ministry of Regional Development and Infrastructure of Georgia (RDMRDI). The works are funded by the
World Development Bank and are expected to take 36 months.

TURKEY — ISTANBUL METRO (MAHMUTBEY-BAHCESEHIR-ESENYURT SECTION) (construction) — LIT3 billion (roughly
€753 million) (Astaldi’s share: 12%). The contract provides for the construction of an 18.5 km twin-tube tunnel with 11
underground stations and 550 metres of viaducts as well as the electromechanical works. The works will be performed by
the Astaldi Group in a joint venture with Makyol (Turkey, 44%) and IC Ictas (Turkey, 44%). The customer is the Municipality
of Istanbul. The works are expected to take roughly three years.

TURKEY - ISTANBUL METRO (TATTA KIRAZLI-HALKALI SECTION) (construction) — €627 million (Astaldi Group’s share:
15%), for the carrying out of the civil works and installation of the electromechanical systems for the new section of the Is-
tanbul metro. The contract includes construction of 10 km of twin-tube tunnels, including 7 km using TBMs, nine stations
and related works. The works are expected to take 34 months. The customer is the Municipality of Istanbul.

TURKEY - MENEMEN-ALIAGA-CANDARLI MOTORWAY (concession — construction and 0&M) — €392 million, including
€333 million for just the construction work (Astaldi’s share: 33%). The BOT contract includes the construction and opera-
tion of 80 km of new motorway sections in the izmir Province (including 14 junctions, three service areas, seven motorway
toll booths, 10 viaducts and 11 bridges) and all the O&M work. The concession term is roughly 10 years, with 36 months
for construction and the remaining period for operation. The customer is KGM, the General Directorate of Motorways of
Turkey’s Ministry of Transport. The return on the investment is based on the forecast minimum turnover guaranteed by the
customer of €45 million/year.

CHILE — BARROS LUCO TRUDEAU HOSPITAL IN SANTIAGO DE CHILE (construction) — approximately €270 million (CLP200
billion, Astaldi’s share: 100%), for the design and construction of a new healthcare facility in the city centre beside the
existing Barros Luco Hospital, which is still being used. The new hospital will have 967 beds and 28 operating rooms in a
surface area of 200 thousand square metres, split into two 10-floor buildings (with one underground floor to house the
nuclear medicine department). The works will take seven years, with work site start-up once the design activities have
been completed. The customer is the Chilean Ministry of Health and the works are financed using state funds.

CHILE - NEW LINARES HOSPITAL (construction) — approximately €140 million (CLP103 billion, Astaldi’s share: 100%), for
the construction of the New Linares Hospital. The EPC contract includes the design and construction of a new healthcare
facility in central Linares in the Maule region. The new facility will have 329 beds and 11 operating rooms in a surface area
of 87 thousand square metres in a eight-floor building, including one underground. The plants will be built by NBI (Astaldi
Group) and will take just over six years, with construction work starting once the design activities have been completed.
The customer is the Chilean Ministry of Health and the works are financed using state funds.

CANADA - TEQ - roughly €110 million (CAD155 million, Astaldi’s share), for new contracts, mainly in the civil construction
sector in the Montreal area and Quebec, awarded to TEQ (Astaldi Group).

PANAMA — CARRETERA OMAR-TORRIJO (construction) — over €70 million (USD89 million, Astaldi’s share), to expand the
Omar-Torrijo motorway in Panama. The EPC contract includes the design and performance of the works to expand 7 km of
the motorway to four lanes. The works will be performed by Astaldi (main contractor, 60%) with MCM (Panama, 40%). The
customer is the MOP (Ministry of Public Works in Panama) and the contract term is roughly 18 months.

ITALY — HIGH SPEED/CAPACITY NAPLES-BARI RAILWAY LINE (NAPLES-CANCELLO SECTION) (construction) — €397 million
(Astaldi’s share: 40%), for the design and construction of the first section of the high speed/capacity Naples-Bari railway
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line. The project, commissioned by Italferr S.p.A. for completion by 2022, covers the first section of 15.5 km of the Na-
ples-Bari line and is of strategic importance to the entire railway line. The works on the line between Naples and Cancello
will lengthen the service tracks to the new Naples-Afragola Station, that Astaldi has already built, which will become a
passenger interchange station between regional and high speed services.

ITALY — HVDC ITALY-FRANCE “PIEMONTE-SAVOIA” INTERCONNECTION PROJECT (UPPER AND LOWER SECTIONS) (con-
struction) — €54 million (Astaldi’s share: 100%), for the civil works to build the Italian section of the HVDC (high voltage
direct current) interconnection project between Italy and France. The cable system to be built in the Italian section lies
between the Piossasco conversion station to the Fréjus tunnel, mainly along the A-32 Turin — Bardonecchia motorway sec-
tion. Starting from the East Avigliana junction, Astaldi will build the Lower section (26 km) and the Upper section (19 km
of planimetric development) lots. The works include digging the trenches and laying the high density polyurethane (PEAD)
pipes and underground tunnelling using microtunnelling technology to subsequently lay the systems and all the related
works. The works will take place without closing the motorway to traffic and will take two years. The customer is Terna Rete
ltalia S.p.A., the Italian transmission network operator.

ITALY — OSPEDALE DELLANGELO IN VENEZIA-MESTRE (O&M) - roughly €500 million (Astaldi’s share) following the in-
crease in the group’s investment in Veneta Sanitaria Finanza di Progetto (VSFP) from 37% to 60.4% following the acqui-
sition of shares from Mantovani. VSFP is the operator of the Ospedale dellAngelo built by Astaldi using project financing
and under operation since 2008. The acquisition of the additional investment during the year is in line with the group’s
strategic plan to apply the development model to the project to enhance the expertise acquired by Astaldi in the integrat-
ed management of services to high tech structures and in the O&M sector without having to invest additional capital. The
healthcare facility has 680 beds and 1,240 parking spaces in a surface area of 127 thousand square metres (plus another
five thousand square metres for the attached Eye Bank.The concession includes assistance with the healthcare and com-
mercial activities and O&M activities (works and plant maintenance, technical and administration services in the radiol-
ogy and analysis laboratories, energy and heat management, green area management, IT system, waste, electro-medical
equipment management and training courses, catering, cleaning, laundry and automated transport management).

ITALY — FOUR TUSCAN HOSPITALS (O&M) - roughly €400 million (Astaldi’s share) following the increase in the group’s in-
vestment in GE.SAT (53.85% at the date of preparation of this report) as a result of the acquisition of shares from Techint.
GE.SAT is the O&M operator for the four Tuscan hospitals (Ospedale San Jacopo in Pistoia, Ospedale Santo Stefano in Pra-
to, Ospedale San Luca in Lucca and Ospedale delle Apuane in Massa Carrara) built by Astaldi on a concession basis and
currently under operation. The acquisition of the additional investment during the year is in line with the group’s strategic
plan to apply the development model to the project to enhance the expertise acquired by Astaldi in the O&M sector. The
healthcare facilities have 2,019 beds, 49 operating rooms and 4,450 parking spaces in a surface area of over 200 thousand
square metres. The concession includes hospital and commercial services and O&M activities. ??

Main acquisitions formalised after the reporting date

ROMANIA - BRAILA BRIDGE (construction) — €435 million (Astaldi’s share: 60%) to build a suspension bridge over the
Danube River in the Braila area in Romania. The contract will be included in the new orders for 2018 after it has been
awarded. It covers the design and construction of a 1,975 metre suspension bridge with a main span of 1,120 metres and
two side spans of 490 and 365 metres. The contract also includes the construction of two viaducts to access the bridge
of 110 metres and roughly 23 km of access roads. The design stage will take one year and construction works three years.
The customer is CNAIR, the state company owned by the Romanian Ministry of Transport and Infrastructure. The works are
included in the country’s transport master plan and are financed using EU funds as part of the POIM programme. Design
and construction will be performed as a joint venture between Astaldi (main contractor, 60%) and IHI (Japan, 40%).

22 More information about the asset disposal plan is available in the “Focus on the concessions line of business” section (“Progress on the asset disposal
plan - Key events of the year” paragraph) of this report.
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USA (FLORIDA) - WEKIWA PARKWAY (construction) — USD108 million (€90 million, Astaldi’s share: 100%) to build a section
of the Wekiva Parkway in Florida, USA. The contract will be included in the new orders for 2018 after it has been award-
ed. It covers the construction of 8 km of new highway along the State Road 429-State Road 46 (Wekiva Parkway, Section
7A), including 12 bridges and all related works. The works are scheduled to take just over five years with commencement
slated for the first quarter of 2018. The customer is the Florida Department of Transportation (FDOT — District 5, the US
government agency charged with developing the transport infrastructure system in the State of Florida). The works will be
financed with FDOT funds and performed by ACC (Astaldi Group).

ITALY — BICOCCA-CATENANUOVA RAILWAY LINE (construction) — €186 million (Astaldi’s share: 34.226%) to double the
track of the Bicocca-Catenanuova railway section, which is part of the Palermo-Catania line in Italy. The contract will be
included in the new orders for 2018 after the related agreement was signed in February 2018. It includes the executive
design and performance of the works along a section of roughly 38 km. The customer is RFI and the contract term is 54
months, including six months for the design stage.

ITALY — NUOVO OSPEDALE DEL SUD-EST BARESE DI MONOPOLI-FASANO (construction) — €73 million (Astaldi’s share:
70%).The construction contract covers all the civil works and systems for the new healthcare facility in Puglia, which will
have 299 beds and nine operating rooms in a surface area of 178,000 square metres. The customer is the local health
authority of the Bari Province. The works are expected to take roughly three years and the contract will be signed once the
tender procedures have been completed, as is normal practice.

ITALY — ACTIVITIES AS PART OF THE PROJECT TO UPGRADE THE GENOA RAILWAY JUNCTION (construction) — €67 million
(Astaldi’s share: 100%), for the work to complete the Colombo, San Tommaso and Polcevera tunnels as part of the project
to upgrade the Genova railway junction. Specifically, this includes completion of the excavation and lining of the Colombo
and San Tommaso tunnels in the urban area (Lot 1) and work to extend the Voltri connector in the western part of the city
(Polcevera Tunnel, Lot 2) for 5.5 km of new railway tracks mostly underground. The works are expected to take 27 months.
The customer is RFI S.p.A. (Ferrovie dello Stato Italiane Group). The contract will be included in the new orders for 2018
once the related agreement has been signed.

Main other options and contracts to be formalised/financed at the date of preparation of this report

VERONA-PADUA HIGH SPEED/CAPACITY RAILWAY LINE (Vicenza-Padua, second and third functional lots) (construction) -
The project relates to the contract stages for the design and construction of the high speed/capacity railway line between
Verona and Padua (Astaldi’s share: 37.49% through IRICAV DUE consortium, the general contractor for the contract). Spe-
cifically, the commercial options include the second and third functional lots for the infrastructure while reference should
be made to the “Focus on the construction sector” section (“Main ongoing contracts” paragraph) for information about the
first functional lot.

CHILE - LA PUNILLA HYDROELECTRIC PROJECT (construction and operation concession) — This includes the design, con-
struction and operation of a multi-purpose hydroelectric power plant with a storage capacity of 625 million cubic metres
and installed capacity of 94 MW. The plant will be used to improve the irrigation water storage capacity and the electrical
energy generation capacity in the BioBio region and the Sistema Interconectado Central, serving the city of Santiago. Ap-
proval of the environmental impact assessment is pending after which the preliminary activities can be started to finalise
the project’s financing.
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Summary tables

Order backlog

Overall order backlog

(million of Euro)

Construction

Transport infrastructure
Railways and metros
Roads and motorways

Airports and ports

Hydraulic works and energy
generation plants

Civil construction
Industrial plants
o&M

Healthcare buildings
Industrial plants

Industrial portfolio

Concessions

Transport infrastructure
Railways and metros
Roads and motorways
Airports and ports
Healthcare buildings
Energy power plants
Industrial plants

Total orders

' New orders and contract variations,

Orders
1January 2017

9,951
7,740
3716
3,612
412
727
835
649
1,866
1,707
159

11,817

7,686
6,533
925
5,608
0

433
660
60

19,503

as well as eliminations due to the implementation of the asset disposal plan.

New orders
of the year

2,982
1,974
1,624
339
11
159
650
199
674
653
20

3,656

(2,765)
(1,846)
(695)
(1,151)
0

(244)
(660)
(15)

891

Production of
the
year

(2,802)
(1,705)
(506)
(1,078)
(121)
(458)
(286)
(358)
(86)
®1)

®)

(2,888)

0
0

(2,888)

Orders in
progress

10,131
8,009
4,834
2,873

302
428
1,199
495
2,454
2,280
174

12,585

4,921
4,687
230
4,457
0

189

0

45

17,506

Options /
Awarded tenders
at the date of
preparation of
this report

2,545
1,829
1,016
768
45
500

216

2,545

4,271

2,431

688

1,743

1,840

6,816

Total orders

12,676
9,838
5,850
3,641

347
928
1,415
495
2,454
2,280
174

15,130

9,192
7118
230
5,145
1,743
189
1,840
45

24,322
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Focus on the construction line of business

Focus on the construction line of
business

This section provides a brief summary of the main construction contracts in place at year end.?®

Italy

NR-106 STATE ROAD JONICA (Lot DG-41)

Customer: ANAS.

Contractor: SIRJO (Astaldi’s share: 60%, lead contractor), operating as general contractor.

Amount: approximately €960 million (including approximately €170 million mostly due to the additions recorded during
the service conference and due to the design variations) .

The contract includes the construction of mega lot 3 of the NR-106 state road Jonica (also called Lot DG-41/08) using the
EPC method for the new section from the intersection with SS-534 (at Sibari) to Roseto Capo Spulico. The section is 38 km
with three twin-tube tunnels, 18 viaducts, 10 artificial tunnels and four junctions. In August 2017, CIPE resolution no. 41 of
10 August 2016 authorising the definitive design of the first functional section (Sibari — Trebisacce section) was published
in the Italian Official Journal (general series no.178), while on 28 February 2018, CIPE approved the definitive design of
the second functional section (Trebisacce — Roseto Capo Spulico section) and noted that the project is fully funded. This
approval allows commencement of the executive design for the entire mega lot 3 (first and second function sections) as
well as the preliminary activities and construction work.

T
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ITALY - NR-106 state road Jonica (Lot DG-41).

HIGH SPEED/CAPACITY VERONA-PADUA RAILWAY LINE (FIRST FUNCTIONAL LOT VERONA-VICENZA JUNCTION)
Customer: R.F.l. (Ferrovie dello Stato Italiane Group).
Contractor: CONSORZIO IRICAV DUE (Astaldi’s share: 37.49%).

%The amount shown for each contract is that referring to the stage of completion as per the contract budgets at 31 December 2017, unless indicated oth-
erwise.

53



Focus on the construction line of business

Amount: over €900 million for Astaldi, including approximately €160 million for works identified by the Ministry of Infrastructure
and Transport and subsequently prescribed by CIPE - signing of the rider expected to take place in the second half of 2018.
The contract includes the design (definitive and executive) and construction of the high speed Verona-Vicenza railway line
for the entire Verona-Padua section, of which Astaldi has a 37.49% share through the IRICAV DUE consortium (general
contractor for the works). This section was included in the order backlog after approval of the 2014 Stability Act (Law no.
147 of 27 December 2013) which included the Verona-Padua section of the high speed/capacity Milan-Venice railway line
as those to be completed in construction lots with article 1.76. The entire section is split into three functional lots: the first
from Verona to the Vicenza junction, the second which crosses Vicenza and the third from Vicenza to Padua. During its
meeting of 22 December 2017, the CIPE approved the definitive design (prepared by IRICAV DUE) for the first functional lot:
publication of its resolution in the Official Journal will allow the signing of the rider by the consortium and RFI. As a result,
works are slated to begin in the second half of 2018.
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ITALY - High speed/capacity Verona-Padua railway line | Render Montebello Station.

LINE 4 OF THE MILAN METRO

Customer: Milan Municipality.

Operator: SPV LINEA M4, a public-private company with the joint venture that won the contract (Astaldi’s share: 9.63%)
acting as the private partner.

EPC Contractor: CONSORZIO MM4 (Astaldi’s share: 32.135%) for the civil works, superstructure and non-system equip-
ment, operating through METRO BLU (Astaldi’s share: 50%)).

Investment: €1.5 billion (solely for the civil works, the system and non-system equipment and the rolling stock.

Value of EPC contract: €1.1 billion (Astaldi’s share: 50%), including the Centro and Tricolore variations.

The EPC contractis tied to the concession for the construction and multi-year operation of the new Line 4 of the Milan metro. The
construction contract includes the (definitive and executive) design and construction of all the civil works, including the super-
structure, systems and supply of the rolling stock. The new infrastructure will be a light, fully automated metro along the San Cris-
toforo-Linate Airport line (15.2 km, 21 stations, maximum passenger capacity of 24,000 passengers/hour in both directions). The
contract also includes the construction of a depot/workshop in San Cristoforo for the recovery and maintenance of rolling stock.
During the year, work continued along the entire section with the commencement of activities at Sforza Policlinico Station. There
are currently 50 work sites active along the line. The mechanised tunnelling using the TMBs in the East section from the Sereni
shaft to Tricolore Station was completed in stages in early 2018. The contractor is currently studying the early opening of some
sections with the customer following delays accumulated in the delivery of areas due to the relocation of underground utilities
and archaeological finds. This project is also described in the “Focus on the concessions line of business” section of this report.
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ITALY - Line 4 of the Milan metro | Tricolore Station work site.

BRENNER BASE TUNNEL (Lot “Mules 2-3”)

Customer: BBT - BRENNER BASISTUNNEL.

Contractor: BTC — BRENNERO TUNNEL CONSTRUCTION (Astaldi’s share: 42.51%).

Amount: roughly €1 billion, including 42.51% for Astaldi.

The contract covers all the underground work of the Italian section of the Brenner Base Tunnel from Mezzaselva to the
state border. This tunnel is part of the project to upgrade the Munich-Verona railway line which will become the longest
underground railway line in the world once completed. Lot “Mules 2-3” includes the excavation of roughly 75 km of tun-
nels (an exploratory tunnel, two main line tunnels, side tunnels and other access tunnels) using traditional tunnelling
methods and three TBMs. At the date of preparation of this report, the traditional tunnelling work was continuing regularly
while installation of the systems for use of the TBMs was in full swing.

ITALY - Brenner Base Tunnel | Lot “Mules 2-3” work site.
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LINE C OF THE ROME METRO

Customer: ROME METROPOLITANE (Rome Municipality).

Contractor: METRO C (Astaldi’s share: 34.5%), which acts as the general contractor.

Contract value: €3.26 billion, including €2.6 billion (Astaldi’s share: 34.5%) based on the economic framework in place at
the date of preparation of this report.

The contract includes the construction, supply of rolling stock and roll-out of the new metro line (25.4 km, 29 stations)
along the Monte Caompatri/Patano-Clodio/Mazzini to Rome section. Work is continuing on the functional sections that
have not yet been delivered. Specifically, the Monte Compatri/Pantano-Lodi section (18 km, 21 stations) has been deliv-
ered to the customer and is operational. On 31 March 2017, the museum exposition was presented to the public for San
Giovanni Station, for which completion of its construction was announced on 13 May. At the date of preparation of this
report, after completion of all the tests and receipt of all the authorisations for commencement of pre-operations by the
customer, the early delivery of the Pantano — San Giovanni third functional phase took place pursuant to article 200 of
Presidential decree no.554/99. Work started for the T3 San Giovanni-Fori Imperiali/Colosseo section (3.6 km, two stations
and two ventilation shafts) in March 2013 and is underway. At the date of preparation of this report, the mechanised tun-
nelling of the Pozzo 3.3 — Amba Aradam subsection was about to start while the infrastructure of Fori Imperiali Station is
nearly all in place. In July 2016, the findings of the preliminary criminal investigation performed by the Rome public pros-
ecutor on the works to build Line C of the Rome metro by the SPV METRO C on behalf of Roma Metropolitane were made
public. Given the initial stages of the proceeding and considering the assessments made by the group’s legal office and
external advisors, management does not deem that the group is at risk. In addition, proceedings pursuant to Legislative
decree no. 231/01 against the parent have not been commenced.

ITALY - Line C of the Rome metro | San Giovanni Station.

QUADRILATERO MARCHE-UMBRIA ROAD SYSTEM (MAXI LOT 2)

Customer: QUADRILATERO MARCHE UMBRIA.

Contractor: DIRPA 2, general contractor which assigned the construction work to Astaldi.

Amount: approximately €500 million.

The contract covers the upgrading and extension of the Perugia-Ancona section and the Pedemontana delle Marche road.
It provides for the construction of the work to upgrade the Perugia-Ancona section on a general contracting basis by build-
ing the Fossato di Vico-Cancelli and Albacini-Serra San Quirico sections of the SS76 Val d’Esino state road (sub-lot 1.1),
the Pianello-Valfabbrica section of SS-318 state road (sub-lot 1.2) and the relocation of the Pedemontanda delle Marche
road along the Fabriano-Muccia/Sfercia section (sub-lots 2.1 and 2.2). At the date of preparation of this report, works
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on sub-lot 1.1 were continuing (commenced by the previous contractors) and were at a good stage while work is more
than 40% complete on the first functional lot of the Fabriano-Matelica Nord section of the Pedemontana (commenced
in September 2016 by DIRPA2). With respect to sub-lot 1.1, the variation appraisal no. 5 (VA-5) requested by the customer
is under preliminary assessment. It includes, inter alia, postponement of the works completion date to March 2019. CIPE
resolution no. 109/2015 was published in the Official Journal for the second functional lot of the Pedemontana delle
Marche (Matelica Nord-Castelraimondo Nord section) in May 2016, approving and financing the definitive design. In 2017,
MIBACT commenced the preliminary activities (which are still in progress) to check the variations have been implemented
in the executive design by the customer. With respect to the third and fourth functional lots of the Pedemontana (Castel-
raimondo Nord-Castelraimondo Sud and Castelraimondo Sud-Sfercia/Muccia sections), CIPE published its resolution no.
64 of 1 December 2016 in the Official Journal in May 2017.This freed the outstanding financing to complete the works. As
a result, DIRPA 2 prepared and sent the definitive designs, which the customer is currently assessing before forwarding
them to CIPE.

ITALY - Quadrilatero Marche-Umbria motorway network | Maxi Lot 2.

INFRAFLEGREA PROJECT AND MONTE SANTANGELO RAILWAY CONNECTOR

Customer: President of the Campania Region as extraordinary government commissioner as per article 11.18 of Law no.
887/1984.

Contractor: Infraflegrea Progetto S.p.A. (Astaldi’s share: 51%), which acts as the general contractor.

Amount: over €230 million.

The contract covers a number of activities in the urban areas of the Naples and Pozzuoli municipalities (the Flegrea area).
They include construction of the Monte Sant’Angelo railway connector (Soccavo-Mostra d’Oltremare section, with the re-
lated stations and interchange junctions), extension and upgrading of the port of Pozzuoli, construction of a multi-storey
car park and related works in Pozzuoli, upgrading of the Lungomare Sandro Pertini park and urban road system in the
town of Pozzuoli. At present, the financed works in progress relate to the first lot (Soccavo-Monte Sant’Angelo section)
and the second lot (Monte Sant’Angelo-Parco San Paolo section). Monte Sant’/Angelo Station, designed by the Anglo-Indian
artist Anish Kapoor has two mega sculptures at the two entrances. Construction work began again in 2016 after periods
of inactivity and it will be completed by 2019 (first and second lots) while Parco S. Paolo Station will be completed in 2022.
Specifically, work to complete the line and Monte Sant-Angelo Station is continuing for the railway connector and assem-
bly of one of the two large sculptures has been completed. The work site start-up activities have been finished for Parco
San Paolo Station and work will commence shortly.
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ITALY —Infraflegrea project, Monte Sant’Angelo station | Inauguration of Anish Kapoor’s sculpture — Credits: StudioF64.

HIGH SPEED/CAPACITY NAPLES-BARI RAILWAY LINE (NAPLES-CANCELLO SECTION)

Customer: R.F.l.S.p.A. (Ferrovie dello Stato Italiane Group).

Contractor: ATl Astaldi-Salini Impregilo (Astaldi’s share: 40%).

Amount: roughly €397 million, including 40% for Astaldi.

The contract covers the design and construction of the first section of the high speed/capacity Naples-Bari railway sec-
tion and works to connect the new high speed Naples-Afragola Station (also built by Astaldi) to the Naples railway junc-
tion. The contract, assigned by Italferr S.p.A. for completion by 2022, includes the first 15.5 km section of the Naples-Bari
line and is a strategic part of the overall reorganisation of the entire railway line.

NAPLES METRO LINE 1 (Capodichino Station)

Customer: M.N. Metropolitana di Napoli

Contractor: Capodichino AS.M S.c.r.l. (Astaldi’s share: 66.85%).

Amount: approximately €98 million

The contract provides for the civil works, finishings and systems to build Capodichino Station (lot D - “Capodichino Station
civilworks”). It is part of the concession contract for the design and construction of Line 1 of the Naples metro (Naples ser-
vice centre — Caopdichino central section) signed by MN Metropolitana di Napoli and the Naples Municipality. The works
are located in the eastern part of the municipality and include, inter alia, a connection between the management offices
(behind the FS Naples train station) with the Naples-Capodichino International Airport.

At the end of 2016, the first rider was signed by the Astaldi-Moccia Irme joint venture and the customer providing for:
construction of two entrance shafts for the TBM and elimination from the original contract of the park & ride park at Ca-

58



Focus on the construction line of business

podichino Station, without significantly altering the contract consideration. Work commenced in May 2015 and at the date
of preparation of this report construction of the station shaft was in progress while work on excavating the station tunnels
had started. Once the roof frame and two intermediate platforms had been completed, the third platform was started
roughly 28 metres under the roof frame. Work for the two entrance shafts to start tunnelling activities with the TBM was
completed at the start of 2018 and were carried out concurrently with the soil consolidation activities at the end of 2017
using jet grouting, as a preliminary step before excavating the station tunnels. Completion of the works is slated for the
second half of 2021.

ITALY - Line 1 of the Naples Metro | Capodichino Station.

NAPLES METRO LINE 6 (San Pasquale Station)

Customer: ANSALDO STS.

Contractor: AS.M. (Astaldi’s share: 75.91%)).

Amount: roughly €70 million, including over €50 million for Astaldi.

The contract includes the civil works and finishings for San Pasquale Station. It is funded by the EU, the Campania Re-
gion and the Ministry of Intrastructure and Transport. The project is part of the concession agreement that the Naples
Municipality (as customer) has signed with ANSALDO STS (concession operator) for the design, works management and
construction of the new Line 6 of the Naples metro (Mergellina — town hall section). When the concession agreement was
signed, almost all the work related to the finishings had been completed and the area around the station, Largo Pignatelli,
was opened to the public on 24 January 2018.
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ITALY - Line 6 of the Naples metro | San Pasquale Station.

Sweden

GOTHENBURG RAILWAY LINK (HAGA STATION)

Customer: Trafikverter.

Contractor: Astaldi-Gulermak-Segermo joint venture (Astaldi’s share: 40%).

Amount: over €240 million.

The EPC contract includes the design and construction of a new underground metro station and 1.5 km of access tunnels.
The works will be performed by Astaldi (in a joint venture of which it has a 40% share) with Gulemark (Turkey, 40%) and
Segermo (Sweden, 20%). The customer is Trafikverket, the Swedish transport authority. The works are financed with EU
funds and the state budget and are expected to take roughly eight years.

Poland

LINE 2 OF THE WARSAW METRO (Phase 2)

Customer: Warsaw Municipality.

Contractor: Astaldi.

Amount: just under €210 million.

The contract covers the eastern section of Line 2 of the Warsaw metro, for which Astaldi had already completed the central
section between “Rondo Daszynskiego” and “Dworzec Wilenski” It includes construction of roughly 3 km of tunnels, three
underground stations and related works along the section from Dworzec Wilenski Station to C-18 Station in the Targowek
quarter. Astaldi will use two TBM to bore the tunnels. At the date of preparation of this report, the structures of the three
stations and tunnels had been completed with the TBMs while the works for the finishings and plant equipment were still
ongoing.
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POLAND - Line 2 of Warsaw underground (Phase 2).

S-7 EXPRESSWAY (Naprawa-Skomielna Biata section and Zakopianka tunnel)

Customer: GDDKIA (Polish General Directorate for National Roads and Motorways).

Contractor: Astaldi.

Amount: approximately €165 million.

The contract covers the construction of the Naprawa-Skomielna Biata section of the S-7 Karkow-Rabka Zdr6j expressway,
including the Zakopianka tunnel, the longest natural road tunnel in Poland. It involves the construction of 3 km of new ex-
pressway lanes, including 2 km of twin-tube tunnels, external work, systems and environmental protection works. At the
date of preparation of this report, the tunnel opening works had been completed and the boring of the two tunnels on the
north side were ongoing, excavation of a tunnel from the south side had started and work to complete the south entrance
were in place.

POLAND - S-7 Expressway.
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S-5 BRESLAVIA-POZNAN EXPRESSWAY, Korzensko-Widawa section (Lot 3)

Customer: GDDKIA (Polish General Directorate for National Roads and Motorways).

Contractor: Astaldi.

Amount: €115 million.

The contract covers the design and construction of roughly 19 km of dual carriageway expressway and two junctions as
well as the extension of an existing junction and related works. The road was opened to the public at the end of December
2017 as scheduled.

Romania

FRONTIERA-CURTICI-SIMERIA RAILWAY LINE (Lots 2A and 2B)

Customer: CFR.

Contractor: joint venture in which Astaldi has a 42% interest.

Financed works: €776 million, including roughly €600 million in progress 31 December 2017 (direct share).

The contract covers the rehabilitation of roughly 80 km of the Frontierd-Curtici-Simeria railway line, which is part of the
Pan European Corridor IV. The contract also includes the construction of 11 stations, 30 bridges and a tunnel as well
as the installation of an ERTMS signalling and telecommunications system. Construction work will take 36 months. The
customer is CFR (the Romanian National Railways Company). The works are 75% funded by the EU as part of the POIM
programme and 25% by the state.

FRONTIERA-CURTICI-SIMERIA RAILWAY LINE (Lot 3)

Customer: CFR.

Contractor: joint venture in which Astaldi has a 49.5% interest.

Financed works:approximately €600 million,including €542 million in progress 31 December 2017 (Astaldi’s share: 49.5%).
The contract includes the rehabilitation of roughly 40 km of the Frontierd—Curtici—Simeria railway line and specifically,
the line between Gurasada and Simeria of the 614 km Radna-Simeria section. The scope of the contract also includes the
construction of 17 bridges, electrification, the installation of the ERTMS signalling and telecommunications system, the
renovation of eight railway stations and some minor works. Construction work will take three years. The customer is CFR
(the Romanian National Railways Company). The works are 75% funded by the EU as part of the POIM programme and
25% by the state.

LINE 5 OF THE BUCHAREST METRO (PHASE 1 - CIVIL WORKS)

Customer: METROREX (Romanian Ministry of Transport and Infrastructure).

Contractor:JV ASTALDI-FCC-DELTA ACM-AB CONSTRUCT (Astaldi’s share as leader: 47.495%).

Amount: €226 million (Astaldi’s share: 47.495%).

The contract covers the design and performance of the civil works for the new Line 5 of the Bucharest metro between Drumul
Taberei and Pantelimon. At the date of preparation of this report, the joint venture had delivered six stations and more than 4
km of twin-tube tunnels to the customer. The contract is in its final stages with completion slated for the end of 2018.

LINE 5 OF THE BUCHAREST METRO (PHASE 2 — SYSTEMS AND ARCHITECTURAL WORKS)

Customer: METROREX (Romanian Ministry of Transport and Infrastructure).

Contractor: JV ASTALDI-FCC-UTI GROUP-ACTIVE GROUP (Astaldi’s share as leader: 38.99%).

Amount: €160 million (Astaldi’s share: 38.99%).

The contract covers the final phase of the project to build Line 5 of the Bucharest metro. It includes the architectural
works, electromechanical systems and superstructure of the Drumul Taberei-Pantelimon section (Raul Doamnei-Opera
section) for which Astaldi is performing the civil works. At the date of preparation of this report, six stations and part of
the tunnel systems were nearly finished. Completion of the works is scheduled to take place in stages with the last stage
in the first quarter of 2019.
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ROMANIA - Line 5 of Bucharest underground.

LINE 4 OF THE BUCHAREST METRO

Customer: METROREX (Romanian Ministry of Transport and Infrastructure).

Contractor: JV ASTALDI-SOMET-TIAB-UTI (Astaldi’s share as leader: 40%).

Amount: approximately €160 million (direct and indirect), including €42 million direct share.

The contract involves the design and construction of the structural works and systems for the new Line 4 of the Bucharest
metro (Laminorului-Staulesti section) of roughly 2 km, with 1.8 km of tunnels bored using TBMs. The civil works and line
work as well as the systems have been substantially completed and the line was opened to the public in April 2017. At the
date of preparation of this report, the joint venture was building the depot with a logistics terminal to be completed during
the first half of 2018.

ROMANIA - Line 4 of Bucharest underground.
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Russia

MOSCOW - ST. PETERSBURG M-11 MOTORWAY

Customer: TWO CAPITALS HIGHWAY.

EPC Contractor:Joint Venture ASTALDI-IC ICTAS (Astaldi’s share: 50%).

Amount: over RUBG0 billion, including 50% for Astaldi.

The contract covers the design and construction of 140 km of the Moscow — St. Petersburg M-11 motorway. The new sec-
tion will have a six-lane part and a four-lane part with a speed limit of 150 km/h. During 2017, construction continued on
the roadworks from the junction with the M-10 motorway to the KAD junction in St. Petersburg and all the main bridges,
which had nearly been completed at the date of preparation of this report.

RUSSIA - M-11 Moscow-St. Petersburg motorway.

Georgia

E-60 MOTORWAY (ZEMO OSIAURI-CHUMATELETI SECTION, LOT 2)

Customer: Road Department of the Ministry of Regional Development and Infrastructure of Georgia (RDMRDI).
Contractor: Astaldi.

Amount:over €100 million (GEL300 million).

The contract covers the construction of roughly 8 km of the Zemo Osiauri e Chumateleti section of the E-60 motorway,
which is part of the corridor linking Thilisi to the Black Sea. The main works include seven viaducts for roughly 2.25 km,
two twin-tube tunnels of 1.5 km and 0.4 km and one single-tube tunnel of 0.5 km. The customer is the Road Department
of the Ministry of Regional Development and Infrastructure of Georgia (RDMRDI). The works are funded by the World De-
velopment Bank and are expected to take 36 months.
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Turkey

NORTHERN MARMARA MOTORWAY PROJECT (THIRD BOSPHORUS BRIDGE)

Customer: Turkish Ministry of Transport, which is also the concession grantor.

Operator: joint venture awarded the contract, in which Astaldi has a 20% investment.

EPC Contractor: ICA (Astaldi’s share: 33.33%)).

Investment: over €3 billion.

Value of EPC contract: over €3 billion (Astaldi’s share: 33.33%).

The contract is part of the concession project to build and operate more than 160 km of motorway connections between
the cities of Odayeri and Pasakdy and the related works, as well as the Third Bosphorus Bridge, a hybrid bridge (suspend-
ed-cable-stayed) in Istanbul. Also known as the Yavuz Sultan Selim Bridge, this bridge connects Europe to Asia and has
many world records as it is (i) the only bridge in the world to have road and rail traffic on the same deck; (ii) the widest
hybrid bridge in the world with a main deck of 59 metres; (iii) the longest hybrid bridge in the world with a main span of 1.4
km (equal to 14 football pitches in a row), (iv) the bridge with the highest A shaped towers in the world (322 metres, higher
than the Eiffel Tower). The bridge and base section have been completed and were opened to the public in August 2016
and are now in operation. Work to build the additional motorway sections is underway (the related contracts were signed
subsequently) and the functional phases are slated for completion by 2018. During 2017, the project received the “Best
Transport Infrastructure Deal of the year” award as part of the EMEA Finance Project Finance Awards. This project is also
commented on in the “Focus on the concessions line of business” section of this report.

atih Sultan Mehmeat
Kopriusu -

TURKEY - Northern Marmara Highway Project.

GEBZE-ORHANGAZI-IZMIR MOTORWAY

Customer: KGM (General Directorate of Motorways of Turkey’s Ministry of Transport), which is also the concession grantor.
Operator: OTOYOL (Astaldi Group’s share: 18.86%).

EPC Contractor: NOMAYG (Astaldi’s share: 17.5%).

Investment: approximately USD7 billion.

Value of EPC contract: over USD5 billion (Astaldi’s share: 17.5%).

The project relates to the BOT (Build-Operate-Transfer) contract for the design and construction on a concession basis
of more than 400 km of motorway along the Gebze-Orhangazi-Bursa-lzmir section in Turkey. It also includes the building
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of the Izmit Bay Bridge, the fourth longest suspension bridge in the world. The project is split into separate functional
lots: Phase 1 (63 km from Gebze to Orhangazi, including the Izmit Bay Bridge) has been completed and was opened to
the public in June 2016, Phase 2-A (25 km from Orhangazi to Bursa) has been completed and has been operational since
March 2017 while works to complete Phase 2-B are underway. During 2017, work continued as scheduled. Completion of
the project is slated for the second half of 2019. This project is also commented on in the “Focus on the concessions line
of business” section of this report.

TURKEY - Gebze-Orhangazi-lzmir motorway.

MENEMEN-ALIAGA-CANDARLI MOTORWAY

Customer: KGM (General Directorate of Motorways of Turkey’s Ministry of Transport), which is also the concession grantor.
Operator: ATl awarded the contract (Astaldi Group’s share: 33.33%).

EPC Contractor: JV in which Astaldi has a 33% investment.

Investment: €392 million.

Value of EPC contract: €333 million (Astaldi’s share: 33%).

The BOT contract includes the construction and operation of 80 km of new motorway sections in the Izmir Province (in-
cluding 14 junctions, three service areas, seven motorway toll booths, 10 viaducts and 11 bridges) and all the O&M work.
The concession term is roughly 10 years, with 36 months for construction and the remaining period for operation. The
customer is KGM, the General Directorate of Motorways of Turkey’s Ministry of Transport, which is the concession grantor.
The return on the investment is based on the forecast minimum turnover guaranteed by the customer of €45 million/year.
This project is also commented on in the “Focus on the concessions line of business” section of this report.

ETLIK INTEGRATED HEALTH CAMPUS, ANKARA

Customer: Turkish Ministry of Health, which is also the concession grantor.
Operator: ATl awarded the contract (Astaldi Group’s share: 51%).

EPC Contractor: JV ASTALDI-TURKELER (Astaldi’s share: 51%).

Investment: approximately €71.1 billion.

Value of EPC contract: approximately €870 million (Astaldi’s share: 51%).
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The project includes the design, construction and supply of electro-medical equipment and furnishings, as well as the
operation of the healthcare facility when it is up and running with 3,577 beds split over eight facilities and a hotel for a
total of 1,700,000 square metres. This project is one of the largest of its kind in Europe. Construction activities continued
during the year. Specifically, the structural works were completed and architectural work continued as did activities for the
electromechanical systems. This project is also commented on in the “Focus on the concessions line of business” section
of this report.

TURKEY - Etlik Integrated Health Campus, Ankara.

Algeria

SAIDA-TIARET RAILWAY LINE

Customer: Agence Nationale d’Etude et du Suivi de la Réalisation des Investissements Ferroviaires (ANESRIF, Algerian
Ministry of Transport).

Contractor: GROUPEMENT ASTALDI-COSIDER TP (Astaldi’s share: 60%).

Amount: approximately €330 million (Astaldi’s share).

The contract awarded to a joint venture covers the design and construction of 153 km of a single track railway line along
the Saida-Tiaret section with 45 railway bridges and viaducts, 35 road overpasses, four main stations and nine switching
stations. It also includes installation of the signalling, telecommunications and energy systems. Astaldi is in charge of the
executive design and all the railway works from km 105.5 to km 153 (including systems and related works) as well as the
railway superstructure and signalling for the entire section. During the year, earthwork activities continued to build the
railway platform (completed for the entire section being built by Astaldi) and the superstructure works started. Comple-
tion of the works is slated for the first quarter of 2019.

ALGERIA - Saida-Tiaret railway line.
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SAIDA-MOULAY SLISSEN RAILWAY LINE

Customer: Agence Nationale d’Etude et du Suivi de la Réalisation des Investissements Ferroviaires (ANESRIF, Algerian
Ministry of Transport).

Contractor: Astaldi.

Initial contract amount: over €700 million.

The contract covers the design and construction of 120 km of a new single track line (which can be modified to include a
second track) along the section from Saida to Moulay Slissen. It also includes the construction of 19 viaducts, 18 over-
passes, 33 underpasses, four passenger stations and one freight terminal as well as signalling, telecommunications and
energy systems. The works were rolled out on 1 May 2017 and the inspection procedures will be completed in the first half
of 2018.
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ALGERIA - Saida-Moulay Slissen railway line.

USA

INTERSTATE-405 IN CALIFORNIA

Customer: OCTA (Orange County Transportation Authority).

Contractor: OC 405 PARTNERS (Astaldi’s share: 40%).

Amount: USD1.2 billion, including 40% for Astaldi.

The contract covers the design and upgrading of 26 km of the Interstate 405 between Los Angeles and San Diego. It is one
of the most important projects currently underway in California for the infrastructure sector. Its complexity is height-
ened by the need to keep the highway open throughout the duration of the works. At the date of preparation of this report,
the design, traffic deviation and relocation of the underground utilities were in progress.

68



Focus on the construction line of business

USA - Interstate I-405 to Los Angeles (California) | View from above (render).

Panama

CARRETERA OMAR-TORRIJO

Customer: Ministry of Public Works in Panama.

Contractor:JV ASTALDI-MCM, Astaldi’s share: 60%.

Amount: over €70 million (USD89 million, Astaldi’s share).

The EPC contract includes the design and performance of the works to expand 7 km of the motorway to four lanes. The
works will be performed by Astaldi (main contractor, 60%) with MCM (Panama, 40%). The customer is the MOP (Ministry of
Public Works in Panama) and the contract term is roughly 18 months.

Canada

MUSKRAT FALLS HYDROELECTRIC PROJECT

Customer: MUSKRAT FALLS CORP, an SPV controlled by NALCOR ENERGY (the Canadian provincial energy company for
the development, transmission and supply of energy in the Province of Newfoundland and Labrador).

Contractor: Astaldi Canada Inc. (100% ASTALDI).

Amount: CAD1.8 billion.

The contract covers the performance of civil works for a hydroelectric power plant (installed capacity of 820 MW) on the
Lower Churchill River in the Province of Newfoundland and Labrador. The project initially encountered operational diffi-
culties, which adversely affected the start-up phase. The new rider agreed with the customer (effective from 1 December
2016) increased the contract consideration from the original CAD1.1 billion to CAD1.8 billion. The works completion date
was postponed to June 2019. At the date of preparation of this report, works were continuing regularly.
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CANADA - Muskrat Falls hydroelectric project.

Chile

ARTURO MERINO BENITEZ INTERNATIONAL AIRPORT OF SANTIAGO

Customer: Chilean Ministry of Public Works, which also acts as the concession grantor.

Concession operator: CONSORCIO NUEVO PUDAHUEL (Astaldi Group’s share: 15%).

EPC Contractor: JV ASTALDI-VINCI CONSTRUCTION (Astaldi’s share: 49.5%).

The EPC contract relates to the concession for the extension and operation of the Arturo Merino Benitez International
Airport in Santiago, Chile. The concession includes: (i) modernisation and extension of the existing terminal; (ii) financing,
design and building a new passenger terminal with a surface area of 198,000 square metres, giving an increased pas-
senger handling capacity of up to 30 million passengers/year; (ii) operation of all the infrastructure for 20 years (new and
existing terminals, car parks and future commercial activities). With respect to the EPC contract, at the date of preparation
of this report, the detailed designs were being prepared and the preliminary activities to allow the works to start had been
commenced - see the “Focus on the concessions line of business” section.

CHILE - Arturo Merino Benitez International Airport in Santiago de Chile.
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CHUQUICAMATA MINE

Customer: CODELCO (Corporacién Nacional del Cobre del Chile), Chilean state agency.

Contractor: Astaldi.

Amount: approximately €890 million, with €10 million related to variations approved in early 2018.

The contract is part of the project to transform the Chuquicamata mine, which is the largest open-pit copper mine in the
world, into an underground mine. It is split into three lots and provides for the construction of 79 km of tunnels (for access
to the future underground mining areas) and 9.2 km of vertical excavations for ventilation shafts. The works’ highly tech-
nical nature is due to the fact that they will be carried out without shutting down the mine. Work continued in line with the
contract schedule during 2017 and is slated for completion in the first quarter of 2020.

CHILE - Chuquicamata mine | Underground expansion.

WEST METROPOLITAN HOSPITAL IN SANTIAGO DE CHILE

Customer: Chilean Ministry of Public Works, which also acts as the concession grantor.

EPC Contractor: Astaldi.

Value of EPC contract: approximately €220 million (Astaldi’s share: 100%), including the supply of electro-medical equip-
ment and furnishings.

The EPC contract covers the project under concession to build and operate the West Metropolitan Hospital in Santiago de
Chile.The healthcare facility will have 523 beds and a surface area of 130,000 square metres. At the date of preparation of
this report, the percentage of completion of the construction work was 70%, in line with the contract obligations. During
the first half of 2017, the group signed an agreement with Meridiam Latam Holding, an infrastructure fund, for the latter’s
acquisition of an investment in the operator. As a result, the group sold 49% of its investment in SCMS while it retained full
title to the construction activities (to be completed by 2018) and the right to the multi-year O& M management contract (to
be performed via the wholly-owned subsidiary Sociedad Austral Mantenciones y Operaciones S.p.A.. Reference should be
made to the “Focus on the concessions line of business” section for more information.
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ESO ELT (EXTREMELY LARGE TELESCOPE) OBSERVATORY

Customer: ESO (European Southern Observatory).

Contractor: CONSORZIO ACE (Astaldi’s share: 60%).

Amount: €400 million.

This contract will lead to the construction of the largest optical telescope in the world in the central section of the Atac-
ama Desert 3,000 metres above sea level, the most important project undertaken to date by the ESO (European Southern
Observatory). The contract includes the design and construction of the telescope’s two main structures (the dome and
main structure). Once built, the telescope will be able to focus at 100,000,000 times the human eye and, thanks to a main
mirror with a 39.3 metre diameter, will collect more light that all the biggest telescopes with main mirrors of between 8 and
10 metre diameters currently existing on the planet. In May 2017, the official ceremony to lay the first stone took place with
the subsequent start-up of work site activities. Design activities are also in progress. The works are slated for completion
in the second quarter of 2023.

CHILE - ELT on Cerro Armazones | Render — Credits: ESO/L. Calcada/ACe Consortium.
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BARROS LUCO TRUDEAU HOSPITAL IN SANTIAGO DE CHILE

Customer: Chilean Ministry of Health.

Contractor: Astaldi.

Amount: approximately €270 million.

The contract covers the design and construction of a new healthcare facility in the city centre beside the existing Barros
Luco Hospital, which is still being used. The new hospital will have 967 beds and 28 operating rooms in a surface area of
200 thousand square metres, split into two 10-floor buildings (with one underground floor to house the nuclear medicine
department). The works will take seven years, with work site start-up once the design activities have been completed. The
customer is the Chilean Ministry of Health and the works are financed using state funds.

CHILE - Barros Luco Trudeau Hospital in Santiago de Chile | Render.

NEW LINARES HOSPITAL

Customer: Chilean Ministry of Health.

Contractor: Astaldi.

Amount: approximately €140 million.

The EPC contract includes the design and construction of a new healthcare facility in central Linares in the Maule region.
The new facility will have 329 beds and 11 operating rooms in a surface area of 87,000 square metres in a seven-floor
building, including one underground. The works will be built by NBI (an Astaldi Group company specialised in plant engi-
neering) and will take just over six years, with design activities starting in 2017. The customer is the Chilean Ministry of
Health and the works are financed using state funds.
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Indonesia

UPPER CISOKAN PUMPED STORAGE POWER PLANT (PACKAGE 1, LOT TAAND LOT 1B)

Customer: PT PLN (PERSERO).

Contractor: DAELIM-ASTALDI-WIKA JV (Astaldi’s share: 30%).

Amount: €231 million (Astaldi’s share: over €69 million).

The Upper Cisokan Pumped Storage Power Plant is the first hydroelectric power plant with a repacking station to gen-
erate electrical energy in Indonesia, with capacity of 1.040 MW. It will be plugged into the electrical distribution grid of
the Java-Bali line. The project’s objective is to significantly increase the peaking capacity of the Java-Bali transmission
line using sustainable energy sources and maintaining a modest environmental and social impact. The customer is PLN,
the state-owned electricity company, which has responsibility for planning, developing and managing the hydroelectric
project, split into five lots, two of which (Lots 1A and 1B) have been assigned to Astaldi in a joint venture with Daelim and
Wika. Specifically, the joint venture’s activities include the works of Lot 1A (upper and lower dams), the civil works for two
RCC reservoirs (900,000 cubic metres) and the works of Lot 1B (waterways, power house, switchyard and building works)
to build the two forced pipeline systems and related civil works, excavate the power house, the transformer house and
perform the civil works to return the water to the river.As the customer did not deliver the access roads to the site, the joint
venture was unable to start work. The parties have engaged in negotiations to resolve the situation but despite the signing
of a memorandum of negotiation in December 2016, it has not been possible to come to an agreement. Given the delays
in starting the project, the World Development Bank withdrew the financing in May 2017. The customer subsequently
informed the contractor that it intended to finance the project itself and to contract building the access roads to a third
party. In November 2017, the contractor was notified that the works had been suspended. At the date of preparation of
this report, no work certifications had been issued and the joint venture has solely collected the contract advance equal
to 10% of the contract consideration in 2015.
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ITALY = Naples-Afragola HS/HC railway station.
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Focus on O&M activities

The group has decided to leverage this line of business to strengthen its foothold in the sector of integrated management
of services for high tech infrastructure. As well as being complementary to the group’s core business, the O&M line of
business generates stable revenue over time with positive profitability and low deployment of working capital. The Astaldi
Group is particularly interested in the hospital segment, where it has already honed its skills significantly thanks to its
prior experience gained in the concessions line of business. It has already identified interesting opportunities for multi-
year contracts for a variety of services (hard maintenance and heat/energy management, healthcare technology — elec-
tro-medical services, related services, commercial and hotel services, etc.).

At 31 December 2017, O&M projects in which the group is involved (mostly through dedicated O&M companies) are based
in Italy and abroad (Chile and Turkey) in the following sectors:

= healthcare buildings in Italy, Chile and Turkey - seven hospitals for more than 6,700 beds;

= mining infrastructure in Chile — one recovery system for 3,200 t/y of copper.

At the year end, the related order backlog is worth €2.5 billion and the contracts are tied to the group’s concession activ-
ities to which the group has already applied a development model in line with its new capital light strategy?, i.e., the four
Tuscan hospitals and the Ospedale dellAngelo in Venezia-Mestre, Italy, the West Metropolitan Hospital in Santiago and
the Relaves mining system in Chile and the Etlik Integrated Health Campus in Ankara, Turkey. The term of the O&M con-
tracts varies from 15 to 24 years. At the date of preparation of this report, the contracts for the Ospedale dellAngelo, the
four Tuscan hospitals and the Relaves plant in Chile were all operational, while the preparation activities for the West Met-
ropolitan Hospital in Santiago and the Etlik Integrated Health Campus in Ankara, currently under construction, are being
performed. Reference should be made to the “Focus on the construction line of business” and “Focus on the concessions
line of business” sections of this report for more information.

* More information about the capital light model is available in the “Positioning” section of this report.
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In 2017, projects undertaken by the group (mostly through Astaldi Concessioni) took place in Italy, Turkey and Chile in the

following sectors:

= healthcare buildings — seven hospitals for a total of more than 6,700 beds and more than 21,500 parking spaces;

= transport infrastructure (metros, motorways and airports) — 572 km of motorways, roughly 28 km of metro lines, one
airport with technical transportation capacity of 30 million passengers/year;

= mining infrastructure — one recovery system with capacity of 3,200 tonnes/year of copper from mining sludge.

The Astaldi Group has rolled out an asset disposal plan for the gradual divestment of some of its current concession
projects, usually after the construction stage. Sales decisions are based on development models designed to provide the
group with a larger share of the construction part of contracts and a smaller investment in the operator’s capital, for the
concurrent enhancement of its skills gained in the O&M sector applied to the hospital sector. The group’s aim is to grow
in the markets where it is already present (and, hence, also in the concessions sector) with, however, smaller financial
outlays compared to the past.

Status of the asset disposal plan — Key events of the year

= |n February 2017, the group finalised an agreement to allow Meridiam Latam Holding to acquire an investment in So-
ciedad Concesionaria Metropolitana de Salud (SCMS), the operator of the West Metropolitan Hospital in Santiago de
Chile. Meridiam Latam Holding is an infrastructure fund specialised in, inter alia, the management of transportation and
hospital infrastructure. As a result of this agreement, Astaldi sold 49% of its investment in the operator although it kept
full title to the construction activities (to be completed by 2018) and the right to the O&M management contract of the
wholly-owned subsidiary Sociedad Austral Mantenciones y Operaciones S.p.A. The financial effects of the sale led to
deconsolidation of non-recourse debt of €100 million of the operator and collection of €10 million for the equity invest-
ment, in line with its carrying amount in December 2016 after recognition of the asset as held for sale.

= |n March 2017, Astaldi sold its investment in the company that owned the Chacayes hydroelectric power plant (27.3%) to
Pacific Hydro Chile, which already owned the other 72.7% and is the Chilean subsidiary of the Chinese group SPIC Over-
seas. The consideration paid for the equity investment, which included the subordinated loan, was USD44 million and
the transaction was executed in March.

= |n April 2017, after its first year of operations, the SPVs for the concession to build the Third Bosphorus Bridge and
the Gebze-Orhangazi-lzmir motorway collected the final balance of the guaranteed revenue from operation of the two
Turkish assets. This completed the financial cycle of the two concessions, creating the conditions for the subsequent
completion of the sales process for the related assets. In May 2017, ICA Ic ictas Astaldi Uciincli Bogaz Képriisi ve Kuzey
Marmara Otoyolu Yatirim ve isletme Anonim Sirketi (the operator of the Third Bosphorus Bridge) engaged leading inter-
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national merchant banks to proceed with the sale. Given the great interest shown by the market and the timing of the
sale as assessed by the advisors, it is expected that the transaction will be finalised around the end of June 2018. The
construction work for the Third Bosphorus Bridge is nearly complete (in line with the group’s strategy for development of
activities under concession to increase the EPC component of its portfolio). The Turkish partner will have direct respon-
sibility for operation of the asset while Astaldi is not interested in taking on commitments in this respect. This led the
partner to convert part of its shareholder loan into equity while Astaldi preferred to maintain its investment in line with
that of previous years, given the assumed sale of the related asset. The sale transaction will cover both Astaldi’s invest-
ment and the shareholder loan; therefore, changes in its investment do not affect Astaldi.

= |n June 2017, the agreement signed in December 2016 with Ferrovie dello Stato Italiane for Astaldi’s sale of its invest-
ment in M5 S.p.A., the operator of Line 5 of the Milan metro, was executed. Astaldi sold 36.7% of its investment (share
capital and shareholder loan) for €64.5 million while retaining a 2% interest to guarantee its technical and operating
skills for the project should the current section be extended.

= The group increased its investment in Veneta Sanitaria Finanza di Progetto S.p.A. (VSFP) from 37% to 60.4% following
the acquisition of shares from Mantovani. VSFP is the operator of the Ospedale dellAngelo built by Astaldi using project
financing and under operation since 2008. The acquisition of the additional investment during the year is in line with the
group’s strategic plan to apply the development model to the project to enhance the expertise acquired by Astaldi in the
integrated management of services to high tech structures and in the O&M sector without having to invest additional
capital. The healthcare facility has 680 beds and 1,240 parking spaces in a surface area of 127,000 thousand square
metres (plus another five thousand square metres for the attached Eye Bank). The concession includes assistance with
the healthcare and commercial activities and O&M activities (radiology and analysis laboratories, energy and heat man-
agement, green area management, IT system, waste, maintenance, equipment supply and personnel training courses,
catering, cleaning and internal transport).

m The group finalised the sale of most of its investment in SAT (operator of the four Tuscan hospitals in Italy, in which it had
a 5% stake at the date of preparation of this report) to an investment fund and concurrently acquired a majority interest
in GE.SAT (the project’s O&M company, in which it now has an investment of 53.85%). This allows it to maintain direct
management of the project’s O&M activities.

* kK

A brief description of the concession projects in place at the date of preparation of this report is given below. Reference
should be made to the “Focus on the construction line of business” section of this report for the related construction con-
tracts.

Projects under operation

VENETA SANITARIA FINANZA DI PROGETTO | Italy

Infrastructure: Ospedale dellAngelo in Venezia-Mestre.

Project status: Under operation.

Indicators. 680 beds, 1,240 parking spaces.

Grantor: Azienda U.L.S.S. 12 Veneziana.

Operator: Veneta Sanitaria Finanza di Project (Astaldi Group’s share: 60.4% after the 2017 transaction).

Astaldi built the infrastructure which has been operational since 2008. It has 680 beds and 1,240 parking spaces in a
surface area of 127,000 square metres (plus another 5,000 square metres for the attached Eye Bank). The concession,
which includes the construction work and the multi-year operation of the entire facility, comprises hospital and commer-
cial services. During 2017, the operation activities continued regularly and in full compliance with the related concession
contract. The appeal hearing ruling on the parties appeal against the award handed down in 2015 is still pending. The
award provided for the application of the provisions of Legislative decree no. 95/2012 (the spending review) to the con-

78



Focus on the concessions line of business

cession. At the date of preparation of this report, the group had acquired 23.4% of the SPV from the shareholder Impresa
di Costruzioni ing. Mantovani as part of its strategic plan to increase its investment to 60.4% (from 37%). This acquisition
is part of a bigger transaction to subsequently sell the majority investment to an institutional investor while keeping the
O&M activities, to be transferred to an operating subsidiary.

ITALY - New hospital in Venice-Mestre (Ospedale dellAngelo).

SAT | Italy

Infrastruture: Four Tuscan hospitals — Ospedale San Luca di Lucca, Ospedale San Jacopo di Pistoia, Ospedale Santo Ste-
fano di Prato, Ospedale delle Apuane di Massa-Carrara.

Project status: Under operation.

Indicators: 2,019 beds, 4,450 parking spaces, 180,000 square metres of surface area.

Grantor: competent USL (local health offices).

Operator: SAT. (Astaldi Group’s share: 5% after the transaction described below).

The concession covers the project financing initiative for the construction and subsequent operation of four new hospi-
tals in Tuscany (Ospedale San Luca di Lucca, Ospedale San Jacopo di Pistoia, Ospedale Santo Stefano di Prato, Ospedale
delle Apuane di Massa-Carrara), now all under operation. The buildings were constructed by Astaldi as a joint venture in a
surface area of more than 180,000 square metres for a total of 2,019 beds, 49 operating rooms and 4,450 parking spaces.
The concession term is 25 years and eight months (ending on 31 July 2033) and includes a period for the operation of the
non-healthcare services (roughly 20 years) starting from when each hospital becomes operational. During 2017, operation
activities continued at full spate in accordance with the existing agreements with the Tuscany Centre and Tuscany North
West health offices. At the date of preparation of this report and in line with the guidelines of its strategic plan, the group
finalised the sale of most of its investment in SAT (the operator) while concurrently acquiring a majority stake in the op-
erating company GE.SAT (O&M company) which gives Astaldi Concessioni control of the company and the possibility to
directly manage the O&M activities and, therefore, generate stable revenue flows and profits. Reference should be made
to the “Status of the asset disposal plan — Key events of the year” section for information about the disposal activities
provided for in this plan.
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ITALY = New hospital in Massa Ca

rrara (Ospedale delle Apuane) | Credits: Videoproduction.

M5 | Italy

Infrastructure: Line 5 of the Milan metro (Stazione Garibaldi — Bignami and Garibaldi — San Siro sections).

Project status: Under operation.

Financial indicators: 13 km of metro line, 19 stations, maximum transportation capacity of 26,000 passengers/hour in
either direction.

Grantor: Milan Municipality.

Operator: M5 S.p.A. (Astaldi Group’s share: 2% at the date of this report).

The works were performed by Astaldi and the metro line is currently under operation. The concession contract included
the design (executive and final), construction and subsequent multi-year operation of the public transportation service on
the new line between Stazione Garibaldi and Stazione Bignami (Phase 1: 6 km, nine stations) and the Garibaldi — San Siro
extension (Phase 2: 7.1 km, 10 stations). In June 2017 and in line with the agreements signed in December 2016, Astaldi
sold most of its investment in the SPV (36.7%) to Ferrovie dello Stato Group, while retaining a 2% interest to guarantee its
technical and operating skills for the project should the current section be extended.

CONSORCIO NUEVO PUDAHUEL | Chile

Infrastructure: Arturo Merino Benitez International Airport of Santiago (Chile).

Project status: Phase 1 (existing terminal) — Under operation. Phase 2 (new terminal) — Under construction.

Financial indicators: transportation capacity of 30,000,000 passengers/year.

Grantor: Chilean Ministry of Public Works.

Operator: CONSORCIO NUEVO PUDAHUEL (Astaldi Group’s share: 15%).

The investment relates to the concession to extend and operate the Arturo Merino Benitez International Airport in Santi-
ago de Chile. The concession includes: (i) modernisation and extension of the existing terminal; (ii) financing, design and
building a new passenger terminal with a surface area of 198,000 square metres, giving an increased passenger handling
capacity of up to 30,000,000 passengers/year; (i) operation of all the infrastructure for 20 years (new and existing termi-
nals, car parks and future commercial activities). The concession and operating activities commenced on 1 October 2015
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when the joint venture that was awarded the contract took over from the previous operator of the existing structures
(Phase 1). During 2017, the existing terminal handled 21 million passengers, which was above expectations. The operator
Consorcio Nuevo Pudahuel is owned by Astaldi (15%, held via Astaldi Concessioni), the French company Aéroport de Paris
(45%) and Vinci Airports (40%). Construction work for Phase 2 (the new terminal) has started and reference should be
made to the “Focus on the construction line of business” section of this report for more information.

-

CHILE - Arturo Merino Benitez international airport in Santiago de Chile.

VALLE ACONCAGUA | Chile

Infrastructure: Relaves plant.

Project status: Under operation.

Grantor: CODELCO.

Operator: Valle Aconcagua S.A. (Astaldi Group’s share: 81.93%).

The investment refers to the concession contract for the design, construction and subsequent operation of a system to
recover minerals by treating sludge produced by the Chuquicamata mine owned by CODELCO, the Chilean state company
and the leading copper producer in the world. The system was built by Astaldi and has been operational since the second
half of 2013. It has a recovery capacity of roughly 2,200 tonnes/year of copper, which CODELCO is already committed to
purchasing at set conditions. At the date of preparation of this report, via the subsidiary Valle Aconcagua, the group had
commenced arbitration proceedings against CODELCO for its non-compliance with certain qualitative parameters for the
raw material to be processed. After the first stage of the arbitration, the parties are negotiating an out-of-court settlement
as provided for by the arbitration regulation. The related award should be published in 2018.
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OTOYOL | Turkey

Infrastructure: Gebze-Orhangazi-lzmir motorway (including the lzmit Bay Bridge).

Project status: Phase 1 and Phase 2-A — Under operation. Phase 2-B — Under construction.

Financial indicators: more than 400 km of motorway, including a bridge over Izmit Bay.

Customer: KGM (General Directorate of Motorways of Turkey’s Ministry of Transport).

Operator: OTOYOL (Astaldi Group’s share: 18.86%).

Investment: approximately USD7 billion.

Value of EPC contract: over USD5 billion (Astaldi’s share: 17.5%).

The investment refers to the design and construction under concession of a new motorway section in Turkey along the
Gebze-Orhangazi-Izmir section for more than 400 km. The concession term is 22 years and four months, including a max-
imum of seven years for construction and roughly 19 years for operation of the Gebze-Orhangazi section (Phase 1, includ-
ing the Izmit Bay Bridge, the fourth longest suspension bridge in the world, and Phase 2-A). During the first half of 2017,
Phase 2A (to Bursa) was completed and roughly 25 km were opened to the public,in addition to the section openedin 2016.
Therefore, the operating section, including Phase 1, is roughly 20% of the entire section. At the date of preparation of this
report, the bridge alone has about 23,600 users a day while the daily average of equivalent vehicles that have used the
entire section (including the bridge) is approximately 36,700, with a daily peak of 53,300 equivalent users on the bridge in
September 2017.1n April 2017, after the first period of operation, the SPV for the Gebze-Orhangazi-Izmir motorway collect-
ed the final balance of the guaranteed revenue for its operation. As provided for contractually, the minimum guaranteed
amount was calculated using the base rate of contracts in US dollars (indexed to US inflation) and the guaranteed number
of daily equivalent vehicles considering the kilometres of motorway available. The total minimum guaranteed amount for
2016 is TRY844 million for Phase 1 and Phase 2A of the Gebze-Orhangazi-lzmire motorway, equal to roughly €228 million
using the exchange rate of 30 December 2016 (source: Turkish central bank, Turkiye Cumhuriyet Merkez Bankasi). This
amount covers the period from July to December 2016. Collection of this amount completes the financial process of the
motorway concession and means that this important project is now fully operational. The section Phase 2-B (from Bursa
to Izmir) is now under construction. Reference should be made to the “Focus on the construction line of business” section
of this report for more information.

TURKEY - Gebze-Orhangazi-lzmir motorway | Izmit Bay bridge.
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ICAIC ICTAS ASTALDI | Turkey

Infrastructure: Third Bosphorus Bridge and the Northern Marmara Highway.

Project status: Phase 1 (Bridge and base section) — under operation. Phase 2 (additional works) — under construction.
Financial indicators: more than 160 km of motorway, including a bridge across Bosphorus River.

Customer: KGM (General Directorate of Motorways of Turkey’s Ministry of Transport).

Operator:ICA IC ICTAS ASTALDI (Astaldi Group’s share: 20%).

Investment: over €3 billion.

Value of EPC contract: over €3 billion (Astaldi’s share: 33.33%).

The investment refers to the concession contract for the construction and subsequent operation of a section of more
than 160 km of motorway from the city of Odayeri to Pasakoy, as well as a hybrid bridge with a main span of 1,408 metres
between the quarters of Poyrazkoy and Garipce in Istanbul to link Europe to Asia. This bridge has many engineering world
recordsisitis the longest and widest hybrid bridge in the world, with A shaped towers that are higher than the Eiffel Tower.
The concession term is 10 years, two months and 20 days, of which 30 months for the design and construction activities
and the remainder for operation and maintenance. The concession period was extended by roughly two years and five
months after variations requested by the customer. In the second half of 2017, the daily average of equivalent vehicles
using the bridge approximated 43,000. The daily average of equivalent vehicles using just the motorway section in the
same period was roughly 41,400, considering the guaranteed revenue per kilometre. In July 2017, another 12 km were
opened to the public, increasing the project’s percentage of completion to over 90%. The last part of the motorway should
be operational in 2018. In addition, in April 2017, after the first period of operation, the SPV for the Third Bosphorus Bridge
collected the final balance of the guaranteed revenue for the asset’s operation. As provided for contractually, the minimum
guaranteed amount was calculated using the base rate of contracts in US dollars (indexed to US inflation) and the guaran-
teed number of daily equivalent vehicles considering the kilometres of motorway available. The total minimum guaranteed
amount for 2016 is TRY672 million for the Third Bosphorus Bridge, equal to roughly €181 million using the exchange rate of
30 December 2016 (source: Turkish central bank, Turkiye Cumhuriyet Merkez Bankasi). This amount covers the period from
September to December 2016. Collection of this amount completes the financial process of the motorway concession and
means that this important project is now fully operational. Reference should be made to the “Focus on the construction
line of business” section of this report for more information.

TURKEY - Northern Marmara Highway Project | Third Bosphorus Bridge.

83



Focus on the concessions line of business

Projects under construction

SPV LINEA M4 | Italy

Infrastructure: Line 4 of the Milan metro.

Project status: Under construction.

Financial indicators: 15.2 km of metro line, 21 stations, maximum transportation capacity of 24,000 passengers/hour in
either direction.

Grantor: Milan Municipality.

Operator: SPV Linea M4 S.p.A. (Astaldi Group’s share: 9.63%).

Investment: €1.5 billion (for just the civil works, the system and non-system equipment and rolling stock).

Value of EPC contract: €1.1 billion (Astaldi’s share: 50%), including the Centro and Tricolore variations.

The investment refers to the construction and subsequent operation of the new Line 4 of the Milan metro to be built as a
P3.The infrastructure will be light, fully automated, driverless metro train with station doors and a CBTC (communication
based train control) signalling system. The concession includes the design, construction and multi-year operation of the
public transport service for the entire line from San Cristoforo to Linate Airport for a total of 15.2 km and 21 stations for
a maximum transportation capacity of 24,000 passengers/hour in both directions. The concession also comprises the
construction of a depot/workshop in San Cristoforo for the recovery and maintenance of rolling stock (47 vehicles). The
project is currently at the construction stage and, at the date of preparation of this report, the activities for the civil works
were at an advanced stage of execution for the Expo section and the Sereni base, while boring activities using the TBM for
the line tunnels on the East section had recommenced. More information about the construction work is available in the
“Focus on the construction line of business” section of this report.

ITALY - Line 4 of Milan underground | Dateo station construction site.

ANKARA ETLIK HASTANESI | Turkey

Infrastructure: Etlik Integrated Health Campus, Ankara.

Project status: Under construction.

Financial indicators: more than 3,577 beds.

Grantor: Turkish Ministry of Health.

Operator: ANKARA ETLIK HASTANESI A.S. (Astaldi Group: 51%).

Investment: approximately €71.1 billion.

Value of EPC contract: approximately €870 million (Astaldi’s share: 51%).

The project includes the construction of a healthcare facility that will be one of the largest in Europe with 3,577 beds on
a surface area of 1,100,000 square metres. The concession term is 27 years and six months, including three and a half
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years for the design and construction activities and the other 24 years for operation of the non-health hospital services
(cleaning, internal catering, waste collection, laundry, disinfestation, security, patient care, help desk, civil works main-
tenance, IT services and green areas) as well as clinical services (laboratories, imaging, sterilisation, rehabilitation) and
commercial services (cafe, public services, car parks). Construction has started and, at the date of preparation of this
report, the preliminary activities before the operation period were taking place. Ankara Etlik Hastane Isletme Ve Bakim
A.S. (the O&M company owned by Astaldi and Turkeler with the same percentages as for the operator) will provide all the
19 services provided for in the concession contract throughout its term. They include maintenance (civil works, systems,
medical equipment, etc.), health support services (healthcare IT system, laboratory, imaging, sterilisation, rehabilitation)
and hotel services (catering, cleaning, laundry, waste collection, security, disinfestation, etc.). More information about the
construction work is available in the “Focus on the construction line of business” section of this report.

SOCIEDAD CONCESIONARIA METROPOLITANA DE SALUD | Chile

Infrastructure: West Metropolitan Hospital in Santiago de Chile.

Project status: Under construction.

Financial indicators: 523 beds, 600 parking spaces.

Grantor: Chilean Ministry of Public Works.

Operator: Sociedad Concesionaria Metropolitana de Salud s.a. (Astaldi’s share: 51% at the date of preparation of this
report).

Value of the EPC contract: approximately €220 million (Astaldi’s share: 100%), including the supply of electro-medical
equipment and furnishings.

CHILE - West Metropolitan Hospital in Santiago de Chile.

Sociedad Concesionaria Metropolitana de Salud (SCMS) is the operator for this concession contract involving the design,
financing, construction and management of commercial and non-health services at the West Metropolitan Hospital in
Santiago de Chile (also called the Hospital Clinico Felix Bulnes). The contract also includes the supply and maintenance of
the electro-medical equipment and furnishings. The new facility will have ten floors (plus a heliport), 523 beds, 600 park-
ing spaces and a surface area of 130,000 square metres. The concession term is 20 years with 52 months for construction
and 15 years for operation. At the date of preparation of this report, construction activities were in progress in line with
the contract commitments. More information about the construction work is available in the “Focus on the construction
line of business” section of this report. In March 2017, Astaldi entered into a strategic partnership with the infrastructure
fund MERIDIAM LATAM HOLDING for the latter’s entry into SCMS shareholder structure. At the date of preparation of this
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report, Astaldi had a 51% investment in SCMS. This allows it to still be actively involved in the project with the construc-
tion contract and the O&M contract. It has set up the SPV Sociedad Austral de Mantenciones y Operaciones SPA (Astaldi
Concessioni Cile: 75%, NBI Cile: 25%) for the O&M activities. More information about the construction work is available in
the “Focus on the construction line of business” section of this report.

MENEMEN-CANDARLI | Turkey

Infrastructure: Menemen - Aliaga —Candarli motorway.

Project status:in construction.

Customer: KGM (General Directorate of Motorways of Turkey’s Ministry of Transport).

Operator: Astaldi (33%), Ic Ictas (34%), Kalyon (33%).

In February 2017, the Astaldi Group was awarded the concession as part of a joint venture to build and operate the Men-
emen-Aliaga—Candarli motorway for a total investment of €392 million, including €333 million for just the construction
activities (Astaldi’s share: 33%). The BOT contract includes the construction and operation of 80 km of new motorway
sections in the izmir Province (including 14 junctions, three service areas, seven motorway toll booths, 10 viaducts and
11 bridges) and all the O&M work. The concession term is roughly 10 years, with 36 months for construction and the re-
maining period for operation. The customer is KGM, the General Directorate of Motorways of Turkey’s Ministry of Transport,
which is the concession grantor. The return on the investment is based on the forecast minimum turnover guaranteed by
the customer of €45 million/year. Works started in April after the concession contract was signed. At the date of prepara-
tion of this report, the work site activities were in progress along with the earthworks and civil works. The related financing
should be finalised in the first half of 2018.

Main financing projects

SCAP | Chile

Infrastruture: Punilla multi-purpose dam.

Project status: to be financed — designs in progress.

Grantor: Chilean Ministry of Public Works (MOP).

Operator: Astaldi.

The project refers to the design, construction and operation of a multi-purpose hydroelectric power plant with a storage
capacity of 625 million cubic metres and installed capacity of 94 MW.The plant will be used to improve the irrigation wa-
ter storage capacity and the electrical energy generation capacity in the Bio Bio region and the Sistema Interconectado
Central serving the city of Santiago. Approval of the environmental impact assessment is pending after which the prelim-
inary activities can be started to finalise the project’s financing. The concession term is 45 years with a maximum 10-year
period for the construction activities (to start once the concession agreement was signed — June 2016). At the date of
preparation of this report, the design stage was in progress, the environmental impact assessment had been presented to
the environmental authority (SEA) for approval of the related environmental-RCA permit to lay the 23 km of transmission
lines. Approval is expected for 2018. Activities to move the earth needed to build the project have started and the PDS
social compensation programme has been successfully commenced with compensation paid to various beneficiaries and
its completion is slated for the first half of 2018.
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Performance of the parent
Astaldi S.p.A.

Key figures of Astaldi S.p.A.

Reclassified statement of profit or loss

(thousands of Euro) Note no. 31/12/2017 %Total Revenue 31/12/2016 %Total Revenue
Revenue 1 1,938,140 93.9% 2,079,703 93.7%
Other operating revenue 2 125,005 6.1% 140,438 6.3%
Total revenue 2,063,145 100.0% 2,220,141 100.0%
Operating costs 3-4 (1,496,579) (72.5%) (1,599,492) (72.0%)
Added value 566,566 27.5% 620,649 28.0%
Personnel expenses 5 (302,073) (14.6%) (317,910) (14.3%)
Other operating costs 6 (27,277) (1.3%) (32,891) (1.5%)
Share of profits from subsidiaries, joint ventures and Pe 61.370 3.0% 27741 1.2%
associates

EBITDA 298,586 14.5% 297,589 13.4%
Amortisation and depreciation 8 (38,682) (1.9%) (46,074) (21%)
Provisions 9 (909) 0.0% (1,467) (0.1%)
Impairment losses 8 (233,492) (11.3%) (166) 0.0%
EBIT 25,503 1.2% 249,882 11.3%
Net financial expense 10-11 (148,856) (7.2%) (149,119) (6.7%)
EBT (123,353) (6.0%) 100,763 4.5%
Tax expense (benefit) 12 24,630 1.2% (27,447) (1.2%)
Profit (loss) for the year (98,723) (4.8%) 73,316 3.3%

Total revenue decreased by 7.1% on a year-on-year basis to over €2 billion for the year (2016: €2.2 billion), comprising
revenue for 93.9% and other operating revenue for the other 6.1%. As already noted in the comments on the group’s
results, a year-on-year comparison is penalised by completion of some important contracts in Turkey, Russia and Al-
geria, namely the Third Bosphorus Bridge and significant portions of the Gebze-Orhangazi-lzmir motorway in Turkey (in
August and November 2016, respectively), the WHSD motorway ring road in St. Petersburg, Russia (December 2016) and
the Saida-Moulay Slissen railway section in Algeria (June 2017).
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Revenue amounts to €1.9 billion (-6.8% on a year-on-year basis compared to €2.1 billion for 2016) while other operating
revenue comes to €125 million (-11%, €140.4 million for 2016). They are affected by the smaller contribution due to the
completion of the works described above in the year-on-year comparison.

In geographical terms, the parent’s revenue performed in line with that of the group. Specifically, the Italian business
profited from continuation of the works for Line 4 of the Milan metro, the Brenner Base Tunnel and the container terminal
in the port of Taranto. As already described, Europe (including Turkey) was affected by the gradual completion of some
works in Turkey and Russia in the year-on-year comparison but it benefited from the satisfactory progress on works in
Poland (mainly Line 2 of the Warsaw metro and the Naprawa-Skomielna Biata section of the S-7 Expressway and the
Zakopianka tunnel). The Americas segment’s revenue was boosted by the positive contribution of operations in Chile (the
Arturo Merino Benitez International Airport in Santiago, where the first stone of the new terminal was laid in September,
and the Chuquicamata mining project). Africa was affected by Algeria’s smaller contribution for the already-mentioned
completion of the Saida-Moulay Slissen railway line.

A breakdown of revenue by geographical segment is provided below.

Revenue by geographical segment

Annual variation
(million of Euro) 31.12.2017 % 31.12.2016 % (%)
Italy 469 24.2% 374 18.0% 25.4%
Abroad 1,469 75.8% 1,706 82.0% (13.9%)
Europe 889 45.9% 1,159 55.7% (23.3%)
Americas 485 25.0% 401 19.3% 20.9%
Asia 3 0.2% 1 0.0% n.d.
Africa (Algeria) 92 4.7% 145 7.0% (36.6%)
TOTAL OPERATING REVENUE 1,938 100.0% 2,080 100.0% (6.8%)

An analysis of revenue by line of business confirmed the construction line of businessas the biggest contributor generat-
ing 99.3% of total revenue (2016:99.2%), with the other 0.7% (2016: 0.8%) provided by the O&M activities, which benefit
from the ongoing reconversion of the concession contracts that are being disposed of?®.

A breakdown of revenue by line of business is provided below.

Revenue by line of business

Annual variation
(million of Euro) 31.12.2017 % 31.12.2016 % (%)
Construction 1,924 99.3% 2,064 99.2% (6.8%)
Transport infrastructure 1,395 72.0% 1,593 76.6% (12.4%)
Energy generation plants 83 4.3% 58 2.8% 431%
Civiland industrial buildings 218 11.2% 149 7.2% 46.3%
Industrial plants 228 11.8% 264 12.7% (13.6%)
Operation & Maintenance 14 0.7% 16 0.8% (12.5%)
TOTAL OPERATING REVENUE 1,938 100.0% 2,080 100.0% (6.8%)

% More information about the asset disposal plan is available in the “Focus on the concessions line of business” section (“Progress on the asset disposal
plan - Key events of the year” paragraph) of this report.
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Costs decreased by 6.4% to €1.5 billion (2016: €1.6 billion), mainly due to the smaller production levels of the year, and
equal to 72.5% of revenue compared to 72% for 2016. They include a reduction in purchase costs (due to completion of
work performed directly by the parent) with more resort to subcontracts and/or partnerships. Consortium costs increased
in Italy (mainly due to progress on the Brenner Base Tunnel) as did subcontracting costs (mostly as a result of consolida-
tion of the operator of the Ospedale dellAngelo in Venezia-Mestre after its combination and progress on the maxi lot 2 of
the Quadrilatero Marche-Umbria road system, the Infraflegrea project and Line 4 of the Milan metro). This cost compo-
nent decreased in certain areas abroad (mainly due to completion of the Saida-Moulay Slissen railway section in Algeria,
the Cerro del Aguila hydroelectric project in Peru and the Third Bosphorus Bridge in Turkey) offset by an increase in other
countries (specifically, Poland, Turkey, the US and Honduras).

Personnel expenses dropped 5% to €302.1 million (2016: €317.9 million), equal to a stable 14.6% of revenue (2016:
14.3%). This caption reflects the completion of work phases carried out directly by the parent for the Chuquicamata min-
ing project in Chile, as well as completion of works in Turkey, Russia and Algeria.

Other operating costs decreased by 17.1% to €27.3 million (2016: €32.9 million), equal to 1.3% of revenue compared to
1.5% for 2016, mainly due to completion of the WHSD motorway ring road in St. Petersburg, Russia and the Saida-Moulay
Slissen railway section in Algeria.

The parent’s share of profits of subsidiaries, joint ventures and associates jumped to €61.4 million (2016:€27.7 million),
thanks to the results achieved on the projects in Turkey (Gebze-lzmir motorway and the Third Bosphorus Bridge) in the
concessions line of business and others in the construction line of business (Astur Construction).

EBITDA amounts to €298.6 million (+0.3%, €297.6 million for 2016), with an EBITDA margin up to 14.5% (2016:13.4%).
Amortisation and depreciation decreased by 16% to €38.7 million (2016: €46.1 million), mainly as a result of completion
of some foreign contracts (the WHSD motorway ring road in St. Petersburg and the Cerro del Aguila hydroelectric project
in Peru). Provisions amount to €0.9 million (-38%, compared to €1.5 million for 2016). Impairment losses total €233.5
million (2016: €166 thousand), mostly due to the impairment of assets related to the Venezuelan railway projects.?

Net of the impairment losses, EBIT amounts to €25.5 million with an EBIT margin of 1.2%. Excluding the Venezuela ef-
fect, EBIT would have exceeded €255 million and the EBIT margin would have been 12.4% (2016:€249.9 million and 11.3%,
respectively), reflecting the already-mentioned product/country remix which also has a positive effect on the parent’s
finances.

Net financial expense is affected by the average debt levels and the support given to production and commercial activities
in terms of the instruments used, such as sureties and guarantees. Net financial expense is stable at €148.9 million
(-0.2%, 2016:€149.1 million), equal to 7.2% of revenue (2016:6.7%). The caption also includes €4.9 million arising from the
measurement of the cash settlement options for the equity-linked bonds issued in June 2017 and the cost of the bonds
maturing in 2019 which the parent repurchased.

Net of the impairment losses, the parent made a pre-tax loss of €123.4 million that would have been a pre-tax profit of
€81.4 million excluding the Venezuela effect, with an EBT margin of 3.9% (2016: €100.8 million and 4.5%, respectively).
The income tax benefit for the year amounts to €24.6 million compared to an expense of €27.4 million for 2016. Net of the
impairment losses, the parent would have made a loss for the year of €98.7 million.

% More information about Venezuela is available in the “Introduction” section (“Impairment of receivables from the Venezuelan government” paragraph) of
this directors’report.
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Analysis of the parent’s financial position

Reclassified statement of financial position

(thousands of Euro) Note no. 31/12/2017 31/12/2016
Intangible assets 16 44,964 51,298
Property, plant and equipment 14-15 150,450 171,076
Equity investments 17 613,210 674,485
Other non-current assets, net 12-18-19 506,845 154,295
Non-current assets held for sale 25 168,622 37,053
Non-current assets (A) 1,484,092 1,088,207
Inventories 20 39,270 37,942
Contract work in progress 21 1,518,632 1,350,412
Trade receivables 22 132,726 141,796
Amounts due from customers 22 303,018 643,685
Other assets 18-19 440,440 464177
Tax assets 23 51,583 68,767
Progress payments from customers 21 (419,095) (407,417)
Sub total 2,066,574 2,299,361
Trade payables 19-30 (377,702) (394,700)
Suppliers 19-30 (725,588) (684,360)
Other liabilities 12-27-28-31 (348,157) (255,983)
Sub total (1,451,447) (1,335,043)
Operating working capital (B) 615,127 964,318
Employee benefits 29 (4,285) (4,727)
Provisions for risks and charges 32 (34,517) (44,083)
Total provisions (C) (38,802) (48,810)
Net invested capital (D) = (A) + (B) + (C) 2,060,416 2,003,714
Cash and cash equivalents 24 393,585 400,387
Current loan assets 18 79,189 58,716
Securities 18 36 848
Current financial liabilities 27 (832,691) (566,782)
Non-current financial liabilities 27 (1,373,591) (1,463,458)
Net financial debt of disposal groups 25 180,767 40,703
Net financial liabilities (E) (1,552,706) (1,529,587)
Non-current loan assets 18 11,358 217,240
Total net financial liabilities (F) (1,541,348) (1,312,347)
Equity (G) = (D) + (F) 519,069 691,368

The parent’s year-end financial position was affected by the support given to projects in progress in Italy and abroad and
the non-recurring impairment of the receivables for the railway works in Venezuela.
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With respect to the parent’s ordinary operations:

a) property, plant and equipment decreased from €171 million to €150 million, due to depreciation as well as invest-
ments made in Italy and South America to start up new contracts and disposals, mostly in Russia and Peru for con-
tracts that are no longer active;

b) equity investments decreased from €674 million to €613 million following the reclassification pursuant to IFRS 5
of the carrying amounts of the equity investments to be sold in the near future (the Third Bosphorus Bridge), capital
injections in the Turkish SPV for the Gebze-Izmir motorway, injections in Italy for Line 4 of the Milan metro and the
accumulation of profits net of untaxed reserves as well as the capital injections in Astaldi Construction Corporation;

c) contract work in progress amounts to €1,519 million (31 December 2016: €1,350 million) thanks to the production
ramp-up in Italy (maxi lot 2 of the Quadrilatero Marche-Umbria road system, Line 4 of the Milan metro and the contain-
er terminal in the port of Taranto), Poland (motorways works and Line 4 of the Warsaw metro), Russia (the Moscow-St.
Petersburg M-11 motorway) and Chile (the Arturo Merino Benitez International Airport in Santiago and the Chuquica-
mata mining project);

d) amounts due from customers, including trade receivables, amount to €436 million (31 December 2016: €785 mil-
lion), with a decrease in Italy following the final inspection of the Ospedale del Mare in Naples as well as in Europe
following the collection of the receivables for the Moscow-St. Petersburg M-11 motorway, Russia and the Americas
due to impairment of the Venezuelan receivables;

e) progress payments from customers amount to €419 million (31 December 2016: €407 million) due to collections for
new railway sections in Romania and Poland and the second instalment for the Arturo Merino Benitez International
Airport in Santiago, Chile. The parent’s entry into new areas (Georgia and Sweden) also contributed to the increase in
this caption, confirming the wisdom of the parent’s new commercial strategy. On the other hand as the normal recovery
of the previous advances, items were reimbursed for the Brenner Base Tunnel in Italy and the Muskrat Falls hydroelec-
tric power plant in Canada;

f) trade payables increased to €1,103 million (31 December 2016: €1,079 million) partly due to the greater production
volumes of contracts in progress in Chile (the Arturo Merino Benitez International Airport in Santiago and the Chuqui-
camata mining project) and Russia (Moscow-St. Petersburg M-11 motorway), as well as the acquisition of contractual
rights from Giustino Costruzioni for the performance of the works related to the Infraflegrea project.

As already noted, the parent’s financial position was affected by a non-recurring event tied to the partial impairment of
receivables for the Venezuelan railway contracts. This impairment loss led to, inter alia, reductions of roughly €78 million
and roughly €152 million in contract work in progress and trade receivables, respectively (for a total of approximately €230
million recognised in profit or loss). The parent reclassified the remaining items of about €69 million for contract work in
progress and approximately €134 million of trade receivables to other non-current assets, net given their deferred recov-
erability.

As a result of the above factors, operating working capital amounts to €615 million (31 December 2016: €964 million)
and net invested capital to €2,060 million (31 December 2016:€2,004 million).

Equity amounts to €519 million (31 December 2016: €691 million) and includes the loss for the year, which was clearly
affected by variations in the assets related to the Venezuelan contracts and the temporary adverse changes in the trans-
lation reserve.
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Reconciliation between
equity and loss of the parent
with the group’s equity and loss

Pursuant to Consob communication no. DEM/6064293 of 28 July 2006, the following table provides a reconciliation of the
parent’s equity at 31 December 2017 and its loss for the year with those of the group.

Reconciliation between the parent’s equity at 31 December 2017 and loss for the year then ended with those of the group

Income Income
Equity at Statement FY Equity at Statement FY
(thousands of Euro) 31/12/2017 2017 31/12/2016 2016
Astaldi S.p.A. 519,069 (98,723) 691,368 73,316
- Elimination ofcar_rymgamount of investments in subsidiaries and relevant effect (256,560) (17.820) (169,310) 62.901
of equity accounting
quu\ty and profit (loss) of subsidiaries net of non-controlling interests and other 233158 15,853 137,863 (64,240)
minor adjustments
- Elimination of the provisions for risks on equity investments 23,073 (485) 32,464 480
s(a):\esﬂ)ldated financial statements (portion attributable to the owners of the 518,740 (101,175) 692,384 72,457
_Consolidated financial statements (portion attributable to the non-controlling 30,702 3,448 6,101 174
interests)
Consolidated financial statements 549,442 (97,727) 698,485 72,631
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Main group companies

Astaldi Concessioni

Astaldi Concessioni (wholly owned) is the group company that develops and operates projects on a concession and project
financing basis.
It was set up in 2010 as part of a wider-ranging project to reorganise the group’s activities in the concession sector, which
entailed the systemisation of the expertise acquired over time at central level, in terms of the planning, structuring and
commencement of these specific projects, in order for the group to be better placed to present integrated bids. The sub-
sidiary is currently an independent and highly specialised operator on its market, where it works in partnerships with
other leaders in the operation of public and private infrastructure, such as, for example, in Chile for the Arturo Merino
Benitez International Airport (with the VINCI Group) or, more recently, for the West Metropolitan Hospital in Santiago (with
the infrastructure fund MERIDIAM).
In line with the group’s growth strategy, concessions of interest to Astaldi Concessioni are usually projects developed
under the BOT (Build-Operate-Transfer) format which have (i) an initial construction phase, when the group operates as
the EPC contractor and service provider, (i) a multi-year operation period, (iii) a final phase when the infrastructure is
transferred to the concession grantor at the end of the concession period. In addition, after transfer to the grantor, the
development model provides that the group makes its experience gained in the O&M sector through Astaldi Concessioni
and, more recently, NBI (the group company that performs plant engineering and facility management activities) available
to the project.
Projects are usually financed on a non-recourse basis using state funds (grants) and private sources (equity, subordinated
loans, non-current bank loans and borrowings, short to medium term bridge loans).
At the date of preparation of this report, Astaldi Concessioni (either for itself or on behalf of the group) was involved in
projects in Italy, Turkey and Chile in the following sectors:
= healthcare buildings — seven hospitals for a total of more than 6,700 beds and more than 21,500 parking spaces;
= transport infrastructure (metros, motorways and airports) — 572 km of motorways, 28 km of metro lines, one airport with

technical transportation capacity of 30 million passengers/year;
= mining sector infrastructure — one plant for the recovery of 3,200 tonnes/year of copper from mining sludge.
The existing concessions mainly refer to:
= Projects under operation in Italy and abroad (Turkey, Chile)

- one metro line in Italy (Line 5 of the Milan metro, sold in 2017, in which the group still has a 2% investment);

- five hospitals in Italy (four in Tuscany and the Ospedale dellAngelo in Venezia-Mestre);

- two motorways in Turkey (Third Bosphorus Bridge, Gebze-Orhangazi-lzmir motorway, phase 1);
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- one airportin Chile (Arturo Merino Benitez International Airport in Santiago, phase 1);
- oneindustrial plant for the mining sector in Chile (Relaves mining system).
= Projects under construction in Italy and abroad (Turkey, Chile)
- one metro line in Italy (Line 4 of the Milan metro);
- one hospital in Turkey (Etlik Health Integrated Campus in Ankara);
- one hospital in Chile (West Metropolitan Hospital in Chile).
= Projects to be financed — not yet included in the order backlog unless as potential orders — in the motorway sector in Italy
(motorway connector between the port of Ancona and the regional Medio Padana Veneta Nogara-Adriatic Sea motorway)
and Turkey (Menemen-Aligaca-Candarli motorway) and in the energy generation plants sector in Chile (La Punilla hydro-
electric project with production capacity of 94 MW and output of 527 GWh/year).
= 0&M Company: GE.SAT (four Tuscan hospitals, Italy), Etlik O&M (Etilik Integrated Health Campus in Ankara, Turkey);
SAMO (West Metropolitan Hospital in Santiago, Chile), Relaves Plant (Relaves mining plant, Chile).
This sector’s investment model provides that projects are financed with state funds and the grantor provides guarantees
about a minimum amount. Concessions are usually operated through special purpose vehicles (SPV) in which the parent
has a non-controlling interest.?’
ASTALDI CONCESSIONI generated revenue of approximately €13 million for 2017 (2016: approximately €11 million), mostly
earned on its activities in Chile and Turkey, as well as in Italy. EBITDA amounts to €1 million (2016:€3.2 million) and the
EBITDA margin to 8% (2016: 29.4%). The pre-tax profit amounts to €7.6 million compared to a pre-tax loss of €13.2 million
for 2016.

Astaldi Construction Corporation

Astaldi Construction Corporation is based in Florida and has managed the group’s activities in the US for more than 20

years, acting as contractor for transportation infrastructure construction projects (mainly motorways and viaducts) on

behalf of public sector customers.

Contracts in progress or completed in 2017 include in particular the following projects with the customer Florida Depart-

ment of Transportation (FDOT):

= Veterans Expressway, SR-589 (Tampa, Hillsborough County, FL) — USD46 million for the enlargement and modernisation,
including electronic toll systems, of 5 km of this expressway along the Memorial Highway-Barry Road section. The proj-
ect was completed inJanuary 2017;

= |-95 Spanish River Interchange (Boca Raton, Palm Beach County, FL) — approximately USD67 million for the design and
construction of roughly 6 km of the Interstate 1-95, the main highway connecting the eastern coast of the US from the
north intersection with Yamato Road to south of Spanish River Boulevard in Boca Raton. The contract also includes the
expansion and construction of 13 bridges as well as additional road works along 1-95 and Yamato Road. Completion is
slated for March 2018;

= |-75, section from Charlotte/Sarasota County Lines to Toledo Blade — approximately USD73 million, to resurface and wid-
en from two to three lanes in both directions the State Road 93 (I-75), the heavily travelled road between Port Charlotte
in Charlotte County to North Port in Sarasota County, for a total of around 25 km. The contract also includes the widening
of seven concrete bridges for a total length of 0.5 km. The project was completed in August 2017;

m SR-528 (Beach line) - USD32 million, to widen the SR-528 from six to eight lanes over a total length of roughly 5 miles.
The contract includes widening the three existing bridges with completion of the works scheduled for May 2019;

= Halls River — approximately USD6 million to demolish an existing bridge and build a five-span bridge. The works will be

2 The “Focus on the concessions line of business” sector of this report provides more information about each project while the “Order backlog” section gives
details about the more significant projects not included in the backlog.
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built in glass fibre reinforced polymer (GFRP) and carbon fibre reinforced polymer (CFRP) under the supervision of the
University of Miami and will be the first bridge to be built with fibre-reinforced material in Florida;

= |-405 Los Angeles, California = USD1.2 billion, acquired as a joint venture with OHL USA, to extend roughly 26 km of I-405
between Los Angeles and San Diego. The project includes expanding the motorway with two additional lanes and the
construction and widening of 33 bridges. It is one of the most important construction projects in California at the mo-
ment and its award reflects the Astaldi Group’s new commercial approach to the US market with a move away from its
previous strategy of acquiring D&B (Design & Build) contracts of the last few years towards partnerships with interna-
tionally important companies that already have a local base or local companies. The group’s aim is to significantly build
up its revenue in the next three years;

= Bull Frog — USD49 million to expand the SR-43 (US 301) from its current two lanes. The contract also includes demolition
of an existing bridge and reconstruction of a larger bridge. Completion of the works is slated for April 2020.

Astaldi Construction Corporation has an order backlog worth USD526 million at year end and revenue of more than USD91

million. Due to some projects that did not end positively for the company in previous years as well as the fact that the local

construction market conditions were very different to those envisaged during the tender procedure, the US subsidiary

made a loss for the year.

In commercial terms, the strengthening of the company’s organisational structure over the last few years has allowed it to

present more bids and support the change in the commercial strategy designed for this country. The organisation project

has already given positive results as can be seen from the important award of the [-405 contract in California (December

2016) and, more recently, the USD108 million contract to construct a section of the Wekiva Parkway in Florida. Reference

should be made to the “Events after the reporting date” section for information about this latter contract.

The US group company has also strengthened its partnership with SIMEST (CDP Group) to develop the US market. SIMEST

has acquired an investment of roughly 34.19% in Astaldi Construction Corporation (ACC), the Astaldi Group US company

active since 1989 in the infrastructure sector. SIMEST’s USD 7.5 million investment was made to bolster ACC’s growth (and,

hence, that of the Astaldi Group) in the US market.

NBI

NBI is the group company active in the facility management and plant and engineering sector, specialised in renewable
energies, engineering and complex system management. It is wholly owned by the parent and is the result of the group’s
acquisition of a business unit from Busi Impianti, Bologna, an Italian company incorporated in 1952.

NBI is a leading Italian company in the engineering and civil and industrial plant engineering sector, thanks to its highly
specialised skills. It works abroad with Astaldi, offering specialist assistance in the countries where the group operates.
The main sectors of interest to it are: healthcare, commercial, industry, infrastructure, airports, tourism-hotels, pharma-
ceutical, renewable energies (solar, wind, micro-cogeneration, sustainable development). Its main activities are: design
and integrated construction; electrical, mechanical, special and technological systems; heating, air-conditioning and hy-
draulic systems; electric energy distribution systems; engineering; civil works; integrated special systems; automation of
civiland industrial systems; security systems; global maintenance engineering; electrical and thermal energy generation
systems.

The NBI group performed well in 2017, exceeding the objectives set in its 2017-2019 business plan. The group’s revenue
amounts to €149.9 million, up 35.6%, its EBITDA improved by 59.3% to €7.2 million and it recorded a break-even result.
Its net financial position amounts to €5.1 million, up €2.8 million. New orders acquired during the year were worth €125
million, up 13.6%. The group’s business segments made the following contributions to these results:

PLANT AND ENGINEERING ITALY. This segment outperformed its budget in terms of revenue (+12%) and its results are
due to two contributors:
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(i) works performed with Astaldi, the main projects of which were:

= Line 4 of the Milan metro - for the design and turnkey installation of the electrical and mechanical systems for the
EXPO 2015 (San Cristoforo-Sforza Policlinico) section, with 17% of the project completed;

= high speed/capacity Naples-Afragola Station — for the construction of the station building, with 93% of the project
completed;

= Quadrilatero Marche-Umbria road system (maxi lot 2) — for the construction and installation of the technological sys-
tems for lot 1.2 of SS state road 318, with 71% of the project completed;

= Rome head office of the pharmaceutical group Angelini — for the works of phase 01 of the office block requalification
project, with 99% of the project completed.

(i) contracts performed separately with third party customers. The main projects were:

= Ospedale di Careggi in Florence — design and performance of works to build the new operating, diagnostics and phar-
macy block of the highly specialised ER department for the Ospedale Careggi. The contract was awarded to the joint
venture including NBI (lead contractor), Philips, Arco lavori and Sidem. The project was 82% complete at year end;

= New offices of Paideia Clinic in Rome - general construction contract for the clinic’s building. The project was 31%
complete at year end;

= New offices of HERA in Bologna - design and construction of the office block at the Hera offices in Bologna. The proj-
ect was 100% complete at year end;

m Galleria Passarella in Milan — requalification of the areas between the second and seventh floors of the building (in-
cluding the conservative restoration of the external and internal facades, as well as internal works). The project was
41% complete at year end;

= Enlargement of engine benches and completion of the new GeS Ferrari logistics building — executive design and works
to construct a workshop for the engine bench in Maranello. The project was 68% complete at year end.

The company acquired new contracts during the year which will be started in 2018.The main ones are:

= the central warehouse and square of the S. Martino barracks in Mantua;

= Infraflegrea — new railway connector of Line 7 (Soccavo-Monte Santangelo section) in Naples to develop the completion
work for the electrical, special and mechanical systems. The contract will be performed with Astaldi;

= Project MOSE in Venice - supply and installation of the pipes for the mechanical system; monitoring of the on-site equip-
ment; and machinery for the Lido San Nicolo gate.

At year end, the company’s order backlog is worth €126.8 million.

MAINTENANCE AND ENERGY ITALY. In 2017, this segment, which operates in both the maintenance and facility man-

agement sectors, bettered the budget figure for revenue in Italy by 14.9%. Its development programmes confirm the seg-

ment’s strengthened position in the specific market of tenders for complex public and private technology management

projects, better strategic synergies and interaction with Astaldi as well as access to additional valuable opportunities on

the market in Italy and abroad. The main contracts in which it was involved in 2017 in Italy were:

= Ospedale San Luca in Lucca - Ordinary and extraordinary full-risk maintenance for 20 years, of which it has already
performed four years. Contract value: €65.5 million;

= Ospedale delle Apuane in Massa Carrara — Ordinary and extraordinary full-risk maintenance for 20 years, of which it has
already performed three and a half years. Contract value: €49.7 million;

= Ospedale San Matteo in Pavia — Plant maintenance. Contract value: €4.5 million;

= European Commission Ispra research campus, Varese — Ordinary and extraordinary maintenance of the conditioning and
water systems. Contract value: €5.5 million;

= ALMAVIVA — Development of systems for railway stations. Contract value: 4.8 million;

= Centostazioni S.p.A. - Integrated ordinary and extraordinary maintenance of the energy service at the railway stations
forming part of the Centostazioni S.p.A. network. Contract value: €3.8 million.

At year end, the company’s order backlog is worth €109.5 million.

ABROAD. NBI’s foreign activities include both providing specialist assistance to the parent Astaldi in its reference markets
(Poland, Romania, Russia, Turkey, Chile and Peru) and commercial activities where Astaldi does not have a base like Qatar
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and Slovenia. Specifically, NBI works directly in Turkey through its subsidiary NBI ELEKTRIK and in Chile with a branch

opened in October 2014.

The group company built up its business significantly in 2017 with the “Abroad” segment recording revenue up 30.2% on

the budgeted figure.

It engaged in the following activities in Turkey during the year:

= plant engineering and related activities for ITS systems as part of the project to build the Third Bosphorus Bridge by NBI
ELEKTRIK through a joint venture with A4 Mobility;

= plant engineering for the Etlik Integrated Health Campus in Ankara as part of a joint venture with the Turkish company
Elektromak (NBI share: 51%). The contract was 5% complete at year end. The customer is the joint venture which in-
cludes Astaldi.

NBI carried out the following activities in Chile:

= plant engineering work at the West Metropolitan Hospital in Santiago with a percentage of completion of the work of
80% at year end. NBl is a subcontractor of Astaldi;

= water supply systems for the Chuquicamata Mine as a subcontractor of Astaldi;

= development of the MEP systems for the Arturo Merino Benitez International Airport in Santiago — construction of the
sprinkler system, installation of the electrical systems, construction of the internal and external water supply system.
The contract was 21% complete at year end. NBl is a subcontractor of the Vinci Construction & Astaldi joint venture;

= management and maintenance of the Relaves project plants for the extraction of copper from sludge at CODELCO’s mine.
The management contract is for five years (roughly two years have already been provided). Contract value: €15.7 million.
NBI is a subcontractor of MVA (the operator);

= O&M activities at the West Metropolitan Hospital in Santiago in a partnership with Astaldi Concessioni, with which it
set up SAMO, a Chilean company, to develop the O&M activities of the healthcare facility. The contract term is 20 years.

Astaldiis also involved in commercial projects in Chile (not yet awarded) which include NBIl as the nominated sub-contrac-

tor for the electrical and mechanical systems (MEP).

At year end, the company’s order backlog is worth €70 million.

TEQ Construction Enterprise

TEQ Construction Entreprise (TEQ) is the group company set up to develop the Canadian market. It is based in Montreal
and mainly works in the Province of Quebec. It is specialised in civil construction both as a contractor and operator (for
construction management).

TEQ recorded revenue of CAD101 million for 2017, mostly on projects for public and private customers. Some of its main
projects on which it is currently working are described below.

Saint-Jean Garrison Health Center
This project includes the construction of a new healthcare facility of 7,414 square metres with offices, a radiology unit, a
pharmacy and a laboratory. The project aims at LEED certification. The contract is worth CAD20.5 million.

Bassins du Nouveau Havre residential complex
The project includes the design and construction of a residential complex with three blocks of 7,8 and 13 floors to house
313 residential units. They will share an underground car park. The contract is worth CAD55 million.

Granby Aquatic Center sports centre

The project includes the construction of a new water sports centre in Granby. It will have a recreational 25m x 25m swim-
ming pool (with three swimming lanes); a second pool of the same size for training purposes (with 10 swimming lanes and
two diving boards; and a third 625 square metre outdoor pool with access to the beach and water games. The new centre
aims at LEED Silver certification. The contract is worth CAD30 million.
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Sacré-Ceeur Hospital in Montreal

The project includes the restructuring and extension of the Sacré-Coeur Hospital in Montreal. It comprises the construc-
tion of a seven-storey building for 19,515 square metres to house, inter alia, an integrated trauma centre and an endosco-
py department. The new trauma centre will be highly specialised in spinal cord injuries. It will be the largest of its kind in
Montreal and will serve regional and national patients. The project also includes the renovation of the existing structure.
The contract is worth CAD57.9 million.

llot Balmoral office tower in Montreal

This project is worth the equivalent of €66 million and includes construction management services for a 17-floor building
in downtown Montreal in a surface area of 32,500 square metres.

Bt

P

ITALY - New hospital in Venice-Mestre (Ospedale dellAngelo).
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Key events of 2017

January — Signing of the contract for I-405 in California

In January 2017, the Astaldi Group signed the USD1.2 billion contract (Astaldi’s share: 40%) for the construction of
the Interstate 405 in Los Angeles, California (USA). The contract, awarded at the end of 2016, includes the design and
construction of the improvement works for 26 km of interstate highway between Los Angeles and San Diego. This is the
most important project assigned in California for the infrastructure sector for the next three years. The complexity of
the works is accentuated by the need to maintain the infrastructure in operation for the entire duration of the activities.

February — Start-up of a strategic partnership in Chile

On 22 February 2017, the Astaldi Group announced that it had finalised an agreement to allow Meridiam Latam Holding
SL, an infrastructure fund specialised in the management of transportation and hospital infrastructure, to enter SCMS’
shareholder structure. SCMS is the operator of the West Metropolitan Hospital in Santiago de Chile (also called Felix
Bulnes Hospital). Following this agreement, Meridiam owns 49% of SCMS while Astaldi maintains all the construction
activities and O&M (Operation & Maintenance) services. The financial effects of this transaction for Astaldi include de-
consolidation of the operator’s non-recourse debt of approximately €100 million and receipt of €10 million on the sale of
its investment, in line with its carrying amount.

March — Award of a new railway contract in Italy

On 2 March 2017, Astaldi announced it had been awarded as part of a joint venture a new railway contract worth €397
million (Astaldi’s share: 40%) for the design and construction of the Naples-Cancello section of the high speed/capac-
ity Naples-Bari railway line in Italy. The project, commissioned by Italferr S.p.A. for completion by 2022, covers the first
section of 15.5 km of the Naples-Bari line and is of strategic importance to the entire railway line. The works on the line
between Naples and Cancello will lengthen the service tracks to the new Naples-Afragola Station, that Astaldi has already
built, which will become a passenger interchange station between regional and high speed services.

March — Opening of the new section of the Gebze-Orhangazi-lzmir motorway

On 8 March 2017, the section from km 389-647 (K22-Kemalpasa Interchange) to km 408+654 (K25-Karasuluk Inter-
change) of Phase 2-B of the Gebze-Orhangazi-lzmir motorway was opened in Turkey with the related operation of the
section.

March - Sale of the investment in Pacific Hydro Chacayes

On 9 March 2017, Astaldi announced it had signed an agreement to sell its investment in Pacific Hydro Chacayes, op-
erator of the Chacayes hydroelectric power plant in Chile. The 27.30% investment, including the subordinated loan, was
valued at approximately USD44 million. The transaction was executed at the end of March 2017, after completion of the
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necessary authorisation process. The Chacayes hydroelectric power plant, built by Astaldi, is Chile’s first fully environmen-
tally-compatible plant and has received many important international awards.

March — Opening of the new section of the Gebze-Orhangazi-lzmir motorway

On 12 March 2017, the section from km 58+152 (k5-Gemlik Interchange) to km 83+441 (Bursa Ring Road Connection
road) of Phase 2-A of the Gebze-Orghangazi-lzmir motorway was opened in Turkey with the related operation of the
section.

March — Award of the Piemonte-Savoia project in Italy

In March 2017, Astaldi won a new €54 million contract to perform the civil works for the construction of the Italian sec-
tion of the HDVC (High Voltage Direct Current) interconnection project between Italy and France, the Piemonte-Savoia
project. The cable system to be built in the Italian section lies between the Piossasco conversion station to the Fréjus
tunnel. Astaldi will build the Lower section (26 km) and the Upper section (19 km of planimetric development) lots. The
works include digging the trenches and laying the high density polyurethane (PEAD) pipes and underground tunnelling
using microtunnelling technology to subsequently lay the systems. The customer is Terna Rete Italia S.p.A., the Italian
transmission network operator, and it will finance the works.

April = Award of two new railway contracts in Romania

On 3 April 2017, Astaldi announced it had been awarded two new railway contracts in Romania worth €776 million (in-
cluding 42% for Astaldi) as part of a joint venture. Both contracts relate to the rehabilitation of the Frontiera-Curtici-Sim-
eria railway line, which is part of the Pan European Corridor V. They cover Lots 2A and 2B of the new railway corridor and
include the rehabilitation and consolidation of 80 km of tracks and 11 stations, as well as installation of the ERTMS sig-
nalling and telecommunications systems, 30 bridges and a tunnel. Construction work will take 36 months, starting in the
first half of 2017. The works are 75% funded by the EU as part of the POIM programme and 25% by the state. The customer
is the Romanian National Railways Company.

April = 2017-2021 strategic plan approved

On 5 April 2017, Astaldi’s board of directors approved the 2017-2021 strategic plan. The group confirmed a business de-
velopment model and growth path for the new plan period hinged on three strategic levers: sustainable growth, de-risking
and strengthening of the financial structure. Specifically, the group intends to steadily reorganise its order backlog with
greater focus on EPC (Engineering, Procurement, Construction) contracts, awarded on the basis of many inputs and with a
stand-alone financial profile. It plans to develop its concessions business using a capital light model. Entry into the O&M
sector guarantees a new stable source of revenue with high profitability margins and small capital outflows.

April = Opening of the Ospedale di Careggi in Florence, Italy
On 6 April 2017, the new ER and Trauma Centre was opened at the Ospedale di Careggi in Florence in the presence of the
ltalian prime minister, Paolo Gentiloni. The works were performed by NBI (Astaldi Group).

April = New contracts in the transportation infrastructure sector in Turkey

On 11 April 2017, Astaldi announced it had been awarded two new contracts in Turkey as part of a joint venture. The EPC
contract is worth €627 million (Astaldi’s share: 15%) and covers the civil works and the electromechanical systems of the
Kirazli-Halkali section of the Istanbul metro. The BOT contract of €392 million includes the construction activities for €333
million (Astaldi’s share: 33%) to build roughly 80 km of the Menemen-Aliaga-Candarli motorway in the Izmir Province.

April = Shareholders’ meeting

In their meeting of 21 April 2017, the shareholders of Astaldi S.p.A. approved the financial statements at 31 December
2016 as proposed by the board of directors in its meeting of 14 March 2017.They resolved to distribute a dividend of €0.20
per share.
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April = Work continues for the Brenner Base Tunnel
On 21 April 2017, the last part of the boring of Lot Mules 2-3 of the Brenner Base Tunnel started in Italy.

April = Collection of the first minimum guaranteed amount for the motorway concessions in Turkey

On 28 April 2017, Astaldi announced that, following completion of the first period of operation, the operators of the Geb-
ze-Orhangazi-lzmir motorway and the Third Bosphorus Bridge had collected the balance of the guaranteed revenue
for the operation of the two assets in Turkey. As provided for contractually, the minimum guaranteed amount was calcu-
lated using the base rate of contracts in US dollars (indexed to US inflation) and the guaranteed number of daily equivalent
vehicles considering the kilometres of motorway available. The total minimum guaranteed amount for 2016 is TRY672
million for the Third Bosphorus Bridge (for the period from September to December 2016) and TRY844 million for the Geb-
ze-Orhangazi-lzmire motorway (for the period from July to December 2016).

May - Roll-out of the Saida-Moulay Slissen railway line in Algeria
The Saida-Moulay Slissen railway line was rolled out on 1 May 2017 with 120 km of new tracks built by Astaldi in Algeria.

May — New railway contract in Romania

On 3 May 2017, Astaldi announced it had been awarded a new railway contract in Romania worth approximately €600
million (Astaldi’s share: 49.5%) as part of a joint venture. The contract includes the rehabilitation of roughly 40 km of the
Frontiera—Curtici—Simeria railway line and specifically, the section between Gurasada and Simeria. The scope of the con-
tract also includes the construction of 17 bridges, electrification, the installation of the ERTMS signalling and telecommu-
nications system, the renovation of eight railway stations and some minor works. Construction work will take three years
startingin the first half of 2017. The customer is CFR SA (the Romanian National Railways Company). The works are funded
by the EU as part of the POIM programme to upgrade the Curtici-Brasov-Costanza Fourth Railway Corridor.

May - New railway contract in Poland

On 15 May 2017, the Astaldi Group announced it had been awarded a new railway contract worth €171 million (Astaldi’s
share: 65%) in Poland to modernise a section of the N-7 Warsaw Wschodnia Osobowa-Dorohusk railway line as part of
a joint venture. The contract scope includes the demolition, reconstruction and extension of the 68 km-long N-7 railway
line (Lot C, from km 107,283 to km 175,850) along with Lublin station. It also involves the construction of level crossings,
new service and access roads with associated minor works. Construction work will take roughly two years. The customer
is PKP (Polskie Linie Kolejowe, the state company that manages the Polish railway infrastructure). The works are funded
by European investment and the Polish state budget funds.

May — Contracts for Lots 2A and 2B of the Frontiera-Curtici-Simeria railway line signed
In May 2017, the railway contracts for the rehabilitation of the Frontiera-Curtici-Simeria railway line (Lots 2A and 2B),
awarded to Astaldi in a joint venture in previous months, were signed.

May — The Italian Minister of Cultural Heritage and Activities and Tourism visits Toledo Station in Naples, Italy
On 22 May 2017, the Italian Minister of Cultural Heritage and Activities and Tourism, Dario Franceschini, visited Toledo
Station of Line 1 of the Naples metro, Italy. The station, built by the Astaldi Group and opened to the public in 2012, is part
of the Artistic Stations project and was designed by the starchitect Oscar Tusquets Blanca. Recipient of many prestigious
awards and defined as the most beautiful and spectacular metro station in Europe by CNN, Toledo Station is famous for
its internationally-recognised artistic and technological content.

May - Laying of the first stone of ESO’s ELT Observatory on Cerro Armazones, Chile

On 26 May 2017, the first stone of the ELT (Extremely Large Telescope), the largest optical telescope in the world, was
laid in Chile. The then President of Chile, Michelle Bachelet Jeria, was present at the ceremony. Just one year after the
contract was signed with the customer ESO (European Southern Observatory), the laying of the first stone represents the
start of the executive stage of the work to build the telescope’s two main structures (the dome and main structure) and
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necessary logistics works. The new telescope will be built in the Atacama Desert, 3,000 metres above sea level and is the
most important project commenced by the ESO to date. It will be able to focus at 100 million times the human eye and will
collect more light that all the biggest telescopes currently existing on the planet.

June — Opening of the high speed Naples-Afragola Station in Italy

On 6 June 2017, the high speed Naples-Afragola Station was opened in a ceremony attended by, inter alia, the prime
minister, Paolo Gentiloni, and the Minister of Infrastructure and Transport, Graziano Del Rio. This ceremony followed
completion of phase 1 performed by the Astaldi Group as designed by the internationally renowned starchitect Zaha Had-
id. The station stands on an area of more than 30,000 square metres and has four levels. It has been included in the list of
the gems of contemporary architecture anticipated for 2017 by CNN.

June — New branch in Georgia
On 7 June 2017, the Astaldi S.p.A. branch was set up in Georgia as per the parent’s board of directors’ resolution.

June - PFAwards 2016 to the Third Bosphorus Bridge

On 7 June 2017, the Third Bosphorus Bridge (built and operated by Astaldi as part of a joint venture) was recognised as
the Best Transport Deal of the Year during the ceremony for the assignment of the Project Finance Awards 2016 by EMEA
Finance in London.

June - Sale of the investment in M5

On 9 June 2017, Ferrovie dello Stato Italiane acquired 36.7% (share capital and shareholder loan) of M5, the operator
of Line 5 of the Milan metro from the Astaldi Group paying €64.5 million. Astaldi continues to hold a 2% stake in Mb, to
guarantee its assistance in developing the activities in which it was involved. Line 5, built by Astaldi under a concession
contract, connects Bignami Parco Nord with San Siro Stadium on a roughly 13 km line with 19 access stations and a light
transportation system connected to the other Milan metro lines.

June - Placing of a bond issue of €140 million

On 14 June 2017, the group issued unsecured equity-linked bonds for €140 million, redeemable in 2024 and concurrently
repurchased the bonds already in circulation and redeemable in 2019. The new bond issue allows subscribers to redeem
them early at the end of the fifth year (2022). If they do not exercise this option, the next redemption date is upon the bonds’
maturity in 2024.

June — New railway contract in Poland

On 27 June 2017, Astaldi announced it had been awarded a new railway contract worth €82 million (Astaldi’s share: 95%)
in Poland to modernise the section of the E-59 Warsaw-Poznan line (Lot IV). The contract covers the reconstruction of
track systems for 35 km on the existing line for the section from the border with the Lower Silesia Province to Leszno as
well as the construction of two railway stations, refurbishment of the line’s viaduct system, the construction of two addi-
tionalviaducts and related works. The works, which will be carried out without interruption of the railway traffic on the line,
are expected to take slightly more than two years to complete. The customer is PKP (Polskie Linie Kolejowe, the state com-
pany that manages the Polish railway infrastructure). The works are financed by European funds and by the state budget.

July — Opening of the new sections of the Northern Marmara Highway
On 4 July 2017, the new sections of the Northern Marmara Highway were opened on the Kurtkoy-Pasakoy section on the
Asiatic side of Istanbul. The Turkish prime minister, Binali Yildirim, was present at the opening ceremony.

August — Signing of the contract for Lot 3 of the Frontiera-Curtici-Simeria railway line in Romania

Atthe end of August 2017, Astaldi signed the contract for Lot 3 of the Frontiera-Curtici-Simeria railway line, which it was
awarded as part of a joint venture in Romania.
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September - Laying of the first stone of Phase 2 of the Arturo Merino Benitez International Airport in Santiago
de Chile

On 9 September 2017, the ceremony for the laying of the first stone of Phase 2 of the Arturo Merino Benitez Interna-
tional Airport in Santiago was held.

September — The Italian Minister of Infrastructure and Transport visited the work sites in the port of Taranto,
Italy

On 29 September 2017, the Italian Minister of Infrastructure and Transport, Graziano Del Rio, visited the work sites in
the port of Taranto, Italy, where Astaldi is carrying out works for the dredging of the sea in front of the container terminal
and construction of the sediment tank.

October — Astaldi among Assonime top echelons

On 4 October 2017, Paolo Astaldi was appointed deputy chairman of Assonime’s management board. Assonime is the
association of [talian companies limited by shares. Its object is the study and discussion of issues that directly or indirect-
ly affect the interest or development of the Italian economy.

October — Work continues for Monte Sant/Angelo Station in Italy
On 9 October 2017, the work to assembly the imposing sculpture of the British artist Anish Kapoor was completed in the
work sites of Monte Sant’Angelo Station, as part of the Infraflegrea project.

October - Opening of the Arts and Science Centre of Fondazione Golinelli
On 11 October 2017, the Arts and Science Centre of Fondazione Golinelli built by NBI (Astaldi Group) was opened in Bo-
logna.

October - Opening of the new branch in Iran
On 11 October 2017, the new Astaldi S.p.A. branch was opened in Iran as per the board of directors’ resolution.

November — New contracts in Sweden and Georgia

On 14 November 2017, Astaldi announced, inter alia, that it had been awarded new construction contracts for projects in
Sweden and Georgia. Specifically, they are a construction contract worth GEL300 million to build 8 km of the E-60 motor-
way in Georgia, from Zemo Osiauri to Chumateleti, as part of the corridor linking Tbilisi to the Black Sea and a construction
contract of €245 million (Astaldi’s share: 40%) to build Haga Station for the Gothenburg railway link in Sweden.

November — New construction contracts in Chile, Honduras and Poland

On 22 November 2017, Astaldi announced it had been awarded three new construction contracts for €400 million for
projects in Chile, Poland and Honduras. They relate to the €270 million EPC contract for the construction of the Ospedale
Barros Luco Trudeau in Santiago, Chile, the €101 million construction contract (Astaldi’s share: 49%) for the Arenal hy-
droelectric project (Phase I-1l) and a €280 million contract to build the waste-to-energy plant for the treatment of urban
waste in the Dgansk-Gdyna-Sopot metropolitan area (including roughly €110 million for design and construction — Astal-
di's share: 51% — and the other €170 million for O&M activities to be provided over 25 years — Astaldi’s share: 10%).

November — Award of the new Linares Hospital in Chile

On 27 November 2017, Astaldi announced it had been awarded the EPC contract worth approximately €140 million for
the new Linares hospital in Chile. The contract includes the design and construction of a new healthcare facility in central
Linares in the Maule region. The new facility will have 329 beds and 11 operating rooms in a surface area of 87,000 square
metres in an eight-floor building, including one underground. The plants will be built by NBI (an Astaldi Group company
specialised in plant engineering). The works will take just over six years, with design work starting in 2017.The customer is
the Chilean Ministry of Health and the works are financed using state funds.

103



Key events of 2017

November — New construction contract in Italy

At the end of November 2017, Astaldi was awarded a construction contract of €186 million (Astaldi’s share: 34.226%) to
double the tracks of the Bicocca-Catenanuova section, which is part of the Palermo-Catania line in ltaly as part of a
jointventure. The contract covers the executive design and performance of the works along a section of roughly 38 km.The
customer is RFl and the contract term is 54 months, including six months for the design stage.

December — Shareholders approve the capital increase to service the equity-linked bonds placed in June 2017
In their meeting of 15 December 2017, the parent’s shareholders approved a capital increase of a maximum nominal
€35,706,998 against payment in more than one transaction. This capital increase excludes the pre-emption right pursu-
antto article 2441.5 of the Italian Civil Code. The parent will issue a maximum of 17,853,499 ordinary shares solely to ser-
vice the equity-linked bond issue approved by the board of directors on 13 June 2017 and entirely placed with qualified
investors on 14 June 2017 (€140 million).

December — Agreement of a committed credit facility of €120 million
On 11 December 2017, the parent agreed a committed revolving credit facility of €120 million with a syndicate of the
group’s main banks.

December — Successful completion of the process to redefine covenants

On 22 December 2017, the parent announced it had successfully completed the process to redefine financial covenants at
31 December 2017 based on the revolving credit facility (‘RCF”) of €600 million. It had presented an application to redefine
the covenants to set new levels with sufficient headroom to cover the effects of the impairment recognised on the group’s
exposure with Venezuela at 30 September 2017. Following completion of this process, the interest rates applied to the RCF
have not changed.

TURKEY - Etlik Integrated Health Campus in Ankara.
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Reference economic scenario

The group’s reference economic scenario is that of the global large infrastructure sector. The areas where it has the great-
est foothold and which are of most interest to it are Italy, Central-Eastern Europe (Poland, Russia, Romania and, more
recently, North Europe), Turkey, Magreb (Algeria and Tunisia) North America (USA and Canada) and Latin America (Chile,
Peru, Central America, Bolivia and Venezuela). The group has recently ventured into Argentina, Panama, Iran and the Far
East (Indonesia, Vietnam and Singapore). Its presence in these areas is based on a development model designed to con-
solidate its base in those countries where it has traditionally operated and which continue to invest in long-term projects
(e.g.,USA, Turkey, Chile, etc.) and to evaluate new possibilities in countries with stable economies and well-defined invest-
ment programmes that can offer the group additional development opportunities. A brief overview of the performance of
the infrastructure markets in the countries of most commercial interest to the group is given below.

The macroeconomic situation is also summarised below for the markets of greatest interest to the group in 2017.

Italy. ® Recent data published by the European Commission (Economic forecast, 7 February 2018) gives an interesting view
of the Italian economy. The Commission’s analysis shows that the Italian economy is in a phase when it can benefit from the
global cyclical upswing and stronger domestic demand. Specifically, in the first three quarters of 2017, real output grew by
an average of 0.4% (g-0-q) and forecasts indicate modest economic growth for 2018 as well. The projections are based on
the no-policy change assumption that Italy continues to implement already adopted growth-friendly reforms and pursues
prudent fiscal policies. Overall, domestic demand remained the main engine of growth as household consumption was
supported by rising employment and consumer confidence. In addition, investment growth was bolstered by favourable
financing conditions and tax credits but was also associated with a marked pick-up in exports of goods and services.
The Commission’s technical experts expect real GDP to expand by 1.5% in 2018, led by exports and investments. Private
consumption is expected to support growth at a moderate, but stable rate, underpinned by rising wages in both the private
and the public sector, and employment growth. The most recent ISTAT (Italian National Institute of Statistics) estimates
include GDP growth of 1.5%, the best since 2010. These estimates, published in March 2018, revised the previous
estimates based on the average for the four quarters of 2017 (+1.4%) upwards and confirmed an about-turn compared
to 2016 (growth rate of 0.9%). The debt/GDP ratio is expected to have decreased (to 131.5% from 132% in 2016) like the
deficit/GDP rate (from 2.5% in 2016 to 1.9%). The positive growth figures contributed to easing the tax burden down from
42.7% in 2016 to 42.4%.

28 Sources: “Winter Forecast 2018” of 7 February 2018 - by the European Commission, Directorate-General for Economic and Financial Affairs; Quarterly
economic accounts, by ISTAT www.istat.it; “Istat: nel 2017 PIL cresce dell'1.5%, al top dal 2010. Debito in calo al 131.5%" Il Sole 24 Ore of 1 March 2018.
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USA.? The US economy’s expansionary phase continued into the fourth quarter of 2017 with estimated GDP growth at
2.6% (achieved rate although lower than expectations and the 3.2% growth of the previous quarter). A breakdown shows
a 3.6% rise in investments. GDP grew on a year-on-year basis by 2.3%, in line with the IMF’s forecasts compared to 1.5%
for 2016 and 2.9% for 2015. These figures confirm and strengthen the positive macroeconomic picture painted recently by
the Federal Reserve which recently confirmed it would not change interest rates, in line with expectations, while assessing
the state of the economy as consistent with a steady rise in rates over the year.

Canada.’® Canada is a high income country, with immense natural resources and strongly integrated with the US. The Ca-
nadian economy underwent a period of adjustment after the drop in oil prices mid 2014 but is currently in an expansionary
phase: GDP grew 0.9% in 2015 and 1.5% in 2016 and is expected to increase by 3.1% for 2017. This growth is supported,
inter alia, by an upturn in industrial investments (after the contraction in 2015), energy exports and rise in prices of some
raw materials held by the country. Its foreign trade policy is particularly interesting as it is aimed at building a network of
international agreements to increase and diversify trading opportunities and decrease Canada’s reliance on the US mar-
ket. The main agreements include the Comprehensive Economic and Trade Agreement (CETA) with the European Union,
which became provisionally effective on 21 September 2017 (before being ratified by the member states’ parliaments). It
includes measures such as the opening of Canadian public calls to tender to European companies and non-discrimina-
tory treatment of investors.

Chile.* Chile is one of the most attractive markets in Latin America in terms of infrastructure investment, ranking first in
the Infrascope 2017 index. With over 25 years of experience in the private-sector participation in infrastructure projects,
Chile has a structured legislative framework (Law no. 20410 of 20 January 2010) which has facilitated the development of
PPPs in new sectors like extra-urban roads and airports, assisting a significant increase in private sector companies’ in-
terest in project financing. The main bodies active in the PPP sector are (a) the Coordination of Public Works Concessions,
part of the Ministry of Public Works, in charge of all PPP projects, (b) the Concessions Council, an independent body which
supervises all aspects of project financed projects, (c) the Ministry of Finance, which evaluates the potential fiscal impact
of PPP projects and publishes information on long-term commitments of public works in public budget documents. It also
periodically evaluates contingent liabilities. Finally, the government sent a bill to Congress to establish an Infrastructure
fund that would be in charge of retendering existing PPPs once contracts expire, and using these assets to finance new
PPPs in infrastructure. In addition, in December 2017, Sebastian Pifiera was elected President of Chile after already hold-
ing this position from 2010 to 2014. The newly-elected President’s stated objectives are a programme for a return to the
strong economic growth that characterised his previous government’s experience and made Chile the richest country in
South America, a fiscal and labour reform and a reduction in the tax deficit. The Astaldi Group is a major operator in this
country, able to provide a complete service in the PPP sector as well as in the construction sector with public and pri-
vate partners, providing turnkey solutions and attracting big international partners. This winning formula has allowed the
group to achieve important commercial targets, giving it a competitive edge that it should hold on to in the next few years.

Turkey.®? After ten years of very high growth rates, Turkey saw a slowdown in its economy starting from 2012 due to weak
internal demand and the adverse effects of geopolitical events that hit some outlet markets that Turkey exported to (Syria
and Iraq). This situation deteriorated after the attacks that hit the country from mid 2015 and the unsuccessful coup d’etat
of July 2016, a year in which the country’s GDP rose 3.2%. The Turkish economy showed its great capacity to recover and its

2 Source: “| dati recentemente pubblicati dal Bureau of Economic Analysis confermano la solidita del quadro profit or loss statunitense”, InfoMercatiEsteri, 8
February 2018 - by the Ministry of Foreign Affairs and International Cooperation.

% Source: “Rapporto Canada. Outlook Economico”, InfoMercatiEsteri, 5 February 2018 - by the Ministry of Foreign Affairs and International Cooperation.

¥ Sources: “The 2017 Infrascope: Evaluating the environment for public-private partnerships in Latin Americas and the Caribbean”, by The Economist Intelli-
gence Unit; “The Latin Americas Infrastructure Pipeline” by Norton Rose Fulbright.

2 source: “Rapporto Turkey. Outlook Economico”, InfoMercatiEsteri, 17 January 2018 - by the Ministry of Foreign Affairs and International Cooperation;
“OECD: Economic forecast summary”, November 2017;“Capital Projects and Infrastructure Spending in Turkey”,January 2017, by PriceWaterhouseCoopers
& Garanti.
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growth rate exceeded 5% in 2017. The World Development Bank has also forecast a growth rate of 6.7% for 2017 and the
IMF 5.1%. This growth will be driven by strong fiscal stimulus and an export market recovery. Consumer inflation remains
well above the target and disinflation is projected to be slow. Given this situation, effective progress with the announced
structural reforms, fiscal transparency and disinflation goals of the Medium-Term Economic Programme 2018-2020
would bolster confidence and boost domestic and foreign private business investment. Financial vulnerabilities stay high
owing to the magnitude of foreign financing needs stemming from a persistently high current account deficit. The Astaldi
Group does not envisage particularly critical issues related to this situation that would affect the ongoing construction
and operation projects (motorways, hospital buildings, metros). With respect to the group’s strategy of selling assets un-
der concession, the market has shown its great renewed interest in the assets to be sold. The group plans to enhance the
value of the Turkish assets after the works have been completed, i.e., after 2018.

Romania. The Romanian economy continues along its way. The most recent reports published by EUROSTAT and the Ro-
manian National Statistics Office (INSSE) describe a thriving economy. GDP grew 4.8% in 2016. In the first half of 2017,
seasonally adjusted GDP increased by 5.8% compared to the corresponding period of 2016. Romania is placed 45th in the
Doing Business 2018 classification, an international ranking that measures the performance of each country prepared by
the World Development Bank, above Italy, Hungary, Bulgaria and Belgium.*®

Venezuela. Reference should be made to the Introduction section (“Impairment of receivables from the Venezuelan gov-
ernment” paragraph) of this report for information on this country’s macroeconomic performance.

The construction sector

Recent studies® show that the infrastructure sector has withstood the recent economic crisis and, more generally, the

see-saw trends of the last few years at global level, with a few exceptions. Compared to recent years, demand for infra-

structure is on the rise, encouraged by a number of drivers that vary from area to area but are essentially:

= economic growth and urbanisation levels, which widen the infrastructure gaps to be overcome, especially in areas like
Africa and Asia which currently have modest urbanisation levels and significant growth forecast by 2050;

= transition to a low-carbon economy in the developed economies, also as a result of the commitments taken on by Euro-
pean countries to reduce emissions and the consequent incentives to develop renewable energies;

= transnational and intercontinental connections for the objectives that the EU has set itself for the transportation of
goods, persons and energy between Europe, Asia and Africa;

= plans for smart cities, tied to the EU’'s Urban Agenda requiring investments in social housing, public transport and sus-
tainability in European cities.

Global annual expenditure in infrastructure has grown from €1,600 billion in 2007 to €2,300 billion in 2016 at a weighted

average annual rate (CAGR) of 3.7%, equal to roughly 3% of GDP and about 12% of total capex, with the most growth seen

in countries more affected by the growth drivers listed above, first and foremost Asia. The sectors that have seen the most

investment in the same time period are electrical energy generation and transportation. The expected distribution of in-

vestments in infrastructure in geographical and business segment terms is similar to that of the past.

% Source: “Rapporto Romania. Outlook Economico’, InfoMercatiEsteri, 8 luglio 2017 - by the Ministry of Foreign Affairs and International Cooperation.
% Source: “Gli investimenti in infrastrutture”, by Deloitte Financial Advisory and Universita LUISS “Guido Carli”, 2018.
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Infrastructure investment trends by geographical area — 2007-2016%
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The Astaldi Group’s commercial strategy focuses on those areas where it has traditionally been present and that continue
to invest in long-term programmes (mainly the US, Canada, Chile, Poland, Romania and Italy) and to evaluate new possi-
bilities in countries with stable economies and well-defined investment programmes (mainly Central Eastern Europe, the

% Source: “Gli investimenti in infrastrutture. Relazione con la distribuzione del reddito e attese di remunerazione finanziaria degli investitori”, by Deloitte
Financial Advisory and Universita LUISS “Guido Carli”, 2018.

% Source: “Gli investimenti in infrastrutture. Relazione con la distribuzione del reddito e attese di remunerazione finanziaria degli investitori”, by Deloitte
Financial Advisory and Universita LUISS “Guido Carli”, 2018.

108



Reference scenario

Balkans and the Far East). The business sectors that guarantee the most investment in infrastructure are also those in
which the group can leverage its strong track record and leadership positions: Astaldi is the fourth largest contractor in
the world in terms of revenue generated in the hydroelectric plant sector (energy generation plants), third in the bridges
sector, thirteenth in the mass transit & rail sector and fifteenth in the highway (roads and motorways) sector®’.

A brief overview of the infrastructure market performance in the countries of most commercial interest to the group is set
out below.

Italy.*® Italian research bodies revised their GDP estimates upwards during the year. Bank of Italy estimated a 1.4% in-
crease in GDP for 2017 and of 1.3% for 2018 in its Economic Bulletin of July 2017. Likewise, Confindustria increased its
estimates from +0.8% to +1.3% in June and forecasts another increase of 1.1% for 2018. Despite this, the expectations
about an upturn in the construction sector in 2018, which were based on the 2017 budget law that included far-reaching
measures to relaunch infrastructure investments and strengthen existing fiscal incentives, did not fully materialise in
2017.The new estimates for public works reflect the negative trend of public spending in construction and the reduction
in the number of public calls to tender. As a result, ANCE (the Italian National Association of Construction Companies)
estimated a 0.8% increase in construction investments in 2017 in its Economic observatory on the construction sector of
January 2018, after nine consecutive years of crisis. It prepared its estimates considering the impact of the budget law
measures on production levels, such as, for example, the definitive overcoming of the internal stability agreement, the
measures to relaunch local investments, the start-up of reconstruction in the areas affected by the earthquakes in cen-
tral Italy and other nation-wide measures like the Fund for investments and infrastructural and industrial development
of Italy. After 2017’s modest results, 2018 may see an about-turn in the construction sector’s fortunes. The effects of the
measures in the 2017 budget law on this sector’s production levels may be significant, should the critical issues of the last
few months be resolved. Accordingly ANCE’s forecast for 2018 is a 1.5% growth in real investments in construction on an
annual basis. Broken down by sector, this would mean a 4.0% increase on 2017 in investments in public works. ANCE has
estimated that roughly €100 billion should be earmarked for public works over the next 15 years.

North America.*® At global level, North America is one of the regions with the greatest commitment to infrastructure
investments. Internationally renowned classifications place Canada and the US at second and third place, respectively,
after the UK, for the number of infrastructure projects rolled out in 2016 and 2017. The federal states currently need
financing for infrastructure projects in the US. However, optimism reigns that this situation will improve if the USD1.5
trillion infrastructure plan is approved by the Trump administration. To achieve the goal of USD1.5 trillion in infrastructure
investments over the next decade, the bulk of funding to rebuild roads, bridges, waterways, energy projects, rural infra-
structure, public lands and other projects will need to come from state and local governments or the private sector. The
plan is challenging but it is giving impetus to the US infrastructure market that continues to grow slowly but steadily. The
Canadian federal government and the provincial governments (mainly Alberta, British Columbia, Ontario and Quebec) are
prioritising infrastructure in Canada. The federal government’s 2016 infrastructure plan envisages investing CAD180 bil-
lion in 12 years and this does not consider the additional investments in infrastructure projects planned by the provincial
governments over the next few years. The group intends to increase its market share in these countries, especially in the
transportation infrastructure sector, leveraging on its ability to agree partnership with internationally important partners
and, particularly in Canada, its expertise in the PPP sector.

Chile.“° Chile has a strong regulatory and supporting institutional framework for PPPs. Over the last 25 years, the country
has invested in 197 PPP projects for over USD69 billion. According to the World Development Bank’s PPP database, proj-
ects for which a financial closing has been achieved include 16 airports, 87 electric energy projects, 10 ICT projects, eight

%7 Source: “ENR. The Global Sourcebook”, by ENR Engineering News Record, December 2017.

% Source: “Osservatorio Congiunturale sull'lndustria delle Costruzioni - luglio 20177, by Direzione Affari Economici e Centro Studi dellANCE (Italian National
Association of Construction Companies).

% Sources: for the classifications, www.Inframationnews.com and www.Statista.com; “Trump’s infrastructure plan - broad but facing challenges on funding
and implementation”, KPMG, February 2018; for Canada “Investing Canada Plan”, Infrastructure Canada (http:/www.infrastructure.ge.ca/plan/about-in-
vest-apropos-eng.html#about).

“0Sources: “The 2017 Infrascope: Evaluating the environment for public-private partnerships in Latin Americas and the Caribbean”, by The Economist Intelli-
gence Unit; “The Latin Americas Infrastructure Pipeline” by Norton Rose Fulbright.
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natural gas plants, 12 ports, four railways, 35 roads and 26 water and sanification projects. The national infrastructure
plan for 2020, introduced after the 2010 earthquake, includes interesting projects in the areas of motorways, water and
transportation in general. The group is a major player in these areas, including locally, able to provide a complete service
before and after the PPP to public and private partners, offering turnkey solutions and able to attract internationally
important partners. This winning formula has allowed the group to achieve important commercial targets, giving it a com-
petitive edge that it should hold on to in the next few years.

Turkey.”! The tenth development plan for Turkey (2014-2018) includes the following fundamental sectors as priorities
for investment: education, health, water system, science and technology, transportation and irrigation. Over the last few
years, the Turkish infrastructure market, and especially the PPP market, has continued to grow and is now placed third
in terms of its size in Europe (source: EPEC, European PPP Expertise Centre, European Investment Bank 2016) and inter-
nationally (as noted by the World Development Bank in the period from 1990 to 2015 using a sample of 139 countries).
According to the World Development Bank, Turkey ranks third out of the 10 emerging economies in terms of the total value
of PPP projects and the sectors that have benefited the most from the related investments are: electricity, airports, ICT and
motorway transport. Future opportunities for the country are manifold, especially for the sectors of most interest to the
Astaldi Group (transport infrastructure).

Europe.“? Recent studies have shown an increase in activity in the European construction sector (+2.2% on a year-on-year
basisin 2016;€1,278 billion) and this pace of growth is expected to increase in 2017 (above 2%) and 2018 (above 3%). Spe-
cifically, Poland is one of the EU countries that has best taken advantage of the large investments earmarked by the EU for
cohesion and infrastructure. In January 2018, the Romanian Senate voted to approve a draft law to set up a development
bank (BDR). This state bank would, inter alia, finance, co-finance and provide guarantees for infrastructure projects and
will have initial capital of €214 million. This proposal followed the Senate’s approval in November 2017 of the transfor-
mation of the state-owned Eximbank into a development bank. The new state bank is expected to support infrastructure
projects in the transportation sector over the long term, involving the Sovereign Development and Investment Fund (FSDI)
as well. BRD and FSDI should become operational in 2018 and would allow the country to both launch new infrastructure
projects and to re-commence those that have been put on hold.

41 Source: OECD: Economic forecast summary (November 2017); Private Participation in Infrastructure Database by The World Bank (https:/ppi.worldbank.
org/); PPP experience in Turkey, Ministry of Development/Head of PPP department, November 2017; Capital Projects and Infrastructure Spending in Turkey
January 2017 by PriceWaterhouseCoopers& Garanti (https:/assetsgaranti.com/assets/pdf/en/other/TGB_CPI%20Spending%20Report_03-Jan_Web_
exe.pdf).

“2Source: “Annual Report 20177, by FIEC European Construction Industry Federation; “EU Construction sector output. Learning from mistakes”, by Building
Radar, 9 August 2017; for Romania, «Update Espresso: 2 marzo 2018», by SACE.
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Main risks and uncertainties

Given the nature of its business and reference sector, the Astaldi Group is exposed to different types of risks both at com-
pany and project level. It has a risk management system, which analyses, measures, monitors and manages the main risk
sources identified, to mitigate its exposure to these risks.

The system’s main priority is to ensure timely, efficient and effective responses to any uncertain event that could have a
positive or negative impact on attaining the group’s objectives.

The aim of the ERM Enterprise Risk Management model introduced over several years and now fully functional is to meet
the board of directors’ need to define guidelines for the internal controls and risk management system and the nature and
level of risk compatible with the group’s strategic objectives, after consulting the control and risks committee as required
by Borsa Italiana’s Code of Conduct for listed companies.

The risk categories identified by the group as the main critical sources that could impact achievement of the strategic plan
objectives are:

= sustainability;

= financial structure;

® human resources;

= partnerships;

= reference scenario.

The group has set up dedicated intradepartmental teams composed of managers to regularly analyse, check and monitor
risks, especially those listed above. The teams meet frequently to ensure, inter alia, implementation of the appropriate
risk management and mitigation actions (risk response) defined after analyses of the specific key risk indicators. They
also guarantee compliance with the guidelines set out in the group’s risk appetite statement approved by the board of
directors, which establish the maximum risk level the group is willing to take on when carrying out its business (related to
the main risk categories).

Sustainability risks. Astaldi S.p.A. has a management system strongly focused on the inclusion of social and environmen-
tal objectives in its business as it is aware that a well-defined integrated corporate social responsibility (CSR) strategy
has a positive impact on institutional investors’ investment choices and also increases the value generated by the group.
The QHSE system is certified by an independent expert in line with international standards. The end purpose is to limit
reputation risks due to non-achievement of CSR objectives. This is advantageous to the group in terms of its competitive
edge as there are markets that exclude companies with negative track records due to incidents and/or violations of QHSE
standards.
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Financial risks. This category mainly consists of risks related to lending agreements with the group’s banks (financial
covenants) and the related possibility that the group may not be able to meet its financial commitments. Governance
of these risks, and interest rate, current and commodity risks, is performed directly by dedicated internal committees,
the competent departments and specific interdepartmental teams, which define the most suitable strategies to be
implemented in line with the group’s procedures and policies. In particular, interest rate risk is regulated by a policy
designed to ensure ongoing monitoring and the use of non-speculative derivatives (cash flow hedges). With respect
to interest rate risk affecting the parent, whenever the floating rate applicable to loans and borrowings exceeds a set
threshold, the group immediately takes steps to bring it back below the agreed limits. Internal procedures for currency
risk provide for three level of hedging: 1) protection of the “economic value” (pre-negotiation) — during the call to tender/
bidding stage; 2) protection of the “monetary value” (transaction) of the exposure to risk, the drivers of which are market
volatility and analysis of the forward curves, trends and forecasts of exchange rates; 3) translation risk — tied to the
effects of the transfer of the risk to the group’s equity and possible negative effects on the existing financial covenants.
The hedging strategy for commodity risk often includes proxy hedges, with the hedging of a different underlying to that
which has generated the risk exposure.

Human resources risks. The main difficulty with respect to human resources is the recruitment of professionals with the
relevant technical and specialist skills needed to fill positions in the group, especially with regard to key positions. The
group regularly analyses key risk indicators that include suitability for the key positions, the turnover rate and the internal
service level agreement that measures the group’s ability to find the required resources in the necessary time frame with
the requested profiles. Given the tough competition on the internal and international labour markets and the group’s need
to employ highly qualified professionals, it pays great attention to personnel retention. It has concurrently continued the
Astaldi Corporate Academy which is its internal school set up to develop and hone managerial skills, so as to develop and
nurture a distinctive skill-set thus generating additional value.

Partnership risks. The group has a contract management model that privileges interaction with project partners that
have the appropriate technical references, especially for projects where a partnership is opportune due to the complex-
ity of the works and/or the sharing of risks. The group also considers assessments about new countries and/or sectors
and valuations of the partners’ cultural and organisational integration in these countries/sectors as well as their po-
tential ability to meet their contractual commitments. In order to monitor this risk category, the group regularly checks
its partners’ financial strength and solvency as well as their necessary technical, ethical and reputation requirements.
It also agrees on the sharing of roles and responsibilities with the partner defined and managed through shareholder
agreements.

Reference scenario risks. The group has continued to develop its foreign operations over recent years, mainly to work with
countries that have smaller exposures to risks arising from economic, political and social risks (not controlled by Astaldi).
This approach entails the detailed and meticulous monitoring and updating of the risk profiles of all the countries where
the group operates or that it is interested in for future developments. All the group offices are involved in feeding and regu-
larly updating an information system that provides an internal rating for country risk, based on the country’s credit stand-
ing (ratings from the main rating agencies like Moody’s, S&P and Fitch) and the group’s ability to generate performances in
line with the strategic plan objectives for those countries. The following information is provided for the countries in which
the group operates and which are the most exposed to this type of risk.
= Venezuela. The group’s prudent approach encouraged it to cut back its activities on the projects in progress in this
country starting from 2015 due to Venezuela’s economic difficulties of the last few years. This has resulted in the (state)
customer’s delays in complying with its contractual commitments. Therefore, the group has substantially suspended the
ongoing works (railway projects) to minimise the capital invested in this country until it can guarantee greater stability
for the contracts in place. More information is available in the introduction section of this report (“Impairment of receiv-
ables from the Venezuelan government” section).
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= Turkey. The Astaldi Group does not envisage particularly critical issues related to this country that would affect the on-
going construction and operation projects (motorways, hospital buildings, metros). With respect to the group’s strategy
of selling assets under concession, the market has shown its great renewed interest in the assets to be sold. The group
plans to enhance the value of the Turkish assets after the works have been completed, i.e., after 2018.

Reference should be made to note 35 (Information on risk management, financial instruments and guarantees) of the

notes to the consolidated financial statements accompanying this directors’ report for more information about risks.

Going concern

The directors have prepared the consolidated financial statements of the Astaldi Group and the separate financial state-
ments of Astaldi S.p.A. (the “parent”) on a going concern basis. The following should be noted in this respect.

As already noted, the loss for the year attributable to the owners of the parent of €101.2 million is the result of the non-re-
curring effects (already noted in the 2017 third quarter report) of the partial impairment loss (€230 million) recognised
on the group’s exposure to Venezuelan customers. Its decision to impair a large portion of the receivables was based on
the steady decline in the South American country’s social and political situation from the end of August to October 2017.
The loss of €98.7 million for the parent, as noted earlier, is due to the same non-recurring factors described above.

The group had already stepped up the measures to free up slow-moving items in its working capital as part of its project
to rationalise its cash flows. In fact, management forecasts that additional cash inflows will be generated in 2018 in ad-
dition to its normal cash flows from operating activities. The group has also continued its asset disposal plan involving
the concessions line of business, specifically, the assets used to build and operate the Third Bosphorus Bridge for which
negotiations are at an advanced stage and that management is reasonably sure will be sold by the end of June 2018 based
on the expressions of interest received.

The parent has launched a project to strengthen its capital and finances as announced to the market in its press release
of 14 November 2017.1t negotiated the redefinition of the covenants at 31 December 2017 with the bank syndicate, agree-
ing new parameters with sufficient headroom to cover the effects of the impairment losses recognised on the group’s
exposure with Venezuela.

This project entails recapitalisation due to the effects of the impairment losses recognised on the Venezuelan receivables
and to give the group the necessary resources to carry out its strategic plan. It also aims to put the group in the best pos-
sible position to renegotiate the refinancing of its long-term debt, extending the repayment dates to after 2022 and, in line
with market conditions, cutting the cost of debt.

After the analyses performed in recent months with the banks and advisors, the parent redefined the terms of the capital
and financial strengthening project. It boosted the capital increase to approximately €300 million and concurrently ap-
plied to the group’s main lending banks for their assistance in supporting the group’s industrial and commercial activities.
The parent plans to call a board of directors’ meeting before the end of April 2018 and before the shareholders are called
to approve the separate financial statements. The directors will be asked to approve the definitive capital and financial
strengthening project and the new 2018-2022 business plan.

Although material uncertainty exists about the achievement of the above actions (capital strengthening and disposal of
assets), which could cast significant doubts as to the parent’s ability to continue as a going concern, based on the group’s
current liquidity plan (which includes the sale of the above assets and the realistic possibility of completing the asset and
financial strengthening project in a reasonably short time frame), the directors deemed that the conditions for preparing
the consolidated financial statements on a going concern basis existed.
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Outlook

Outlook

The group was unable to meet its profit target for the year due to the impairment of the Venezuelan assets in the first
quarter of 2017%%. Despite this and given the excellent results achieved in commercial and industrial terms, the group will
continue its strategic plan over the next few months, flanking it with an important programme to strengthen its assets and
finances to improve its financial structure and, hence, its competitiveness.*

The group’s strategy is four-pronged:

= [ndustrial growth;

= Strategic de-risking;

= Strengthening the financial structure;

= Organisational consolidation.

Comforted by the important commercial achievements of the last 18 months and the financial and other benefits that
have started to be seen, the group will continue to work on its four objectives in the coming months. It will concentrate on
starting production for its recently acquired projects in the Italian railway sector as well as the new projects in Chile, the
US, Romania and Poland.

The group will continue its de-risking project in the next few months, focusing on areas that are less risky compared to
the past and with a move towards EPC contracts that provide contractual advances. Specifically, the group intends to
concentrate its commercial activities on Chile, the US, Canada, the Far East, Central Europe and the Balkans. It will as-
sess opportunities offered by the Indian and Iranian markets in the Far East, working together with leading international
partners. The O&M line of business is expected to speed up its contribution to the group’s results, thanks to the recent
variations made to its investments in O&M companies set up as part of concession projects in which the group is involved.
From a financial viewpoint, in addition to the above-mentioned manoeuvre, the group will dedicate resources to freeing
up the slow-moving items in its operating working capital as well as taking all other measures possible to make its oper-
ations more efficient.

Overall, this will lead to a less capital intensive business model than in the past, which will speed up the group’s capacity
to generate value for its stakeholders starting from 2018.

“ Reference should be made to the introduction to this report for more details.
“Reference should be made to the “Main risks and uncertainties” section (“Going concern” paragraph).
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Other information

Other information

Foreign non-EU subsidiaries

Astaldi S.p.A. states that its internal procedures comply with the measures of article 15.a)/b)/c) of the Stock Market Reg-

ulation (“Conditions for the listing of shares of parents set up and governed by laws of non-EU member states”, CONSOB

regulation no. 20249/17) issued to implement article 66-bis.2 of Legislative decree no. 58/1998.

Specifically, Astaldi S.p.A. notes that:

= the parent, Astaldi S.p.A., always has copies of the by-laws and details of the members of the company bodies of all the
non-EU subsidiaries, that are significant pursuant to article 15.2 of the Stock Market Regulation, as well as details of
the positions held;

= the parent, Astaldi S.p.A., makes available to the market, inter alia, the financial statements of its non-EU subsidiaries,
that are significant pursuant to article 15.2 of the Issuer Regulation, prepared for inclusion in the consolidated financial
statements (at least the statement of financial position and the statement of profit or loss);

= the group’s current administrative-accounting and reporting procedures are suitable to regularly provide the parent’s
management and independent auditors with the financial figures of the non-EU foreign subsidiaries, that are significant
pursuant to article 15.2 of the Issuer Regulation, required to prepare the consolidated financial statements.

With respect to the parent’s checks of information provided to the independent auditors necessary to audit the parent’s

annual and interim financial statements, the current communication procedure with the independent auditors, split by

corporate governance control level and in place throughout the year, is efficient.

The consolidation scope for 2017 includes four subsidiaries, based in three non-EU member states that are significant

pursuant to article 15.2.
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Other information

A list of the foreign branches active in 2017 is provided below with details of those closed or opened during the year.

List of foreign branches at 31 december 2017

Abu Dhabi

TAMALLUK BUSINESS DEVELOPMENT
AL MARKAZIYAH (WEST)

PO. BOX - 113660

ABUDHABI - UAE

Argentina

Desvio a Pescadores, Km. 8.9,
Ciudad de San Luis,

Provincia de San Luis

Bulgaria
19, I. Denkoglu Str., floor 2
1000 - Sofia

Chile

Avenida Américo Vespucio N° 01199
Business Lo Boza, Quilicura
Santiago

El Salvador

Boulevard El Hipédromo
Pasaje 10, Casa 139
Colonia San Benito

San Salvador

Guatemala

6a.Calle 5-47 Zona 9

5to. Nivel

Guatemala, C.A.

Indonesia (representative office)
17 floor, Pondok Indah Office Tower 3,

Jl. Sultan Iskandar Muda, Kav. V-TA, Pondok Pinang Keboyaran Lama,

South Jakarta Dki Jakarta

Nicaragua
Club Terraza

1 % Cuadra Oeste Reparto Villa Fontana Norte
Casa 38, Boulevard Jean Paul Genie Managua

Panama

Calle Aquilino De la Guardia

Torre Banco General

Oficina 15602

Ciudad de Panama

Poland

UL. Sapiezynska 10a 00-215 Warszaw

Romania

Str. Nicolae Caramfil Nr 53,
Et3, Sector 1,

CP014142,

Bucharest

Singapore

77 Science Park Drive, CINTECH Il Building, #03-05/06,

Singapore 118256

Sweden
Engelbrektsgatan 9-11
114 32 Stockholm

Turkey

Kizilirmark Mahallesi Dumlupinar Bulvari No: 3C1 - 160 Cankaya/Ankara

Algeria

Bureau Administratif et Financier
Lotissement 19/20

Aissat Idir Cheraga

W Alger

Bolivia

4to Anillo Zona Equipetrol

Calle Victor Pinto Nro. 4,200
Edificio Torre Duo Piso 19

Dpto. 19A. Santa Cruz

Canada
780 Brewster Street
Suite 3-300 Montreal Quebec, H4C 2K1

Costa Rica
Carretera Interamericana Sur, frente a Servicentro El Guarco en Tejar de Cartago
Costa Rica

Georgia (incorporated on 7 June 2017)
Saburtalo District, Vaja-Pshavela Ave. N71,
6 Floor, Block 10, Office 6,

Thilisi, Georgia

Honduras

Bulevar Fuerzas Armadas

Salida al Norte, Colonia El Carrizal
Frente a Colonia Espiritu Santo
Apartado Postal 3199

Tegucigalpa

Iran (incorporated on 11 October 2017)
Tehran, City of Tehran, Vali-e-Asr Avenue,
Shahid Soltani (Sayeh) Street, No. 88,
Baran Bldg., 4th floor, Apt #45,

Postal Code 967713866

Oman

4/45 Al Mashriq Building (Al Fair Building)
18" November Street

Azaiba Muscat

Sultanate of Oman

Peru

Calle Chinchén 1018

Piso 2 Lima27

San Isidro

Lima

Qatar (closed on 2 March 2017)
Financial Center - QFC

QFC n.00256 -c/o QFC Authority
PO Box 23245 — Doha

Russia
190005, 5-7, via Sesta Krasnoarmeyskaya,
St. Petersburg, Russian Federation

USA

8220 State Road 84, Suite 300,

Davie, FL 33324

Tunisia

Rue du Lac del Constance, Imm. Regus
Les Berges du Lac

1053 Tunis

Venezuela

Av. La Estancia

C.C.CT. 1° Etapa, Piso 6
Oficina 620, Urb. Chuao
Caracas 1064
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Financial instruments

Reference should be made to note 34 (Fair value measurement) and 35 (Information on risk management, financial instru-
ments and guarantees) of the notes to the separate financial statements of Astaldi S.p.A. for the disclosures on financial
instruments required by article 2428.2.6-bis of the Italian Civil Code.

Resolutions about information memoranda for significant transactions

For some years now, the parent’s board of directors has decided to avail of the option not to publish the information
memoranda required for significant transactions such as mergers, demergers, capital increases through contributions
of assets in kind, acquisitions and sales. It took this decision pursuant to article 70.8 and article 71.1-bis of the Issuer
Regulation published by Consob.

Remuneration report

Reference should be made to the 2017 remuneration report prepared by the parent’s board of directors as per article 123-
ter of the Consolidated Finance Act (Legislative decree no. 58 of 24 February 1998, as subsequently amended) for informa-
tion about the remuneration of directors, statutory auditors and key management personnel. This report is made available
in the governance section of the group’s website (www.astaldi.com) in accordance with the legally-required timeframe and
methods.

Astaldi S.p.A. shares held by directors, statutory auditors and key
management personnel at 31 December 2017

Reference should be made to the 2017 remuneration report for information on the parent’s shares held by directors, stat-
utory auditors and key management personnel at year end. This report is made available in the governance section of the
group’s website (www.astaldi.com) in accordance with the legally-required timeframe and methods.

Treasury shares

As part of the parent’s buy-back plan rolled out during the year, it bought back 267,157 shares in 2017 and sold 384,794,
including 122,500 for the stock grant plan. At year end, the parent had 539,834 treasury shares in its portfolio with a nom-
inal amount of €2.00.

Parent shares held by subsidiaries

At the date of preparation of this report, none of the subsidiaries held the parent’s shares.
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Management and coordination pursuant to article 2497 and subsequent
articles of the Italian Civil Code

Astaldi S.p.A. is not managed or coordinated by any of its shareholders as its board of directors is responsible for taking
all and the most suitable decisions regarding its management in a fully independent manner.

Related party transactions

Reference should be made to the section on related party transactions of this report and note 36 (Related party transac-
tions and directors, statutory auditors, general managers and other key management personnel’s fees) of the notes to the
consolidated financial statements which accompany this directors’ report.

Atypical and/or unusual transactions

The group did not engage in any atypical or unusual transactions, as defined in the Consob communication no.
DEM/6064293 of 28 July 2016, during the year. These transactions are those that, because of their significance/materiali-
ty, the nature of the counterparty, transaction scope, transfer price calculation method or timing, could give rise to doubts
about the accuracy and/or completeness of the information, conflicts of interest, the safeguarding of the company’s as-
sets or protection of non-controlling investors.

Research and development

The group did not incur any R&D expense during the year.

Events after the reporting date

In January 2018, Astaldi was awarded a €73 million contract (Astaldi’s share: 70%) to build the Nuovo Ospedale del
Sud-Est Barese in Monopoli-Fasano, Italy, as part of a joint venture. The construction contract covers all the civil works
and systems for the new healthcare facility in Puglia, which will have 299 beds and nine operating theatres in a surface
area of 178,000 square metres. The customer is the local health authority of the Bari Province. The works are expected to
take roughly three years and the contract will be signed once the tender procedures have been completed, as is normal
practice.

Also in January, Astaldi won a new USD108 million motorway contract to build a section of the Wekiva Parkway in Flor-
ida, USA. The contract covers the construction of 8 km of new highway along the State Road 429-State Road 46 (Wekiva
Parkway, Section 7A), including 12 bridges and all related works. The works are scheduled to take just over five years. The
customer is the Florida Department of Transportation (FDOT - District 5, the US government agency charged with develop-
ing the transportinfrastructure system in the State of Florida). The works will be financed with FDOT funds and performed
by Astaldi Construction Corporation (ACC), the group company in charge of developing the US market. The United States is
one of the areas the group is the most interested in for its planned growth of the next few years. This new contract heralds
another important milestone for Astaldi and strengthens its position in the US.

Again in January, Astaldi was awarded a €435 million contract (Astaldi’s share: 60%) to build a suspension bridge over
the Danube River in the Braila area in Romania as part of a joint venture. The contract covers the design and construc-
tion of a 1,975 metre suspension bridge with a main span of 1,120 metres and two side spans of 490 and 365 metres. The
contract also includes the construction of two viaducts to access the bridge of 110 metres and roughly 23 km of access
roads. The design stage will take one year and construction works three years. The customer is CNAIR, the state company
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owned by the Romanian Ministry of Transport and Infrastructure. The works are included in the country’s transport mas-
ter plan and are financed using EU funds as part of the POIM programme. Design and construction will be performed as
a joint venture between Astaldi (main contractor, 60%) and IHI (Japan, 40%). IHI is a worldwide leader in the design and
construction of suspension bridges and has worked with Astaldi on the Osman Gazi Bridge in Turkey, which is the fourth
longest suspension bridge in the world and part of the Gebze-Orhangazi-lzmir motorway.

In February, Astaldi obtained two contracts for €110 million. One contract (€67 million, Astaldi’s share: 100%) is for com-
pletion of the Colombo, San Tommaso and Polcevera tunnels as part of the programme to upgrade the Genoa railway
junction.The other contract of €40 million (Astaldi’s share: 50%) is to carry out clean-up activities of Lot 2 of former Kuwait
Petroleum lItalia’s refinery in Naples.

On 19 February, the CIPE approved the definitive designs for the second section of the third mega lot of SS-106 state
road Jonica in Italy. As a result of this approval, the executive designs for the entire mega lot (functional lots 1 and 2) can
be prepared and the preliminary works started. The works will be performed by a joint venture including Astaldi (lead
contractor) and Salini Impregilo. At the date of preparation of this report, the group had included the contract in its order
backlog for approximately €960 million.

ROMANIA - Bridge over the Danube in the Braila area | Render.

121



Human resources

Human resources

Changes in the workforce

The group’s average workforce for the year numbered 10,491 employees, down 8.9% on the previous year, due to the
reduction in activities for projects involving direct labour (Algeria, Russia and the mining projects in Chile). The Italian
workforce numbered 1,180 units and 89% of the entire workforce is assigned abroad (9,311 employees). The qualitative
turnover of employees continued at head office with a total turnover rate of 18.9% which, added to the figures for the last
two years, led to a turnover rate of 73.5% for the head office personnel.

Training

In 2017, 14,624 hours of training courses were prepared and given by the head office to corporate staff, employees
on secondment and foreign local employees. The courses mostly covered managerial training (roughly 45% of the total
hours) as well as courses about technical subjects, quality, the environment and safety.

Specifically, 2017 was the third year of activity of the Corporate Academy, the group’s managerial training school. It
provided 26 courses on project management, economics, procurement, leadership & people management and HSE
management to 310 employees for a total number of 6,526 man/hours.

The group organised and provided 5,740 hours of technical training about BaaN, HR management, IT, engineering and
languages.

Another 2,358 hours of courses were held on quality, safety, the environment and internal audit subjects, as part of the
group’s special focus on these issues.

In addition to the courses provided by the head office, local courses were held in the countries and for the contracts the
group is working on to promote its internal culture in the construction sector. In fact, it provided roughly 166,700 hours of
training to direct employees at local level.

Circulation of the group culture and enhancement of its human capital is a value transmitted to employees of its partners
as well. Accordingly, Astaldi provided training courses to them and made them aware of its policies and standards for a
total of 62,054 hours of training in 2017.

Recruitment and hiring

In 2017, the group continued to recruit young university graduates, hiring around 100 people around the world.
In 2014, Astaldi launched a programme to recruit and hire young university graduates with high growth potential to fill
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management positions in the group production companies (Managers of the future programme). These youngsters, with
technical and economic degrees, who graduated with top marks and speak more than one foreign language, were select-
ed as part of a detailed process involving individual interviews, physiological and aptitude tests and assessments. This
selection process facilities identification of those candidates with the personal characteristics and skills necessary to
successfully take on a challenging career, with many perspectives, such as those that typically can be experienced as part
of the contracts that the group has today around the world.

Four years after its launch, this programme has led to the hiring of 48 future managers who have confirmed the expec-
tations about them in terms of their adaptability, enthusiasm and assessments from their teams. In addition, the first 20
more senior resources hired have completed their two-year training programme and have been assigned manager roles
for specific projects.

In order to enhance, accelerate growth and retain the more valuable resources, the group revised its training programme
to include a course of 3+2 years to obtain the PMI certification in the second two years. In 2018, the more deserving re-
sources will be offered the option to participate in this additional training course after signing a loyalty agreement.

The group introduced a course for recent secondary school graduates similar to the Manager of the future programme in
2017 to train these new resources to hold second and third level management positions on projects (construction manag-
er, site manager, project administration manager, quantity surveyor, etc.).

Concurrently with the hiring of high-potential resources, the group also carried an extensive recruitment programme in
2017 for project managers, design managers and project control managers. This programme was designed to furnish
qualified resources to the group companies around the world who could enter the companies during the pre-tender stage
to become a key reference person for the project after it had been acquired.

This “pre-emptive” policy, which gives the potential managers time to familiarise themselves with the group’s culture and
procedures and be ready to hold positions of responsibility in the projects, led to the hiring of 40 resources during the year.
It will be continued in 2018 as part of the group’s plan to expand into new interesting markets.

HR management software

During the year, the group continued its project to upgrade and develop the Talentia IT system used to manage and develop
personnel.

In 2017, the software was extended to Central America (Honduras, Nicaragua and Salvador) as well as in the countries
recently entered by the group (Georgia and Sweden). At the date of preparation of this report, details of 95% of the group’s
employees are available in Talentia, which will become the primary source (and eventually the only source) of workforce
data.

In February 2017, the group launched the personnel assessment programme for all its white collar employees. This in-
cludes the “development form” for some positions to map their best growth path.

Trade union relations

The group signed two memoranda of understanding with the relevant trade unions in Italy in 2017. They related to the work
to build the Monte Nieddu dam in Sardinia (by Astaldi S.p.A.) and the Brenner Base Tunnel (Lot “Mules 2-3”) in the Bolzano
Province (by the consortium company Brennero Tunnel Construction Scarl).

During the year, the group also signed three agreements with local trade unions regulating performance bonuses tied to
increases in productivity and efficiency for the work sites related to the Quadrilatero Marche-Umbria road system project
(maxi lot 2), Line 4 of the Milan metro and the Naples-Capodichino Station of the Naples metro.

Finally, after completion of the high speed/capacity Naples-Afragola Station, the joint review by the group and the trade
unions of the procedure to reduce the related workforce was completed in October.
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Organisation

One of the strategic drivers identified by the group in its business plan to boost its planned development of value, size

and importance of its business is the strengthening of its organisational structure. Accordingly, in 2017, it continued this

project to improve controls over the geographical segments and ongoing projects and to ensure the centralisation of de-

velopment and capitalisation of the group’s know- how.

Specifically, the group continued its measures to strengthen its organisation and make it more efficient including,

inter alia:

= the gradual introduction of coordinators to supervise similar line of business (who report to the general managers) and
ensure standarised, integrated methods for procurement, HR and sustainability, organisation and management;

= the creation of a specific supervisory and monitoring unit within the administration and finance department as an addi-
tional safeguard that the financial planning and reporting guidelines are adhered to;

= allocation of resources to the integrated sustainability and management department, with the resulting synergies;

= development by Astaldi Concessioni of the identified O&M activities through the creation of a dedicated unit for this line
of business, given the importance of this business to the group’s planned growth.
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Sustainability

In 2017, the group continued to commit to sustainability, which is one of the key values underpinning its business model

and essential to develop the activities implemented over the last few years.

Sustainability is a fundamental principle of the group’s code of ethics and also an asset that can generate value, a chal-

lenge to ensure its competitive edge and a direction the group intends to take on a daily basis to produce high quality,

cutting edge works that are an integral part of the areas where they are located. Accordingly, each work built by the group

isan instrument which generates value for the shareholders and stakeholders, including the local areas and communities

that will use it.

To show its commitment to this issue and comply with the changed reference legislative framework, the group has pre-

pared a non-financial statement (in the form of a sustainability report) in accordance with Legislative decree no. 254/2016.

This section describes the main drivers for growth and provides information about the statement, which will be published

on the group’s website www.astaldi.com concurrently with the 2017 Annual Financial Report, of which this directors’ re-

portis an integral part.

During the year, the group continued to integrate the non-financial statement aspects into its business model as part of

its commitment to sustainability and to integrate them into its strategies, processes and actions.

This has had a profound impact on the head office’s activities with respect to the monitoring of the related operational

risks and the group’s better capacity to efficiently respond to its reference market which gives increasing importance to

sustainability.

The review of the group’s sustainability performance affected all levels (head office, countries and projects), partly due to

the non-financial reporting flows and the agreement of objectives and policies at head office level in line with the enter-

prise risk management activities (which reflected local requirements in the projects), which enables the group to identify

stakeholder needs. The group’s end objective is to manage risks and opportunities, define appropriate actions to improve

its general performance and make it more competitive.

The group’s sustainability model is the natural development of the integrated quality, safety and environment manage-

ment model that it introduced years ago and has updated voluntarily over time.

The sustainability model is based on a number of commitments and objectives, set out in Astaldi’s sustainability policy,

as follows:

= follow an approach based on shared value to tie the group’s success to social progress, generating a profit while concur-
rently creating tangible value for society;

= build works that improve the lives of people and also improve the competitiveness and attractiveness of the area to in-
directly better the social well-being of its residents;

= promote and pursue the well-being of its employees through programmes to safeguard their health and safety in the
workplace as well as their skills and knowledge;

= participate in the global challenges of climate change and pollution, monitoring the possibilities/opportunities through
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business development organisational and management strategies while taking advantage of the alternatives offered by
the new energy investment sectors designed to overcome reliance on fossil fuel;

= involve the supply chainand all third parties the group works with in its commitment to sustainable development through
strict screening and measurement of their performances.

Projects and actions taken in 2017 to develop the group’s sustainability model include:

= a review of the sustainability committee’s work (this committee was set up in 2015 to provide guidance about sustain-
ability issues). It has been given more powers to improve circulation about the group’s sustainability policy;

= a review of the method used to assemble non-financial data and information used to evaluate the group’s non-financial
performance and prepare the non-financial statement (as described earlier);

= assessment of practices and processes linked to:

- definition of the organisation at all levels which has resulted in more improvements and codification based on the
units’ greater efficiency and effectiveness;

- disclosure and management of information to the market. Specifically, the group improved the organisation and meth-
ods used to communicate with the market;

- preparation and response to emergencies involving group workers abroad due to natural disasters and/or risky social
or political situations with the set up of a special committee at head office level (emergency and crisis committee) to
provide guidance and coordination assistance to prevent the negative fallout of these emergencies and its possible
direct intervention in handling such emergencies;

- health, safety and environment management. Specifically, the group revised and updated the related management
models, also to comply with the tighter controls over HSE risks;

= making local and work site personnel aware of issues and processes for the integrated management of sustainability
and especially HSE topics during the projects’ performance.

In 2017, DNV-GL, the certification body, carried out regular audits assisted by external experts of the quality, safety and

environment components of the integrated management system in Italy and abroad in line with the regulations governing

such certification activities. The positive audit findings led to confirmation of the compliance certifications issued in ac-

cordance with the ISO 9001, 1S0 14001 and BS OHSAS 18001 standards.
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Conclusions

Dear shareholders,
The consolidated financial statements at 31 December 2017 of the Astaldi Group show a loss attributable to the owners

of the parent of €101.2 million.
The separate financial statements of the parent at the same date show a loss of €98.7 million.

On behalf of the Board of Directors
Paolo Astaldi
(Chairman)

A

¢
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Consolidated financial statements

Consolidated financial statements

Statement of profit or loss

(thousands of euro) notes 2017 2016
Revenue 1 2,888,319 2,851,826
of which with related parties 570,288 726,158
Other Operating Revenue 2 172,414 152,429
of which with related parties 11,511 13,484
Total Operating Revenue 3,060,733 3,004,255
Purchase costs 3 (369,803) (449,134)
Service costs 4 (1,703,178) (1,605,119)
of which with related parties (63,635) (46,967)
Personnel expenses B (633,865) (616,203)
Other operating costs 6 (34,708) (41,702)
of which with related parties (85) (35)
Total Operating Costs (2,741,553) (2,712,158)
Share of profits (losses) of joint ventures and associates 7 47196 87,760
Gross operating profit 366,376 379,858
Amortisation, depreciation and impairment losses 8 (284,933) (58,885)
Provisions 9 (5,097) (3,999)
Operating Profit 76,345 316,973
Financial income 10 120,507 100,041
of which with related parties 22,717 17139
Financial expense 11 (312,687) (287,918)
of which with related parties (643) 612)
Net financial expense (192,180) (187,877)
Pre-tax profit (loss) from continuing operations (115,835) 129,096
Tax expense (benefit) 12 18,108 (81,654)
Profit (loss) from continuing operations (97,727) 97,442
Profit / (Loss) from discontinued operations 13 0 (24,811)
PROFIT (LOSS) FOR THE YEAR (97,727) 72,631
Profit (loss) attributable to the owners of the parent (101,175) 72,457
Profit (loss) attributable to non-controlling interests 3,448 174
Earnings (loss) per share

Basic 14 €(1.03) €0.74
Diluted 14 €(1.03) €0.65
Earnings (loss) per share from continuing operations

Basic 14 €(1.03) €1.00
Diluted 14 €(1.03) €0.87
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Statement of comprehensive income

(thousands of euro) notes

Profit (loss) for the year (A)

Change in fair value of cash flow hedge derivatives

Exchange differences from translation of financial statements in foreign currencies
Share of other comprehensive expense of equity-accounted investees

Share of other comprehensive income (expense) of disposal groups

Tax effect

Other comprehensive income (expense), net of tax effect, to be subsequently reclassified to profit or loss

(b1) 27

Actuarial gains (losses) on employee defined benefit plans

Share of other comprehensive income of equity-accounted investees

Other comprehensive income (expense), net of tax effect, that will not be subsequently reclassified to

profit or loss (b2) 27

Total other comprehensive income (expense), net of tax effect (b1)+(b2)=(B)

TOTAL COMPREHENSIVE INCOME (EXPENSE) (A)+(B) 27

attributable to the owners of the parent

- from continuing operations

- from discontinued operations

attributable to non-controlling interests

2017

(97,727)

931

(48,222)

(35,814)

31,414

(6,710)

(58,401)

33

38

(58,363)

(156,090)

(165,101)

(155,101)

0

(989)

2016

72,631

(2,436)

20,479

(3,227)

(15,678)

9,326

8,465

(118)

(118)

8,347

80,978

80,561

106,402

(24,841)

417

133



Statement of financial position

Consolidated financial statements

Assets

(thousands of euro)

ASSETS

Non-current assets

Property, plant and equipment
Investment property
Intangible assets

Equity investments

of which:

Equity-accounted investments
Non-current financial assets
of which with related parties
Other non-current assets
Deferred tax assets

Total Non-current assets
Current assets

Inventories

Amounts due from customers
of which with related parties
Trade receivables

of which with related parties
Current financial assets

of which with related parties
Tax assets

Other current assets

of which with related parties
Cash and cash equivalents
Total Current assets
Non-current assets held for sale
of which with related parties

Total Assets

notes

21

22

23

24

20

25

26

31/12/2017

178,930
143
79,187

390,527

344,948
207,086

34,904
316,539
143,057

1,315,469

48,906
1,704,498
276,903
476,853
62,973
62,661
14,871
82,565
344,507
69,679
576,401
3,296,392
363,727
183,763

4,975,588

31/12/2016

207,558
693
74,026

523,631

493,191
289,363
242,760
42,355
98,906

1,236,532

50,008
1,655,110
230,368
723775
54,651
26,719
765
94,537
295170
50,703
506,470
3,251,788
248,764
47,854

4,737,085
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Statement of financial position

Equity and liabilities

(thousands of euro)

EQUITY AND LIABILITIES

Equity

Share capital

Treasury shares

Reserves:

Legal reserve

Extraordinary reserve

Retained earnings

Other reserves

Other comprehensive expense

Deferred tax from other comprehensive income

Total capital and reserves

Profit (loss) for the year

Equity attributable to the owners of the parent

Profit attributable to non-controlling interests

Other comprehensive income (expense) attributable to non-controlling interests
Deferred tax on other comprehensive income attributable to non-controlling interests
Capital and Other Reserves attributable to non-controlling interests
Equity attributable to non-controlling interests

Total Equity

Non-current liabilities

Non-current financial liabilities

of which with related parties

Other non-current liabilities

Employee benefits

Deferred tax liabilities

Total Non-current liabilities

Current liabilities

Amounts due to customers

of which with related parties

Trade payables

of which with related parties

Current financial liabilities

Tax liabilities

Provisions for risks and charges

Other current liabilities

of which with related parties

Total Current liabilities

Liabilities directly associated with non-current assets held for sale
Total Liabilities

Total Equity and Liabilities

notes

27

28

29
30

22

31

28

32

33
29

26

31/12/2017

196,850

(1,080)

33,163
297,568
231,467
(1,461)
(154,879)
18,287
619,915
(101,175)
518,740
3,448
(5,550)
1,364
31,439

30,702

549,442

1,474,645
14,833
7,837
7145
106,248

1,595,873

520,777
88,655
1,226,626
50,770
844,298
67,204
21781
149,587
5,222
2,830,273
0
4,426,147

4,975,588

31/12/2016

196,850

(1,315)

33,062
314,663
161,250

(1,917)

(109,007)

26,341
619,927

72,457
692,384

174
231
20
5,677
6,101

698,485

1,495,737
14,062
3,047
7,506
41,866

1,548,156

492,856
165,724
1,092,282
55,051
508,537
84,090
13,709
179,034
962
2,370,507
119,937
4,038,600

4,737,085
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Statement of changes in equity for the year ended 31 December 2017

Extraordinary Hedging Translation Actuarial
(thousands of euro) Share capital Legal reserve reserve reserve reserve reserve
Opening balance 195,535 33,062 314,663 (119,364) 10,858 (501)
Profit (loss) from continuing operations 0 0 0 0 0 0
Other comprehensive income (expense) 0 0 0 60,450 (106,363) 41
TOTAL COMPREHENSIVE INCOME (EXPENSE) 0 0 0 60,450 (106,363) 41
Owner transactions
and other changes in equity:
Treasury shares 235 0 550 0 0 0
Dividends 0 0 (19,556) 0 0 0
Transactions with non-controlling interests 0 0 0 0 0 0
Change in consolidation scope 0 0 0 0 0 0
Allocation of 2016 profit from continuing operations 0 0 0 0 0 0
Other changes 0 101 1,911 0 0 0
Stock Grant reserve 0 0 0 0 0 0
Closing balance *195,770 33,163 *297,568 (58,913) (95,506) (460)

*The amount is net of the investment in treasury shares totalling €3,079 thousand, including the nominal amount of shares of €1,080 thousand, which was offset against share capital,
and €1,999 thousand offset against the extraordinary reserve.

Statement of changes in equity for the year ended 31 December 2016

Extraordinary Hedging Translation Actuarial
(thousands of euro) Share capital | Legalreserve reserve reserve reserve reserve
Opening balance 195,248 31,141 296,328 (77,666) (29,746) (383)
Profit from continuing operations 2016 0 0 0 0 0 0
Other comprehensive income (expense) 0 0 0 (41,697) 40,6083 (118)
TOTAL COMPREHENSIVE INCOME (EXPENSE) 0 0 0 (41,697) 40,603 (118)
Owner transactions
and other changes in equity
Treasury shares 287 0 1,663 0 0 0
Dividends 0 0 0 0 0 0
Reserve as per article 27 0 0 0 0 0 0
Transactions with non-controlling interests 0 0 0 0 0 0
Change in consolidation scope 0 0 0 0 0 0
Allocation of 2015 profit from continuing operations 0 1,921 16,672 0 0 0
Stock Grant reserve 0 0 0 0 0 0
Closing balance 195,535 33,062 314,663 (119,364) 10,858 (501)

*The amount is net of the investment in treasury shares totalling €3,864 thousand, including the nominal amount of shares of €1,315 thousand, which was offset against share capital,
and €2,549 thousand offset against the extraordinary reserve.
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Equity
attributable to

Deferred taxes Retained Profit (loss) the owners of the Non-controlling Total
on OCI Other reserves earnings for the year parent interests Equity
26,341 (1,917) 161,250 72,457 692,384 6,101 698,485
0 0 0 (101,175) (101,175) 3,448 (97,727)
(8,054) 0 0 0 (53,926) (4,437) (58,363)
(8,054) 0 0 (101,175) (155,101) (989) (156,090)
0 (331) 0 0 454 0 454
0 0 0 0 (19,556) (446) (20,002)
0 0 (231) 0 (231) 231 0
0 0 0 0 0 25,805 25,805
0 0 72,457 (72,457) 0 0 0
0 0 (2,012) 0 0 0 0
0 789 0 0 789 0 789
18,287 (1,461) 231,467 (101,175) 518,740 30,702 549,442

Equity

attributable to
Fairvalue @ Deferred taxes Retained Profit the owners of | Non-controlling Total
reserve on OCI Other reserves earnings for the year the parent interests Equity
29 16,996 (311) 118,891 80,876 631,405 5,626 637,031
0 0 0 0 72,457 72,457 174 72,631
(29) 9,345 0 0 0 8,104 243 8,347
(29) 9,345 0 0 72,457 80,561 417 80,978
0 0 (1179) 0 0 771 0 771
0 0 0 0 (19,524) (19,524) (147) (19,671)
0 0 0 0 (192) (192) 0 (192)
0 0 0 (209) 0 (209) 207 (2)
0 0 0 0 0 0 2 (2)
0 0 0 42,567 (61,160) 0 0 0
0 0 (427) 0 0 (427) 0 (427)
0 26,341 (1,917) 161,250 72,457 692,384 6,101 698,485
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Statement of cash flows

Operating activities

(thousands of euro) 2017 2016

CASH FLOWS FROM OPERATING ACTIVITIES

Profit (loss) for the year (97,727) 72,631
Tax (benefit) expense (18,108) 31,654
Pre-tax profit (loss) (115,835) 104,285

Adjustments for:

+ Non-monetary items

Amortisation and depreciation 49,404 58,210
Impairment losses 235,529 676
Net gains on equity-accounted investees (47196) (87,760)
Post-employment benefits and defined benefit plan costs 1,461 1,288
Stock grant plan costs 1,248 1,255
Accrual to provisions for risks and charges 5,097 3,999
Fair value (gains) losses following adoption of fair value measurement and other (17,737) (7,883)
Subtotal 227,806 (30,215)

+ Monetary items

(Gains) losses from disposals (22,059) 15,472
« Other adjustments to reconcile the profit (loss) for the year to the cash flows from operating activities 0 0
Net interest income and expense and dividends received 84,509 90,598
Subtotal 62,450 106,071
Cash flows from operating activities before changes in net working capital 174,420 180,140

Change in working capital

Trade receivables 1,214 (32,906)
of which with related parties (8,322) (28,488)
Inventories and amounts due from customers (297112) (295,450)
of which with related parties (46,535) (125,914)
Trade payables 130,838 76,816
of which with related parties (4,281) (11,1790)
Provisions for risks and charges (896) (277)
Amounts due to customers 19,246 81,397
of which with related parties (77,069) 23,406
Other operating assets (55,794) 4,289
of which with related parties (19,576) (12,629)
Other operating liabilities (36,778) (27,602)
of which with related parties 4,260 (4,104)
Payment of post-employment benefits and defined benefit plans (2,064) (1,924)
Subtotal (241,345) (195,657)
Exchange differences on the translation of financial statements of foreign operations (49,189) 24,471
Cash flows generated from/(used in) operating activities (116,114) 8,954
Interest and dividends received 25,874 24,712
Interest paid (107,760) (114,755)
Tax paid (22,848) (20,029)
A) Net cash flows used in operating activities (220,848) (101,118)
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Consolidated financial statements

Investing and financing activities

(thousands of euro)

CASH FLOWS FROM INVESTING ACTIVITIES
Construction
Net investment in intangible assets

Investment in property, plant and equipment

Proceeds from the sale or reimbursement of property, plant and equipment

Change in financing of equity investments

of which with related parties

Acquisitions of investments in associates and other companies
Gains on the sale of investments in associates and other companies
Sale / (Purchase) of securities

Change in other loan assets, net

Total Construction

Concessions

Change in financial assets from concession activities

Net investment in intangible assets

Change in financing of equity investments

of which with related parties

Acquisitions of investments in associates and other companies
Gains on the sale of investments in associates and other companies
Change in other loan assets, net

of which with related parties

Change in finance lease receivables

Subtotal Concessions

Net cash flow from discontinued operations

Total Concessions

(Purchase) Sale of business division

B) Cash flows generated from/(used in) investing activities
CASH FLOWS FROM FINANCING ACTIVITIES

Dividends distributed to the owners of the Parent

Dividends distributed to non-controlling interests

Net investment in treasury shares

Sale (repurchase) of treasury shares

Net use of credit lines

Change in other financial liabilities

of which with related parties

Repayment of finance leases

Change in non-controlling interests and other changes

C) Cash flows generated from financing activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS (A+B+C)

Opening cash and cash equivalents

Closing cash and cash equivalents

*The amount includes cash and cash equivalents referable to disposal groups, equal to €7,155 thousand.

2017

(18,345)
(32,050)
26,579
(270)
(22)

(8)
3,602
545
(7,479)

(27,427)

(10,488)
(1,927)
(9,251)

9,472

(14,216)

67,019

3,483
0
3,746
38,366
0
38,366
65,043

75,981

(19,556)
(448)
785
(332)
241,900
(2,621)
771
(8,525)
(3,560)
207,643
62,776
*513,625

576,401

2016

(7,082)
(32,641)
17,715

771

306
10,064

(10,955)

(86,266)
0
(94,525)
(89,911)
(9,686)
1,478
3,129
1,519
555
(185,314)
108,322
(76,992)
(28,760)

(116,707)

(19,524)
(147)
1,950

(1,180)
152,726
663
(519)
(11,581)
(2,719)

120,188

(97,637)

611,263

*513,625
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Notes to the consolidated financial statements

Notes to the consolidated financial
statements

General information

Astaldi Group, which has been operating for over ninety years in Italy and abroad in the design and construction of large
civilengineering works, is one of the most important groups in the international construction sector and is a leading gen-
eral contractor and sponsor of project finance initiatives in Italy.

The group is headed by the parent, Astaldi S.p.A.,a company limited by shares with registered offices at Via Giulio Vincen-
zo Bona, 65, Rome, listed in the STAR segment of the Milan Stock Exchange since June 2002.

The duration of the parent is currently set until 31 December 2100.

At the date of preparation of these consolidated financial statements, Astaldi S.p.A. is not managed or coordinated by
any of its shareholders as its board of directors is responsible for taking all and the most suitable decisions regarding its
management in a fully independent manner.

The parent’s board of directors approved the consolidated financial statements as at and for the year ended 31 December
2017 during the meeting held on 15 March 2018.

Basis of presentation and segment reporting

The Astaldi Group’s consolidated financial statements as at and for the year ended 31 December 2017 have been pre-
pared in accordance with the International Accounting Standards (IAS) and the International Financial Reporting Stan-
dards (IFRS) issued by the International Accounting Standards Board (IASB) and the interpretations of the International
Financial Reporting Interpretations Committee (IFRIC) and the Standing Interpretations Committee (SIC), endorsed by the
European Union pursuant to Regulation (EC) no. 1606/2002 and applicable at the reporting date.

All the standards and interpretations referred to above are herein referred to as the “IFRS”. Reference has also been made
to the measures issued by Consob (the Italian Commission for listed companies and the stock exchange) implementing
article 9.3 of Legislative decree no. 38/2005.

The consolidated financial statements comprise:

. a statement of profit or loss;

. astatement of comprehensive income;

. a statement of financial position;

. a statement of cash flows;

. statement of changes in equity;

6. these notes.

The group has chosen to present the statement of comprehensive income in two separate statements as permitted under

RN

a1~ 0N
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Notes to the consolidated financial statements

IAS 1.81. Therefore, it presents a statement showing items making up the profit (loss) for the year (statement of profit or
loss) and a statement which adds the other comprehensive income (expense) to the profit (loss) for the year (statement of
comprehensive income).

Moreover, captions are classified by nature in the statement of profit or loss. This classification reflects the management
reporting model used by the group and, therefore, has been preferred to the presentation of captions according to their
destination, as it provides information in a manner that better reflects the group’s operations.

The statement of financial position classifies assets and liabilities as current or non-current, as allowed by paragraph 60
and following paragraphs of IAS 1.

The statement of cash flows breaks down the cash flows for the year by operating, investing and financing activities. Cash
flows from the operating activities are shown using the indirect method. Cash flows from investing activities are shown
separately for the construction and concessions lines of business.

The statement of changes in equity is drawn up in compliance with IAS 1, taking into account comprehensive income.
Finally, the group applied a management approach to segment reporting, taking into account the elements that senior
management uses for taking its strategic and operating decisions and defining the specific reportable segments. Seg-
ment reporting specifically refers to the various geographical segments in which the group operates and is prepared using
the same accounting policies used for the consolidated financial statements. Reference should be made to note 37 for the
presentation of segment reporting.

Basis of preparation

The consolidated financial statements have been prepared on a historical cost basis, except for the captions which, in
accordance with the IFRS, are recognised at fair value, as described in the relevant accounting policy section.

All figures are shown in thousands of Euros, unless stated otherwise. Consequently, there may be minor differences in
the total amounts shown in some statements compared to the sum of the individual amounts comprising the total due to
rounding.

The consolidated financial statements have been prepared on going concern basis. In this regard:

As described in detail later in this report, the loss for the year of €101,175 thousand attributable to the owners of the par-
entisthe result of the non-recurring effects (already noted in the 2017 third quarter report) of the partial impairment loss
(€230,000 thousand) recognised on the group’s exposure to Venezuelan customers. Its decision to impair a large portion
of the receivables was based on the steady decline in the South American country’s social and political situation from the
end of August to October 2017.

The group had already stepped up the measures to free up slow-moving items in its working capital as part of its project
to rationalise its cash flows. In fact, management forecasts that additional cash inflows will be generated in 2018 in ad-
dition to its normal cash flows from operating activities. The group has also continued its asset disposal plan involving
the concessions line of business, specifically, the assets used to build and operate the Third Bosphorus Bridge for which
negotiations are at an advanced stage and that management is reasonably sure will be sold by the end of June 2018 based
on the expressions of interest received.

The parent has also launched a project to strengthen its capital and finances as announced to the market in its press
release of 14 November 2017. It negotiated the redefinition of the covenants at 31 December 2017 with the bank syndi-
cate, agreeing new parameters with sufficient headroom to cover the effects of the impairment losses recognised on the
group’s exposure with Venezuela.

This project entails recapitalisation due to the effects of the impairment losses recognised on the Venezuelan receivables
and to give the group the necessary resources to carry out its strategic plan. It also aims to put the group in the best pos-
sible position to renegotiate the refinancing of its long-term debt, extending the repayment dates to after 2022 and, in line
with market conditions, cutting the cost of debt.

After the analyses performed in recent months with the banks and advisors, the parent redefined the terms of the capital
and financial strengthening project. It increased the capital increase to approximately €300,000 thousand and concur-
rently applied to the group’s main lending banks for their assistance in supporting the group’s industrial and commercial
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Notes to the consolidated financial statements

The parent plans to call a board of directors’ meeting before the end of April 2018 and before the shareholders are called to
approve the financial statements. The directors will be asked to approve the definitive capital and financial strengthening
project and the new 2018-2022 business plan.
Although material uncertainty exists about the achievement of the above actions (capital strengthening and disposal of
assets), which could cast significant doubts as to the parent’s ability to continue as a going concern, based on the group’s
current liquidity plan (which includes the sale of the above assets and the realistic possibility of completing the asset and
financial strengthening project in a reasonably short time frame), the directors deemed that the conditions for preparing
the consolidated financial statements on a going concern basis existed.

Consolidation scope

At 31 December 2017, the consolidation scope includes:

Plant engineering
Nature of Concessions and facility
investment Recognition Construction and 0&M management Total
Subsidiaries Control Consolidation 48 8 10 66
- of which: Italy 25 8 9 37
Joint ventures Joint control Equity accounting 17 4 0 21
- of which: Italy 11 0 0 11
Associates Significant influence Equity accounting 36 6 2 44
- of which: Italy 28 2 2 32
Subsidiaries
Share/quota
capital/
consortium
fund
Registered Operating Nominal Functional Investment Direct Indirect Indirect
office office amount currency % investment investment investor
Construction
Italy
Afragola FS S.c.r.l. Rome Italy €10,000 EUR 100.00% 82.54% 17.46% NBI S.p.A.
AR.GI S.c.p.A. Rome Italy €35,000,000 EUR 99.99% 99.99% 0.00%
AS.M.S.c.r.l. Naples Italy €10,000 EUR 75.91% 75.91% 0.00%
E]Ulfsuei'jj“”a SCIEGH | Italy €25,500 EUR 78.90% 78.90% 0.00%
Q.O(.ME_S. I Rome Italy €20,000 EUR 55.00% 55.00% 0.00%
liquidazione S.r.l.
Capodichino ® o ®
ASM S.corl. Naples Italy €10,000 EUR 66.83% 66.83% 0.00%
icn%guEiaNA' SEAL || Nelies Italy €20,658 EUR 70.43% 70.43% 0.00%
CO.MERI S.p.A. Rome Italy €35,000,000 EUR 99.99% 99.99% 0.00%
Consorzio Stabile Sy
Rome Italy €500,000 EUR 99.00% 98.00% 1.00% Tecnologie
Operae o
Industriali S.r.l.
Dirpa 2 S.car.l. Rome Italy €50,009,998 EUR 99.98% 0.00% 99.98% oo
Stabile Operae
DMS Design
Consortium Rome Italy €10,000 EUR 60.00% 60.00% 0.00%
S.em
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ForumS.c.rl.in
liquidation

Garbi Linea 5
S.c.a.rl

Infraflegrea
Progetto S.p.A.
Italstrade IS S.r.L.
Messina Stadio
S.c.rl.in liquid.

Ospedale del
Mare S.C.r.l.in
liquidation

Partenopea
Finanza di
Progetto S.C.p.A.

Portovesme
S.c.rl.in liquid.

S.Filippo S.c.r.l.in
liquidation

Societa Passante
Torino S.C.r.l.

Scuola
Carabinieri S.C.r.l.

SIRJOS.C.p.A.

Susa Dora
Quattro S.c.r.l.in
liquidation

Toledo S.c.r.l.in
liquidation

Abroad

Asocierii Astaldi

SpA, Sc Somet sa,

scTiab sa, sc Uti
grup sa

Astaldi Algerie -
E.u.rl.

Astaldi Arabia
Ltd.

Astaldi Bulgaria
LTD

Astaldi Canada
Design &
Construcion Inc.
Astaldi Canada
Enterprises Inc.
Astaldi Canada
Inc

Astaldi
Construction
Corporation
Astaldi de
Venezuela C.A.
Astaldi
International Inc.
Astaldi
International Ltd.

Astaldi Polska Sp.

Z0.0.

Astaldi-Max
Bogl-CCCFJV
S.rl.

Astalnica S.A.

Astalrom S.A.

Registered
office

Rome
Rome

Naples
Rome

Milan

Rome

Naples

Milan
Rome
Rome
Rome

Rome

Rome

Naples

Bucharest
(Romania)

Algiers (Algeria)

Riyadh (Saudi
Arabia)

Sofia (Bulgaria)

Montreal
(Canada)

Montreal
(Canada)
Montreal
(Canada)

Davie (Florida-
USA)

Caracas
(Venezuela)

Monrovia
(Liberia)
London (United
Kingdom)

Warsaw
(Poland)

Bucharest
(Romania)

Managua
(Nicaragua)

Calarasi
(Romania)

Operating
office

Italy
Italy

Italy
Italy

Italy

Italy

Italy

Italy
Italy
Italy
Italy

Italy

Italy

Italy

Romania

Algeria
Saudi Arabia
Bulgaria
Canada

Canada

Canada
USA

Venezuela

Liberia

United
Kingdom

Poland

Romania

Nicaragua

Romania

Notes to the consolidated financial statements

Share/quota
capital/
consortium
fund
Nominal
amount

€51,000
€10,000

€500,000
€16,5615,578

€45,900

€50,000

€9,300,000

€25,500
€10,200
€50,000

€50,000

€30,000,000

€51,000

€50,000

DZD54,979,619

SAR5,000,000

BGN5,000

CAD100

CAD100

CAD50,020,000

UsD18,972,000

VEF110,300
USD3,000,000
GBP2,000,000

PLN120,000

RON40,000

NI02,000,000

RON3,809,898

Functional

currency

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

EUR

DZD

usb

BGN

CAD

CAD

CAD

usb

EUR

EUR

GBP

PLN

EUR

NIO

RON
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Investment
%

79.98%

100.00%

51.00%

100.00%

100.00%

100.00%

99.99%

99.98%

80.00%

74.00%

61.40%

60.00%

90.00%

90.39%

40.00%

100.00%

100.00%

100.00%

100.00%

100.00%

100.00%

65.81%

99.80%

100.00%

100.00%

100.00%

66.00%

98.00%

99.68%

Direct
investment

79.98%

100.00%

51.00%

100.00%

100.00%

100.00%

99.99%

99.98%

80.00%

74.00%

61.40%

60.00%

90.00%

90.39%

40.00%

100.00%

60.00%

100.00%

0.00%

100.00%

100.00%

65.81%

99.80%

100.00%

100.00%

100.00%

66.00%

98.00%

99.68%

Indirect
investor

Indirect
investment

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

Astaldi
International
Ltd.

40.00%

0.00%

Astaldi Canada

o
100.00% Enterprises Inc.

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%

0.00%
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Share/quota

capital/

consortium

fund

Registered Operating Nominal Functional Investment Direct Indirect
office office amount currency % investment investment

Astur
Construction and Ankara (Turkey) Turkey TRY35,500,000 UsD 100.00% 100.00% 0.00%
Trade AS
Consorcio
Rio Pallcain Lima (Peru) Peru ---- usD 60.00% 60.00% 0.00%
liquidation
Constructora
rsictl Santiago (Chile) | Chile CLP10,000,000 | CLP 99.90% 99.90% 0.00%
Cachapoal
Limitada
i GO0 BlUelierest Romania RON540,000 EUR 51.00% 51.00% 0.00%
JV Romis S.r.l. (Romania)
Redo-Aesosikiion || Ninshess Congo CDF0.5 EUR 100.00% 75.00% 25.00%
Momentanée (Congo)
Romairport S.r.l. Rome (ltaly) Romania €500,000 EUR 99.26% 99.26% 0.00%
Sieee Snail in Hinslngsa Congo CDF400 EUR 100.00% 100.00% 0.00%
liquidation (Congo)
[HEQ) Montreal
Construction Canada CAD11,080,515 | CAD 100.00% 0.00% 100.00%
Enterprise Inc. (Caracl)
Concessions — 0&M
Italy
Astaldi
Concessioni Rome Italy €83,000,000 EUR 100.00% 100.00% 0.00%
S.p.A.
GE.SATS.c.rl. Prato (Italy) Italy €10,000 EUR 53.85% 35.00% 18.85%
Veneta Sanitaria
Finanza di Mestre (VE) o o o
Progetto Sp.A - (italy) Italy €20,500,000 EUR 60.40% 54.40% 6.00%
V.S.FPS.pA.
Abroad
InEREionss Santiago (Chile) | Chile USD40,633,000 | USD 100.00% 0.00% 100.00%
Assimco Limitada
Mondial Milas
- Bodrum
Havalimani
Uluslararasi Ankara (Turkey) | Turkey TRY37,518,000 EUR 100.00% 0.00% 100.00%
Terminal
Isletmeciligi Ve
Yatirim A.S.
Sociedad Austral
MEnEnEemes Santiago (Chile) | Chile CLP1,000,000 cLP 100.00% 0.00% 100.00%
y Operaciones
S.p.A.
Sociedad
CemeEstomz Santiago (Chile) | Chile CLP40,000,000,000 | CLP 99.99% 0.00% 99.99%
Aguas de Punilla
SA.
galeAcOnCagua | santiago (Chile) | Chile CLP16,552,991,411| CLP 81.93% 0.00% 81.93%
Plant engineering and facility management
Italy
NBIS.p.A. Rome Italy €7,500,000 EUR 100.00% 100.00% 0.00%
S‘s‘;er'ﬁp'a”t‘ Bologna Italy €100,000 EUR 75.00% 0.00% 75.00%
FO'VA Sk Bologna Italy €10,000 EUR 60.00% 0.00% 60.00%
iquidation
oERPIDSERNS || mreegma Italy €100,000 EUR 95.00% 0.00% 95.00%

Busi
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Indirect
investor

Astaldi
International
Ltd.

Astaldi Canada
Inc.

Astaldi
Concessioni
S.p.A.

Astaldi
Concessioni
S.p.A.

Astaldi
Concessioni
S.p.A.

Astaldi
Concessioni
S.p.A.

Astaldi
Concessioni
S.p.A.

NBI S.p.A.

Astaldi
Concessioni
S.p.A.
Astaldi

Concessioni
S.p.A.

NBIS.p.A.

NBIS.p.A.

NBI S.p.A.
3E System S.r.l.
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Share/quota
capital/
consortium
fund
Registered Operating Nominal Functional Investment Direct Indirect Indirect
office office amount currency % investment investment investor
DEAS S.c.a.r.l. Bologna Italy €10,000 EUR 57.00% 0.00% 57.00% NBI S.p.A.
LAGUNAS.c.ar.l. Bologna Italy €10,000 EUR 84.70% 0.00% 84.70% NBI S.p.A.
SO EEMOEED || gy Italy €500,000 EUR 100.00% 0.00% 100.00% NBIS.p.A.
Industriali S.r.l.
Tione 2008 S.c.r.l. o o o Consorzio
i fiekztiter Bologna Italy €100,000 EUR 76.00% 0.00% 80.00% Stabile Busi
3E System S.r.l. Bologna Italy €10,000 EUR 100.00% 0.00% 100.00% NBI S.p.A.
Abroad
nBl Elektrik
Elektromekanik Istanbul ESBtIuSr.p.A.
Tesisat Insaat Turkey TRY200,000 TRY 100.00% 0.00% 100.00%
’ (Turkey) Construction
Sanayi Ve Ticaret
L.S. and Trade A.S.
Key joint arrangements and associates*
Share/quota
capital/
consortium
Operating fund
Registered Operating line of Nominal Functional Direct Indirect Indirect
office office business amount currency Invest. % investment = investment | investor
Joint ventures
Ankara Etlik
Hastane Salik Istanbul Astaldi
Hizmetleri Turkey co TRY200,240,000 EUR 51.00% 5.00% 46.00% Concessioni
(Turkey)
Isletme Yatirim S.p.A.
As.
Joint operations
Asocierea
Astaldi
Spa-FCC
Camsiifueeion et Romania ® === EUR 38.99% 38.99% 0.00%
Sa-Uti Grup (Romania)
SA-Activ Group
Management
S.rl
Asocierea
Astaldi - FCC - Bucharest o o o 9
Delta ACM- AB Comens) Romania ] EUR 47.50% 47.50% 0.00%
Construct
Astaldi- Ankara
Turkerler Joint Turkey C ==== EUR 51.00% 51.00% 0.00%
(Turkey)
Venture
Astadim S.C. WarEEey Poland © c=== EUR 90.00% 90.00% 0.00%
(Poland)
PSTERIRESONA || Weteery Poland © S PLN 49.00% 49.00% 0.00%
s.C. (Poland)
Consprzm . Warsaw o o 9
Lublino (Astaldi Poland ] ==== PLN 95.00% 95.00% 0.00%
(Poland)
- PBDIM)
Sofcoiele Lima (Peru) Peru c - PEN 51.00% 51.00% 0.00%
Obrainsa
Gebze-lzmir
Otoyolu Insaati Ankara o o o 9
(Nomayg) Adi (Turkey) Turkey © EUR 17.50% 17.50% 0.00%
Ortakligi
IC Ictas
Astaldi Simple S )
) Petersburg Russia Cc ==== RUB 50.00% 50.00% 0.00%
Partnership — (Russia)

M11 Project
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Share/quota

capital/

consortium

Operating fund
Registered Operating | line of Nominal Functional Direct Indirect Indirect
office office business amount currency Invest. % investment | investment | investor

Ica Astaldi -Ic .
Ictas WHSD urtte) Russia C TRY2,000,000 RUB 50.00% 50.00% 0.00%
Insaat AS urkey,
ICAICTAS - Afera
ASTALDI Joint (i) Turkey (6} === usD 33.30% 33.30% 0.00%
Venture Y
IKA Izmir Otoyol Al
Yapim Joint ) Turkey © ==== EUR 33.00% 33.00% 0.00%
Venture Y
gstr’? Elly Milan (italy) Italy ® €10,000 EUR 50.00% 50.00% 0.00%
0OC 405 Irvine Astaldi
Partners Joint (California- USA © ---- UsD 40.00% 0.00% 40.00% Construction
Venture USA) Corporation
UJV Astaldi
S.p.A.Chilean VCGP - Astaldi
branch, Vinci Santiago o o o o Ingenieriay
CGP Chilean (Chile) Chile c CLP 50.00% 49.50% 1.00% Construccion
branch and Limitada
VCGP
Associates
Icalc Ictas
Astaldi Ucuncu
EIEER (Kopusty || ATl Turkey co TRY666,600,000 | USD 20.00% 20.00% 0.00%
Kuzey Marmara (Turkey)
Otoyolu Yatirim
Ve Isletme AS
g”CELRaO © Rome (ltaly) | Italy c €150,000,000 EUR 34.50% 34.50% 0.00%
Otoyol Yatirim Ankara
VN — Y (Turkey) Turkey Cco TRY3,760,000,000 usD 18.86% 18.86% 0.00%

* Key joint ventures and associates are those investments in which the group’s investment’s carrying amount exceeds €15 million and in joint operations with revenue exceeding
€15 million.

C = Construction; CO = Concessions

Interests in unconsolidated structured entities

Astaldi S.p.A. does not directly or indirectly hold interests in structured entities that have been designed so that voting or
similar rights are not the dominant factor in deciding who controls them (IFRS 12.24-31/B21).

Consolidated subsidiaries that have non-controlling interests that are
material to the parent

There are no subsidiaries that have non-controlling interests that may individually and significantly affect the main con-
solidated financial figures. Moreover, in most cases, the proportion of voting rights held by non-controlling interests re-
flects their proportion of interest in profit or loss and equity.

Judgements and assumptions used in defining the consolidation scope

Certain judgements and assumptions were necessary to identify the correct treatment of some equity investments, es-
pecially in relation to:
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= Control of specified assets:

As part of the acquisition of the “Quadrilatero”industrial complex, Astaldi S.p.A. acquired Consorzio Stabile Operae (“CS0”)

in 2015. The agreements with the seller provided® Astaldi S.p.A. with a guarantee against the possible reduction in CSO’s

equity, since the seller undertook to discharge the acquiree’s liabilities existing at the acquisition date. Considering the

sale agreement provisions and the special legislation governing companies under extraordinary administration, the par-

ent’s management held that:

= the pre-acquisition assets and liabilities of CSO were to be treated as deemed a separate entity (silo) in accordance with
IFRS 10.B76 and following paragraphs;

= the parent did not control the silo as all activities that significantly affect its returns are de facto managed by the special
commissioner.

Based on the above considerations, the group once again did not consolidate the silo’s assets and liabilities.

= Investees controlled by the group despite its holding less than half of their voting rights:

The group considers the joint venture “Asocieri Astaldi SpA, Sc Somet sa, sc Tiab sa, sc Uti grup sa” (Line 4, Bucharest), as a
subsidiary although it holds 40% of its voting rights. This is because Astaldi S.p.A., main venturer and joint venture leader,
has the de facto power to autonomously determine the management and financial policies of joint venture as a result of
the internal agreements signed in 2013 governing the functioning of the joint venture’s steering committee.

= Investees not controlled by the group despite its holding more than half of the voting rights:

Astaldi S.p.A. has interests in various special purpose entities with other companies in the sector, where the unanimous
approval of the parties to the arrangement is required for decisions concerning the relevant activities. Consequently, it
has classified some of these entities, which are not particularly significant for the group’s business, as joint arrangements
although it holds more than half of their voting rights.

= Companies over which the group exercise significant influence despite its holding less than 20% of their voting rights:
As the conditions of IAS 28.6 are met, the group believes that it can exercise significant influence over the investees
involved in the Gebze-Orhangazi-lzmir motorway project in Turkey although it holds less than 20% of their voting rights
(18.86%). Specifically, based on its analysis, the parent can actively participate in defining the investees’ policies in the
light of the following considerations:

(i) theinvestees have six investors, five of which each holding an interest of around 20%;

(i) none of the investors have individual or joint control over the investees;

(iii) the parentis suitably represented on the investees’ boards of directors.

= Joint arrangements structured through a separate vehicle

The joint operations (JO) in which the group is involved are usually “transparent” vehicles, which do not entail the segrega-
tion of the vehicle’'s assets from those of the venturers. However, a very limited number of joint arrangements structured
thorough a separate vehicle (five*) required checking whether the related contractual arrangements attributed the SPV’s
rights and obligations directly to the venturers. Based on the analyses carried out and the opinions of highly reputable
advisors, management believes that the arrangements give the venturers (and hence the parent) title to the assets and
obligations for the liabilities of the SPV and that, therefore, the joint arrangements qualify as joint operations pursuant to
IFRS 11.

% Special commissioner of Impresa and SAF.
“Mostly relating to the consortium companies that entail the recharging of costs provided for by the Italian Civil Code.
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Main changes in the consolidation scope

The table below shows the main changes in the consolidation scope compared to the previous year end:

Company name Type of company Event

Mormanno S.c.r.l. wound up Subsidiary Termination

Sociedad Concesionaria Metropolitana de Salud s.a. Associate (subsidiary in December 2016) Sale of a 49% investment

Pacific Hydro Chacayes (Associate in December 2016) Sale of investment

DMS DESIGN CONSORTIUM s.c.r.l. Subsidiary Incorporation

Veneta Sanitaria Finanza di Progetto S.p.A. Subsidiary (associate in December 2016) ?gr?s;?Eig:tO;hgonnégfgittr;)lglpvge:'rr]wfr:i:trsu(éz.4%) ame
Metro 5 S.p.A. Investee (associate in December 2016) Sale of a 36.7% investment

Lagunas.c.ar.l. Subsidiary Incorporation

Cachapoal Inversiones Limitada (Subsidiary in December 2016) Winding up

Kopalnia Kruszywa S5 Sp. z 0.0. (Subsidiary in December 2016) Winding up

GE.SATs.c.ar.l. Subsidiary (associate in December 2016) Acquisition of non-controlling interests (18.85%) and

consequent change to its governance rules

Loss of control over subsidiaries during the year

= Sociedad Concesionaria Metropolitana de Salud S.A. (SCMS)

On 27 February 2017, the group signed the definitive agreement with the infrastructure fund Meridiam Latam Holding S.L.

for the sale of a 49%° investment in Sociedad Concesionaria Metropolitana de Salud S.A. (SCMS).

Therefore, pending the sale of the other stake held by the subsidiary Astaldi Concessioni S.p.A., the group revised the in-

vestee’s governance rules, allowing the fund to direct its relevant activities that affects its returns.

Given the above, since the group has lost control over the subsidiary, as required by paragraph 25 of IFRS 10 “Consolidated

financial statements”, it has:

a) derecognised the assets and liabilities of the former subsidiary from the statement of financial position;

b) recognised the investment retained at its fair value;

c) recognised the gain associated with the transaction in profit or loss as other revenue (€7,391 thousand);

d) reclassified the amounts previously recognised in OCI and specifically in the hedging reserve (loss of €10,111 thou-
sand) and translation reserve (gain of €1,660 thousand) to profit or loss.

As part of the consideration for the sale of the investment, in addition to cash, the group obtained a contract for the pro-

vision of the concession’s operation and maintenance services. Management believes that the additional considerations

should be treated in accordance with paragraphs 45-47 of IAS 38 “Intangible assets” and, therefore, has recognised the

acquired contractual right as an intangible asset (€4,801 thousand).

°The agreement provides for the transfer of the entire investment upon satisfaction of the conditions precedent to be carried out in two other steps when
construction is completed, as allowed by local legislation.
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Changes in the group’s investments in subsidiaries that did not entail loss of control

The main changes for the year are summarised below:

min May 2017, the shareholders of Valle Aconcagua S.A., approved a capital increase from CLP15,002,991,411 to
CLP16,552,991,411, by issuing 1,550,000 new shares. Through the subsidiary Astaldi Concessioni S.p.A., the group sub-
scribed the entire approved capital increase, increasing its stake from 80.06% to 81.93%. As a result of this transaction,
after having paid the portion of capital increase theoretically attributable to non-controlling interests (€373 thousand),
the group acquired a portion of equity equal to €231 thousand;

mon 22 December 2017,the shareholders of Astaldi Construction Corporation ("“ACC”)® approved a capital increase totalling
USD13 million. The transaction aims to boost the group’s growth in the US market which, thanks to the infrastructure
plan recently launched by the Trump administration, offers significant business opportunities. In this context, Simest
S.p.A. (CDP Group) invested USD7.5 million in ACC’s capital increase and became a new shareholder with a stake of 34%.
The investment agreement between the parent and Simest S.p.A. provides for, inter alia, the parent’s acquisition of Sim-
est S.p.As investment in ACC during the agreed timeframe (from 30 June 2022 to 30 June 2025) and also establishes the
minimum sale price that takes into account Simest S.p.A’s initial investment and the timing of the transaction.

Reporting dates of the consolidated companies’ financial statements

The reporting dates of the subsidiaries’ financial statements are the same as that of the parent’s. On the other hand, for
a small number of associates and joint ventures, management used their most reporting packages officially sent to the
parent for the preparation of these consolidated financial statements, even though their reporting dates were different.
These companies, to which the group does not provide administrative services, are mostly involved in special projects
relating to contract works awaiting inspection or nearing completion. Moreover, their revenue and costs are usually none-
theless included in the consolidated financial statements as they solely pursue consortium purposes (special purpose
entities: consortium companies and consortia) and recharge all costs they incur in performing their activities to their
investors, which are part of the Astaldi Group.

Basis of preparation

The main accounting policies adopted in the preparation of the consolidated financial statements at 31 December 2017
are summarised below.

Basis of consolidation

Subsidiaries

Aninvestor controls an investee when it has the practical ability to unilaterally direct the activities that significantly affect
the investee’s returns.

As required by IFRS 10 “Consolidated Financial Statements”, Appendix A, the group combines like items of assets, lia-
bilities, equity, income, expenses and cash flows of the parent with those of its subsidiaries. The subsidiaries’ financial
statements are consolidated from the date the parent gains control until the date when the parent ceases to control the
subsidiary.

6 Subsidiary of the Astaldi Group active in the US market since 1989 (transport infrastructure line of business).
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In order to present the group’s financial information as if it were a single economic entity, the following adjustments are

subsequently made:

a) the carrying amount of the investments is offset by the parent’s portion of equity of each subsidiary;

b) the parent’s portion of equity of each subsidiary and their profit or loss for the year attributable to non-controlling in-
terests is recognised separately in equity and profit or loss;

c) profits deriving from transactions between consolidated companies and not yet realised with third parties are elimi-
nated as are receivables, payables, revenue and costs, guarantees, obligations and contingencies between consolidat-
ed companies;

d) intragroup losses are not eliminated since they show an actual decrease in the fair value of the asset sold.
Any difference between the acquisition cost and the relevant portion of equity relating to investments acquired after con-
trol has been obtained (acquisition of non-controlling interests) is recognised as equity attributable to owners of the par-
ent. Similarly, gains and losses deriving from the sale of non-controlling interests without loss of control are recognised
in equity. On the other hand, if the sale of investments involves the loss of control, the following are recognised in profit or
loss: (i) any gains/losses calculated as the difference between the consideration received and the relevant portion of eq-
uity transferred; (i) any fair value gains/losses on the residual investment maintained; (iii) any amounts recognised under
other comprehensive income in relation to the former subsidiary that should be reclassified to profit or loss.

Interests in joint arrangements

A joint arrangement is an arrangement of which two or more parties have joint control, i.e., when decisions about the rel-

evant activities require the unanimous consent of the parties sharing control.

Under IFRS 11, they are measured differently depending on whether they are:

= JOINT OPERATIONS (JO): a joint arrangement whereby the parties that have joint control of the arrangement have rights
to the assets, and obligations for the liabilities, relating to the arrangement;

= JOINTVENTURES (UV): a joint arrangement whereby the parties that have joint control of the arrangement have rights to
the net assets of the arrangement.

Under IFRS 11, an entity shall determine ifitis involved in aJO or aJV by considering its rights and obligations arising from

the arrangement. It assesses its rights and obligations, considering substance over form.

The standard requires that JV be recognised in the consolidated financial statements using the equity method.

As regards JO, since the parties to the arrangement share rights to the assets and take on the obligations for the liabilities

arising from the arrangement, IFRS 11 requires that each joint operator recognise, in its own financial statements, its

share of the assets, liabilities, costs and revenue of the JO.

Investments in associates

An associate is an entity over which the parent has significant influence, i.e., the power to participate in the financial and
operating policy decisions of the investee but is not control or joint control over those policies. Investments in associates
are measured using the equity method.

Equity method

Interests in joint ventures and investments in associates are measured using the equity method, whereby they are initially
recognised at cost.

Any difference between the cost of the investment and the parent’s share of the net fair value of the investee’s identifiable
assets and liabilities, calculated on the basis of IFRS 3 “Business Combinations”, is accounted for as follows:

a) cost of investment higher than the parent’s share of the net fair value of the individual assets and liabilities acquired:
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this is usually goodwill, which in accordance with IAS 28.32, is not recognised separately but is included in the carrying
amount of the investment;

b) cost of investment lower than the investor’s share of the net fair value of the individual assets and liabilities is included
asincome in the determination of the investor’s share of the investee’s profit or loss in the year in which the investment
is acquired.

Appropriate adjustments to the carrying amount of the investment are subsequently made in order to account for: (i) the

investor’s share of the investee’s profit or loss after acquisition and (ii) the parent’s share of the investee’s other compre-

hensive income. Any dividends distributed by the investee reduce the carrying amount of the investment.

The group’s share of any profits arising from transactions with equity-accounted investees and not yet realised with third

parties are eliminated, while losses are not eliminated since they show an actual decrease in the fair value of the assets

sold.

Translation of foreign currency transactions and financial statements of foreign operations

The consolidated financial statements are drawn up in Euros, which is the parent’s functional and presentation currency.

Translation of foreign currency transactions into the functional currency

ltems are presented in the financial statements of each group company in the currency of the primary economic envi-
ronment in which the company operates (functional currency). In these financial statements, the items expressed in a
currency other than the functional currency, whether monetary (cash and cash equivalents, assets and liabilities to be
received or paid in a fixed or determinable number of units of currency) or non-monetary (inventories, property, plant and
equipment, goodwill, other intangible assets, etc.) are initially recognised at the exchange rate enacted on the transaction
date.They are subsequently translated into the functional currency using the closing rate and the resulting exchange dif-
ferences are recognised in profit or loss.

After initial recognition, non-monetary items are translated at the transaction-date exchange rate, unless they are mea-
sured at fair value, in accordance with the relevant standards. In the latter case, the exchange differences are treated as
fair value gains or losses on those items and may be either recognised in (i) in profit or loss if related to investment proper-
ty measured at fair value pursuant to IAS 40 or decreases in fair value in accordance with IAS 16, or (ii) in equity if related
to equity instruments classified as available for sale or as increases in fair value in accordance with IAS 16.

Translation of financial statements into the presentation currency

Foreign currency financial statements are translated into the presentation currency as follows:

= assets and liabilities are translated at the closing rate;

mincome and expenses are translated at average exchange rates for the year or at the exchange rates at the dates of the
transactions if these are significantly different to the average rates;

m equity items, excluding the profit for the year, are translated at the historical exchange rate.

= the “translation reserve” includes both the exchange differences generated by the translation of income and expenses at
a different rate from the closing rate and those generated by the translation of opening equity at a different rate to the
closing rate.

The following exchange rates were used to translate the results and financial position of companies that have a functional

currency other than the Euro:
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Closing rate Average rate Closing rate Average rate
Currency December 2017 2017 December 2016 2016
Algerian Dinar 137.8343 125.3194 116.3790 121.0972
New Bulgarian Lev 1.9558 1.9558 1.9558 1.9558
Canadian Dollar 1.5039 1.4647 1.4188 1.4659
Chilean Peso 737.2900 732.6075 704.9452 748.4767
United Arab Emirates Dirham 4.4044 41475 3.8696 4.0634
Indonesian Rupiah 16,239.1200 15,118.0167 14,173.4300 14,720.8298
Moroccan Dirham 11.2360 10.9505 10.6568 10.8499
Nicaraguan Cordoba Oro 36.9280 33.9680 30.9071 31.6830
Peruvian Nuevo Sol 3.8854 3.6833 3.5402 3.7356
Pound Sterling 0.8872 0.8767 0.8562 0.8195
Polish Zloty 41770 4.2570 4.4108 4.3632
Romanian New Leu 4.6585 4.5688 4.5390 4.4904
Russian Rouble 69.3920 65.9383 64.3000 741446
US Dollar 11993 11297 1.0641 11069
New Turkish Lira 4.5464 41206 3.7072 3.3433
Venezuelan Bolivar 4,008.3152 2,430.7497 708.5171 500.4624

In the case of a currency of a hyperinflationary economy as defined by IAS 29, the group applies the requirements of that
standard.

To conclude, following the Venezuelan government’s change to the country’s currency system through Exchange Rate Reg-
ulation (Convenio Cambiario) no. 35 of 9 March 2016, as subsequently amended and supplemented, the group has adopt-
ed the DICOM to translate the results and financial positions expressed in Venezuelan bolivares into Euro. Lastly, through
Convenio Cambiario no. 39, published in Official Journal no. 41,329 of 26 January 2018, the local government enacted the
floating market exchange rate, DICOM, as the sole exchange rate applicable to commercial transactions, thereby de facto
abolishing the protected exchange rate, the DIPRO, which was previously to be used for the purchase of “essential goods
and services”.

Property, plant and equipment

Property, plant and equipment are measured at purchase or production cost, net of accumulated depreciation and any
impairment losses. The cost includes all expenses directly incurred in order to prepare the assets for use, as well as any
future costs for dismantling and removal needed to restore the site to its original conditions.

Costs incurred for routine and/or cyclical maintenance and repairs are recognised directly in profit or loss when incurred.
Costs for the extension, renovation or improvement of owned or leased assets are capitalised solely to the extent they
meet the requirements for separate classification as an asset or portions of an asset. Borrowing costs are capitalised if
they meet the requirements of IAS 23, i.e., when they are specifically related to loans received to purchase the individual
assets.

The carrying amount of an asset is adjusted by depreciation on a straight-line basis, calculated in relation to the residual
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possibility of use based on its useful life. Assets cannot be depreciated according to the revenue they generate during
their useful life.

Depreciation begins when the asset becomes available for use. The group has estimated the useful life of the various
classes of assets as follows:

Years
Buildings 20-33
Plant and machinery 5-10
Equipment &=
Other assets 5-8

Land, including land pertaining to buildings, is not depreciated.

Should the asset subject to depreciation be composed of distinctly identifiable parts, whose useful life differs signifi-
cantly from that of the other parts forming the asset, depreciation is applied separately for each of the parts, applying the
component approach.

Profits and losses from the sale of assets or groups of assets are calculated as the difference between the assets’ fair
value loss costs to sell and carrying amount.

Leased property, plant and equipment

A lease is an agreement whereby the lessor conveys to the lessee in return for a payment or series of payments the right

to use an asset for an agreed period of time.

In some types of leases, due to its economic substance, a transaction qualifies as a lease even without having the legal

form of a lease.

Under IFRIC 4, determining whether an arrangement is, or contains, a lease shall be based on the substance of the ar-

rangement and requires an assessment of whether:

a) fulfilment of the arrangement is dependent on the use of a specific asset or assets (the asset); and

b) the arrangement conveys a right to control the use of the asset.

The first condition is met only if a given supply of goods/services can be done exclusively through the use of a specific

asset, or when it is not economically feasible or practical for the supplier to perform its obligation through the use of al-

ternative assets to that specified including implicitly.

The second condition is satisfied if any one of the following conditions is met:

a) the purchaser has the ability or right to operate the asset or direct others to operate the asset in a manner it determines
while obtaining or controlling more than an insignificant amount of the output or other utility of the asset;

b) the purchaser has the ability or right to control physical access to the underlying asset while obtaining or controlling
more than an insignificant amount of the output or other utility of the asset;

¢) facts and circumstances indicate that it is remote that one or more parties other than the purchaser will take more than
an insignificant amount of the output or other utility that will be produced or generated by the asset during the term of
the arrangement, and the price that the purchaser will pay for the output is neither contractually fixed per unit of output
nor equal to the current market price per unit of output as of the time of delivery of the output.

IAS 17 distinguishes two categories of lease:

Finance leases

At the commencement of the lease term, property, plant and equipment held under finance leases, which substantially
transfer all the risks and rewards incidental to ownership to the group, are recognised at amounts equal to their fair value
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or, if lower, the present value of the minimum lease payments, including the payment required to exercise the purchase
option. The corresponding liability to the lessor is classified as a financial liability.

If there is no reasonable certainty that the group will obtain ownership by the end of the lease term, the asset is fully de-
preciated over the shorter of the lease term and its useful life.

Operating leases
Aleaseisclassified as an operating lease if it does not transfer substantially all the risks and rewards incidental to owner-

ship. Lease payments under an operating lease are recognised as an expense on a straight-line basis over the lease term.

Intangible assets

Intangible assets are identifiable non-monetary assets without physical substance from which future economic benefits
are expected to flow to the group. They are recognised at acquisition and/or development cost, including directly attribut-
able costs of preparing the asset for its intended use, net of accumulated amortisation (with the exception of assets with
an indefinite useful life, whose carrying amount is tested for impairment pursuant to IAS 36) and any impairment losses.
Amortisation is calculated from when the asset becomes available for use and is applied on a straight-line basis accord-
ing to the remaining possibility of use, i.e., on the basis of its useful life. A rate taking its actual use into account is applied
in the year in which the intangible asset is recognised for the first time.

Industrial patents and intellectual property rights are recognised at purchase cost net of amortisation and any accumu-

lated impairment losses.

Amortisation is calculated starting from when the acquired rights are available for use and takes into account the assets’

useful life (2-5 years).

Licenses and similar rights are recognised at cost, net of amortisation and any accumulated impairment losses. Amorti-

sation is calculated starting from when title thereto is acquired in relation to their useful life.

Rights for the use of infrastructure under concession are amortised over the concession term, with a pattern that reflects

the way in which the economic benefits are expected to flow to the group. Amortisation is calculated from when the rights

for the use of infrastructure under concession start to produce the related economic benefits.

The use of the revenue generated by individual assets cannot generally be used as a basis for calculating amortisation.

This prohibition can only be overcome if one of the following conditions occurs:

a) theintangible asset is expressed as a measurement of revenue: use of the intangible asset depends on a fixed amount
of revenue to be generated and not a set time period or a set volume of goods produced or sold;

b) the group can show that the expected revenue and consumption of the economic benefits embodied in the intangible
asset are closely interrelated: in this case, the entity shall be able to clearly show that use of revenue to calculate
amortisation of an intangible asset does not lead to significant differences from the other methods allowed by IAS 38.

Goodwill recognised as part of a business combination is allocated to each cash generating unit identified and is rec-

ognised under intangible assets. It represents the positive difference between the cost incurred for the acquisition of a

company or business unit and the net fair value of the acquired assets and liabilities of that company or business unit.

The contingent assets and liabilities (including the respective non-controlling interests) acquired and identifiable are rec-

ognised at their fair value at the acquisition date. On the other hand, any negative difference is immediately recognised in

profit or loss. After initial recognition, goodwill is not amortised, but may be tested for impairment.

It is tested for impairment annually or more frequently if specific events or changes in circumstances indicate that it may

be impaired, in accordance with IAS 36 “Impairment of Assets”.

Business combinations

Upon first-time adoption of the IFRS, the group decided not to apply IFRS 3 “Business Combinations” retrospectively for
acquisitions made before 1 January 2004.

154



Notes to the consolidated financial statements

Business combinations prior to 1 January 2010 and completed within that year are recognised in accordance with the
provisions of IFRS 3 (2004). Specifically, they are recognised using the purchase method, whereby the consideration trans-
ferred is calculated as the sum of the acquisition-date fair values of the assets transferred, the liabilities incurred or
assumed and the acquisition-related costs. The consideration transferred is allocated by recognising the identifiable as-
sets, liabilities, including contingent liabilities, of the acquiree at fair value. The excess of the consideration transferred
over the fair values of the group’s share of the net assets acquired is recognised as goodwill. If the difference is negative,
it is recognised in profit or loss. When the fair value of the assets, liabilities and contingent liabilities can only be calcu-
lated on a provisional basis, the business combination is recognised by using these provisional amounts. The carrying
amount of non-controlling interests is calculated proportionally to the non-controlling interests in net assets. In business
combinations achieved in stages, when control is obtained, fair value gains and losses on the net assets previously held
by the acquirer are recognised in equity. Any adjustments arising from the completion of the measurement process are
recognised within twelve months of the acquisition date.

Business combinations carried out after 1 January 2010 are recognised in accordance with IFRS 3 (2008). Specifically, they
are recognised using the acquisition method, whereby the consideration transferred is calculated as the sum of the acqui-
sition-date fair values of the assets transferred, the liabilities incurred or assumed and the equity interests issued by the
acquirer. The costs directly attributable to the acquisition are recognised in profit or loss. The consideration transferred
is allocated by recognising the acquiree’s identifiable assets, liabilities and contingent liabilities at their acquisition-date
fair value. Any excess between the acquisition-date fair value of the consideration transferred plus any non-controlling
interests and the net fair value of the acquiree’s identifiable assets and liabilities is recognised as goodwill. If the differ-
ence is negative, it is recognised in profit or loss. The non-controlling interests’ share is calculated proportionally to the
non-controlling interests in the investee’s identifiable net assets, i.e., their acquisition-date fair value.

If the fair value of the assets, liabilities and contingent liabilities can only be calculated on a provisional basis, the busi-
ness combination is recognised by using these provisional amounts. Any adjustments deriving from the completion of the
measurement process are recognised within twelve months of the acquisition date, restating the corresponding figures.
In a business combination achieved in stages, the acquirer remeasures its previously held equity interest in the acquiree
at its acquisition-date fair value and recognises the resulting gain or loss, if any, in profit or loss.

Business combinations carried out in 2017

Provisional allocation of the consideration transferred for the assets acquired and liabilities assumed in
relation to the acquisition of Veneta Sanitaria Finanza di Progetto S.p.A. (“VSFP”)’

In February 2017, Astaldi S.p.A. signed a memorandum of understanding with Impresa di Costruzioni ing. E. Mantovani
S.p.A. (“Mantovani”) for the sale of Mantovani’s investment in VSFP (23.4%). Pending the execution of the sale agreement,
Mantovani agreed to bring forward the effect of the sale by (i) granting Astaldi S.p.A. the possibility to exercise all gover-
nance rights to the transferred shares immediately after the signing of the memorandum and ii) subject to the transfer
of the shares, entitling Astaldi S.p.A. to the dividends earned and not distributed in the periods prior to the sale. In May
2017,in accordance with the terms of the memorandum of understanding, the parties signed the related sale agreement,
whose coming into force is conditional upon the satisfaction of the condition precedents set out in the agreement. After
the preliminary sale procedure had been concluded, the shares were duly registered in the name of the parent before no-
tary public Chiantini on 31 July 2017.

Considering the above, the parent’s management believes that the acquisition date pursuant to paragraphs 8 and 9 of
IFRS 3 “Business combinations”is the signing date of the memorandum of understanding (February 2017). This is because
the parent has been de facto able to independently direct VSFP’'s management and financial policies since that date.

As provided for by IFRS 3, when it obtained control, the parent identified the fair value of the acquiree’s assets and liabil-
ities, based on an independent expert’s appraisal. This led to a net fair value gain on the carrying amount of VSFP’s net

7VSFP is the operator of the concession for the construction and management of Ospedale dellAngelo of Mestre-Venezia.
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assets of €5,296 thousand, substantially attributable to the intangible asset relating to the concession for the Ospedale
dellAngelo (Mestre) and the related tax effect. As part of their appraisal, the independent expert calculated the fair value
of the non-controlling interests (€20,723 thousand), as required by the standard mentioned above.

The parent recognised the resulting negative goodwill of €12,732 thousand as other revenue in its statement of profit or
loss.

For the purposes of the purchase price allocation (PPA) procedure, the assets acquired and liabilities assumed when con-
trol over the acquiree was obtained are summarised below:

Property, plant and equipment 67
Intangible assets 7377
Financial assets from concession activities 116,260
Trade receivables 36,190
Other non-current assets 48
Tax assets 1,492
Cash and cash equivalents 50,268
Assets 211,703
Bank loans and borrowings (76,564)
Other financial liabilities (26,292)
Employee benefits 121)
Provisions for risks and charges (4,943)
Deferred tax liabilities (15,500)
Trade payables (19,223)
Tax liabilities 17)
Other current liabilities (189)
Liabilities (142,848)
Fair value of net assets acquired 68,855

The calculation of the negative goodwill arising from the business combination is summarised below:

+ Cost of business combination 9,924
+ Acquisition-date fair value of the previously held equity interest in the acquiree 25,476
+ Amount of any non-controlling interest in the acquiree 20,723
- Fair value of net assets acquired (68,855)
= Negative goodwill (12,732)

The non-controlling interests have been calculated considering the related fair value appraised by the independent expert
based on best market practice.®
The cash and cash equivalents used (received) for the acquisition are set out below:

8The non-controlling interests’ economic value was 30% of the parent’s economic value.
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Cost of business combination 9,924
Less: cash and cash equivalents acquired (50,268)
Less: liability to the seller (9,924)
Net cash and cash equivalents received as a result of the acquisition (50,268)

The group intends to avail of the twelve-month period provided for by IFRS 3 to finalise the PPA.

Final allocation of the consideration transferred for the assets acquired and liabilities assumed in
relation to the acquisition of GE.SAT S.c.a.r.l.
On 29 December 2017, the group acquired 18.85% of Ge.Sat. S.c.a.r.l. (the “O&M company”)® from Techint, thereby increas-
ing its stake therein to 53.85%.
The transaction is consistent with the strategies set out in the business plan, which, together with the asset disposal in
the Concessions line of business, envisage the development of a new business line for the O&M activities in order to con-
solidate a source of stable revenue and profits over a longer horizon, while reducing the use of invested capital.
Thanks to the above acquisition and the agreements for the working of the board of directors signed with the other mem-
bers, the group is now able to independently direct the O&M company’s management and financial policies in order to
maximise its own returns arising from the project’s development. In accordance with the provisions of IFRS 3, when it
obtained control, the group measured the fair value of the assets acquired and liabilities assumed as part of the business
combination. Based on the analyses carried out, management believes that the carrying amounts presented in the ac-
quiree’s financial statements should be deemed to equal fair value, since:

(i) the O&M company is a non-profit consortium company (articles 2615-ter and 2642 and following articles of the Italian
Civil Code), whose sole business purpose is to coordinate its members’ business activities as part of the management
of the non-healthcare services of the four Tuscan hospitals;

(i) The assets acquired as part of the business combination are almost solely related to the receivables arising from com-
mercial transactions carried out with customers and group companies on an arm’s length basis and on-demand bank
deposits. According to management, there are no indicators that these assets may be impaired.

(iii) Management did not identify any liabilities that had not been previously recognised in the acquiree’s financial state-
ments.

For the purposes of the purchase price allocation (PPA) procedure, the assets acquired and liabilities assumed when con-

trol over the acquiree was obtained are summarised below:

Property, plant and equipment 97
Intangible assets 142
Other non-current assets 7
Trade receivables 22,399
Tax assets 1106
Other assets 944
Cash and cash equivalents 16,886
Assets 41,581
Employee benefits (164)
Other non-current liabilities (63)
Trade payables (41,151)
Tax liabilities (27)

9The consortium company that manages the non-healthcare services included in the concession for the management of the four Tuscan hospitals (Lucca,

Pistoia, Prato and Massa-Carrara).
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Other current liabilities (166)
Liabilities (41,571)
Fair value of net assets acquired 10

The group did not recognise any goodwill as a result of the business combination, because its cost (€5 thousand) plus
non-controlling interests '°(€5 thousand) is exactly the same as the fair value of the net assets acquired.

Moreover, as required by IFRS 3, it is noted that, had the business combination taken place at the beginning of the year, the
group would have recognised revenue of €40,492 thousand generated by the acquiree’, whereas its profit or loss would
have in any case broken even, given its business purpose.

Investment property

Investment property is recognised as an asset when it held to earn rentals or for capital appreciation, provided that the
cost of the asset can be measured reliably and it is probable that the relevant future economic benefits will flow to the
group.

Investment property is measured at purchase or construction cost, increased by any transaction costs, net of accumulat-
ed depreciation and any accumulated impairment losses.

Its useful life is between 20 and 33 years.

Itis derecognised on disposal or when the investment property is permanently withdrawn from use and no future econom-
ic benefits are expected from its disposal.

Impairment of equity investments, property, plant and equipment, goodwill and other intangible
assets

Intangible assets with an indefinite useful life and intangible assets under development with a finite useful life are tested
for impairment at least annually.

At each reporting date, the group checks that no events or changes in circumstances took place indicating that property,
plant and equipment and intangible assets (other than those with an indefinite useful life or under development) may
have been impaired.

In addition to the provisions of IAS 36, at each reporting date, the parent’s directors assess whether there is any objective
evidence that its equity instruments are impaired pursuant to IAS 39.58-62.

Where necessary, when the recoverable amount of individual assets cannot be determined, the group tests the smallest
group of assets that generates cash inflows that are largely independent of the cash inflows from other assets or groups
of assets (“cash generating units”) for impairment.

The impairment test is carried out by comparing the asset’s (or group of assets) carrying amount to its recoverable
amount'. Should the carrying amount be higher than the recoverable amount, the asset is impaired and the impairment
loss is recognised in profit or loss. Should the reasons for a previously- recognised impairment loss cease to exist, the
impairment loss is reversed to the extent of the asset’s carrying amount. Any reversal of impairment loss is recognised
in profit or loss. Conversely, impairment losses on goodwill or an intangible asset with an indefinite useful life are never
reversed.

°Total cost of the business combination which includes the consideration paid for the new shares (€2 thousand) and the fair value of the pre-existing in-
vestment (€3 thousand).

" Amount net of assumed intragroup eliminations of €25,626 thousand.

2The recoverable amount is defined as the higher of an asset’s (or cash generating unit’s) fair value less costs to sell and its value in use.
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Finally, as is customary, the parent’s management utilised the services of an independent expert'® to perform the impair-
ment tests.

Pursuant to the provisions of IAS 36, the tests were performed in accordance with the group’s procedures approved pursu-
ant to the Bank of Italy/Consob/Isvap Joint Document no. 4 of 3 March 2010 and article 7.C.2 of the New Code of Conduct
for Listed Companies.

The impairment tests showed that there was no need to recognise any impairment losses.

Impairment indicators — Market capitalisation lower than equity

Taking into account that Astaldi S.p.A’s market capitalisation (€208,661 thousand) was lower than the group’s equity
(€518,740 thousand) at the reporting date, the directors decided to test goodwill and other assets having special rele-
vance for the group for impairment.’

Including on the basis of the provisions of the Organismo Italiano di Valutazione (the Italian Valuation Standard Setter), the
group held it appropriate to perform a second level impairment test, with the support of an independent expert, in order to
compare its net assets’ recoverable amount to the carrying amount of its equity.

The second level impairment test involved the identification of two CGUs, i.e., the construction and concessions lines of
business, in order to calculate the recoverable amount of each one.

Specifically, the recoverable amount of the construction line of business was obtained using an income approach, where-
by the revenue for each year projected on the basis of reasonable and sustainable assumptions, i.e., the parent’s manage-
ment’s best estimate, was discounted to present value.

The discount rate used was equal to the parent’s cost of equity (Ke) 8.36%'°. The cash flows used to calculate the terminal
value were set at the average net revenue over the plan period, with a growth rate prudently assumed to be zero and a Ke
add-on of 2%.

The recoverable amount of the concessions line of business was calculated using the sum-of-parts method. Specifically,
the investees were valued separately so that, at each level, the carrying amount of the investments was replaced with the
respective pro rata amount.

In particular, the valuation technique applied to the main investees was the “Dividend Discount Model” (DDM), whereby
each investee’s value was calculated by discounting the flows of future dividends expected from their operations. In order
to apply this method, the group used the investees business plans prepared by their relevant bodies.

After the second level impairments tests, which were supplemented by additional specific sensitivity analyses, the re-
coverable amount of the group’s net assets per ordinary share was considerably higher than the corresponding market
capitalisation, thus confirming the full recoverability of the carrying amount of the group’s equity.

Impairment of other assets

Impairment of receivables from the Venezuelan government

The Astaldi Group has three railway projects in Venezuela with Instituto de Ferrocarriles del Estado (“IFE”), which it is
carrying out with other companies through special purpose entities (the “consortia”)'®. These projects relate to the Puerto
Cabello-La Encrucijada section and the South lots (the San Juan de Los Morros-San Fernando de Apure and the Cha-
guaramas-Cabruta sections).

Considering the country’s situation and its consequent slow-down in payments, the works were substantially stopped in
2016.

8 An international network.

"“The results of the first level impairment tests and the methods and assumptions applied to carry out the individual tests are detailed later on in these
notes.

'® Calculated based on market values.

8\enezuelan-based consortia set up by Astaldi with another two Italian companies.
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All related contracts are protected by an intergovernmental agreement, the “Master Agreement for Economic, Industrial,
Infrastructure and Development Cooperation” (the “Agreement”), signed by the Italian and Venezuelan governments on 14
February 2001 and ratified by the Venezuelan and Italian laws, which entered into force on 1 April 2004. The Agreement
provides, inter alia, that all disputes between Italian and Venezuelan companies, deriving from the performance of the
Agreement itself, are to be subjected to international arbitration governed by the International Chamber of Commerce
of Paris (the “ICC Arbitration. Since the Agreement constitutes the legal basis for the awarding of the railway contracts
mentioned above to the consortia - which, moreover, is confirmed by the express reference to the Agreement contained
in the individual contracts and by the opinions of the parent’s external legal consultants - the companies involved in the
consortia may start the ICC Arbitration proceeding provided for by the Agreement against IFE and the Venezuela govern-
ment. The arbitration proceeding would give payment of the receivables relating to these projects priority and precedence
compared to claims filed before local courts.

The group’s exposure to IFE totalled €433 million at 31 December 2017, as detailed below:

Project Type of contractor Customer Type of claim Amount to be received

Puerto Cabello-La Encrucijada railway Public I &l [FRermeeamiiEs Receivable 107.2
del Estado

Instituto de Ferrocarriles

Puerto Cabello-La Encrucijada railway Public Aol Esizale Contract work in progress 147.6
SanJuan De Los Morros — San Fernando de Apure Public Instituto de Ferrocarriles s 178.2
and Chaguaramas — Cabruta (Southern lots) del Estado .

TOTAL EXPOSURE 433.0

The total exposure is stated above at its nominal amount, therefore gross of the discounting applied in the previous year
(€25 million).

Moreover, as already mentioned in the 2016 Annual Report, through IFE, the Venezuelan government officially confirmed
the nominal amount of the past due receivables (€285.4 million) and the extension of the contractual deadlines for the
construction of the San Juan De Los Morros-San Fernando de Apure and Chaguaramas-Cabruta sections.

However, the fact that the works and related payment obligations have been approved and confirmed by the Venezuelan
government does not guarantee that the receivables will be collected in the short term, due to the significant events that
took place in the second half of 2017, leading to a further worsening in the country’s political, economic and social condi-
tions. Specifically: (i) due to the measures imposed by the US president about Venezuela’s possibility to carry out financial
and investing transactions with US financial institutions, the relationships between the two countries have become tense
and complicated; (ii) the Venezuelan authorities’ statements in early November 2017 about a possible restructuring of
its public debt; (iii) the EU Foreign Ministers’ measure imposing sanctions on Venezuela, in order to encourage President
Nicolas Maduro to commence talks with the opposition; (iv) Venezuela’s credit rating plummeted, since two leading rating
agencies (Standard & Poor’s and Fitch) announced the country’s selective default in mid-November 2017, after it failed to
pay two coupons on its sovereign debt and, lastly, (v) Fitch’s recent statements about the country’s lack of the political and
financial conditions necessary to cope with the sanctions imposed by the US and restore its standing with its internation-
al creditors in the medium term.

Precisely in relation to these recent seriously negative developments and in light of the results of the analyses carried out
with the assistance of independent experts', even if it does not believe there are grounds for assuming the full loss of its
claims, on a prudent and precautionary basis, the group estimated its total exposure at around €203 million, thus recog-
nising an impairment loss of €230 million.

7 Ahighly reputable consultant and an international network.
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Valuation techniques

Considering, in particular, that any valuation technique poses specific limits given Venezuela’s current economic and so-

cial conditions, the group held it appropriate to estimate the recoverable amount of the receivables mentioned above

using various techniques commonly used in valuation practice, i.e., (i) a market benchmark analysis and (ii) the discounted

cash flow model (DCF).

(i) Market benchmark analysis

In this analysis, the receivables were valued with reference to the following parameters:

= market returns and prices of the Venezuelan government bonds in the period prior to the reference date;

= market value of the spread of the credit default swaps (CDS), with the Venezuelan government’s default as the under-
lying;

= recovery prices observed with reference to sovereign debt default events that have occurred from 1983 to 2016.

The outcome of the market benchmark analysis is summarised below:

Market evidence for CDS and Venezuelan government bonds

The impairment rate to be applied to the receivables nominal amount was reasonably determined to be 59%, as follows:

Risk spread PD LGD Discount rate Expected loss
Start date Period CDs Bonds CDs Bonds 1-RR CDS Bonds CDs Bonds
25/01/2018 Tw = 54.72% | 100.00% 99.79% 60.0% 0.990 0.987 59.40% 59.1%
17/01/2018 2w = 53.50% 100.00% 99.76% 60.0% 0.990 0.987 59.40% 59.1%
02/01/2018 m = 53.16% | 100.00% 99.75% 60.0% 0.990 0.987 59.40% 59.0%
01/12/2017 2m = 55.48% | 100.00% 99.81% 60.0% 0.990 0.987 59.40% 59.1%
Average = 54.11% 100.00% 99.78% 59.40% 59.06%

Source: Processing of data obtained from Bloomberg (February 2018).

Venezuelan sovereign CDS trading stopped in mid-November 2017. Therefore, the group’s management held it opportune
to assume that the Venezuelan government’s probability of default was equal to one unit, as implicitly estimated by mar-
ket operators.

Analysis of the recovery prices observed with reference to sovereign debt default events that have occurred from 1983

t0 2016

Three different scenarios were defined in order to identify an average impairment rate applicable to receivables calculat-

ed based on the arithmetical average:

missuer-weighted recovery prices related to: (i) all default sovereign debt; (ii) default sovereign debt issued in USD by
South American countries (Argentina, Ecuador or Uruguay) only; and

= value-weighted recovery prices related to (iii) default sovereign debt issued in USD by South American countries (Argen-
tina, Ecuador or Uruguay) only, with weightings equal to the value of default debt.

An analysis of these recovery prices made it possible to directly obtain the impairment rate applicable to the receivables’

nominal amount, estimated at between 46% and 63%.

(i) DCF — discounted cash-flow model

This model required management to formulate a series of assumptions about, in particular, the quantity and timeframe
of future payment flows.

Specifically, management believed that the Venezuelan government will be able to recommence payment of its payables
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to the parent upon achievement and possible surpassing of a break-even level of oil's market price, equal to a price close
to that observed at the end of 2014 - the last year when the Venezuelan government (the “government”) paid its payables
to the parent.

Forecasts developed by a group of financial analysts — comprising banks, brokers and specialist consultants — made
it possible to assume that the price of oil will reach break-even level between 2020 and 2021. Therefore, management
assumed that the government will be able to recommence payments to the parent starting from the second half of 2020.
Moreover, the expected future cash flows were calculated by assuming that the government’s annual payments of the
receivables to the parent will be equal to the average payments made in hard currency to the parent by Venezuela during
the period from 2009 to 2014.

The receivables’ estimated recoverable amount resulting from the application of the DCF model, based on the assump-
tions summarised above and on the financial instrument’s actual interest rate (14.21%), is €212 million. Since their total
nominal amount is €433 million, the resulting impairment loss is €221 million, equal to approximately 51.1% of the nom-
inal amount.

A sensitivity analysis was performed in order to check the estimates’ consistency in relation to changes in the main un-
derlying parameters. The analysis aimed at calculating the impairment loss on the receivables in a series of alternative
valuation scenarios, defined on the basis of various assumptions about the timing of the estimated cash flows and the
discount rate.

Specifically, as regards the base scenario, the impairment loss on receivables was calculated for each combination of the
scenarios listed below:

i\Aa (1.0) (0.5) 0.0 +0.5 +1.0
11.37% 164.0 1781 191.5 2044 216.2
14.21% 191.0 206.5 2211 234.7 2475
17.05% 214.2 230.7 246.1 260.2 273.4

Conclusions

In the light of the outcome of the analyses performed and taking into account the current and future conditions of Vene-
zuela and the oil market, the parent’'s management considered it reasonable to estimate the receivables’ carrying amount
at approximately €203 million. This amount considers the application of an impairment rate of roughly 53% to the receiv-
ables’ nominal amount, which falls within the range identified using the methods described above.

Service concession arrangements

The service concession arrangements, in which the grantor is an entity of the public sector and the operator is an entity

of the private sector, fall under the scope of IFRIC 12 “Service Concession Arrangements” if they relate to infrastructures

used to provide important economic and social services to the public. Moreover, an entity shall apply IFRIC 12 if the fol-

lowing conditions are fully met:

= the grantor controls or regulates what services the operator must provide with the infrastructure, to whom it must pro-
vide them, and at what price;

= the grantor controls (through ownership, beneficial entitlement or otherwise) any significant residual interest in the
infrastructure at the end of the term of the arrangement.

Specifically, IFRIC 12 provides that, under the terms of a service concession arrangement, the operator acts as a provider

substantially of the following types of services:
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= construction or upgrade services: the operator constructs or upgrades infrastructure used, by the same operator, to
provide a public service;

m operation service: the operator operates and maintains the infrastructure over the concession term.

The consideration received or receivable by the operator is allocated by reference to the relative fair values of the services

delivered, in order to reflect the substance of the transaction.

With respect to the stage of completion of the contract, the operator recognises the consideration received or receivable

for construction and upgrade services and for operation services (i) in accordance with IAS 11.22 and (i) IAS 18.20, respec-

tively.

The interpretation also provides that if the concession agreement has certain characteristics, the right to use the infra-

structure (asset in concession) for providing the service can be recognised as:

m o financial asset, to the extent that the operator has an unconditional contractual right to receive a guaranteed minimum
amount regardless of the users’ actual use of the infrastructure. Under this model, the operator recognises a loan or re-
ceivable in accordance with IAS 39 that accrues interest. The financial asset is initially recognised at the fair value of the
infrastructure constructed and is subsequently measured at amortised cost. The loan or receivable is settled through
the guaranteed minimum amounts received from the grantor. Interest income is calculated using the effective interest
rate and is recognised as operating revenue (IAS 18.7);

man intangible asset, to the extent that the operator receives a right (a licence) to charge users of the public service. IFRIC
12 specifies that the operator shall recognise and measure concession services in accordance with IAS 38. Specifically,
the intangible asset is amortised systematically over the concession term in order to reflect the pattern in which the
future economic benefits arising from the use of the infrastructure are expected to flow to the group.

= gs both an intangible asset and a financial asset (“mixed method”), when the consideration for the construction of the
infrastructure is a right to receive both assets. In this case, the intangible asset is calculated as the difference between
the fair value of the infrastructure constructed and the financial asset measured as the present value of the cash flows
arising from the guaranteed minimum amounts. The discount rate the group uses for its concession arrangements is the
effective interest rate of each project, in line with that already discussed for the financial asset model.

The group’s main concession arrangements are summarised below.

Subject to
Concessions Business Key asset IFRIC 12 Recognition Expiry Country %
Subsidiaries
VelloAeoneagiE Mining IREIEVES I No N/A 2032 Chile 81.93%
S.A. installations
Veneta Sanitaria Nuovo Ospedale
Finanza di Progetto Healthcare di Venezia - Yes Financial asset 2032 Italy 60.40%
S.p.A Mestre
el Hydroelectric
concesionaria Energy Y Yes Financial asset 2061 Chile 99.9975%
plant
Aguas de Punilla
Joint venture
Ankara Etlik
st Sl Healthcare il Inetifrene Yes Financial asset 2043 Turkey 51.00%
Hizmetleri Isletme campus
Yatirim A.S.
Associates
eyl Vi 2 Motorways Erelomo-OaEErR || (g Financial asset 2035 Turkey 18.86%

Isletme A.S. |lzmir motorway

44
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Subject to
Concessions Business Key asset IFRIC 12 Recognition Expiry Country %
Sociedad
CoEE O Healthcare Pl o Yes Financial asset 2033 Chile 51.00%
Metropolitana de hospital
Salud s.a.
ICAIc ICTAS -
Astaldi Uctincu Third bridge over
Sogr (EERsl v Motorways t_he Besgliems Yes Financial asset 2026 Turkey 20.00%
Kuzey Marmara river and North
Otoyolu Yatirim ve Marmara Highway
Isletme AS
Other companies
Sociedad
Concesionaria Transport Santiago Airport Yes Financial asset 2035 Chile 15.00%

Nuevo Pudahuel S.A

Equity investments

Investments in companies other than subsidiaries, associates and joint ventures (in which the group generally holds a
share of less than 20%) are classified under “equity investments” upon acquisition as available-for-sale financial assets,
as defined in IAS 39. They are initially recognised at transaction-date acquisition cost, which is held to reflect their fair
value, plus any transaction costs.

After initial recognition, they are measured at fair value, if determinable, with changes recognised in comprehensive in-
come, in a specific equity reserve. When the financial asset is sold or is impaired, i.e., when there are objective indicators of
a significant and prolonged decline in fair value, the accumulated fair value gains and losses are reclassified from equity
to profit or loss.

If a subsequent remeasurement shows that the reasons for a previously-recognised fair value loss no longer exist, it is
fully or partially reversed through comprehensive income with a balancing entry in the specific equity reserve.

If the fair value cannot be measured reliably, the equity investments classified as available-for-sale financial assets are
measured at cost, adjusted for any impairment losses.

Inventories

Inventories are recognised at the lower of cost and net realisable value. The carrying amount of inventories is calculated
using the weighted average cost formula applied to groups of similar assets. The cost includes all costs incurred in bring-
ing the inventories to the location and condition to be used in the production process.

Contract work in progress

Construction contracts are recognised based on the consideration received or receivable with reasonable certainty in
relation to the stage of completion of the contract activity, using the percentage of completion method, based on the cost
to cost model.

The measurement is the best estimate of works performed at the reporting date. The underlying assumptions are period-
ically updated and any resulting effect is immediately recognised in profit or loss.
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Contract revenue comprises:

= in addition to the initial amount of revenue agreed in the contract, variations in contract work, price reviews, incentive
payments and claims to the extent that it is probable that they will result in revenue and they are capable of being reli-
ably measured, as provided for by IAS 11 “Construction contracts”.

In this respect, consideration has been given to the following:

= specific legislation regarding public works and international legislation;

= contractual clauses;

= the progress of negotiations with the customer and likelihood that these negotiations will have a positive outcome;

= when necessary due to the complexity of specific situations, technical-legal studies also conducted with external con-
sultants, to confirm that the valuations made are reliable.

Contract costs comprise:

= all costs that relate directly to the specific contract, costs that are attributable to contract activity in general and can
be allocated to the contract and such other costs as are specifically chargeable to the customer under the terms of the
contract.

Contract costs also include:

= pre-operating costs, i.e., the costs incurred during the initial phase of the contract prior to the start of construction
activity (tender preparation costs, design costs, organisation and production start-up costs and work site installation
costs),as well as

m post-operating costs incurred after completion of the contract (site dismantlement, return of equipment and/or machin-
ery to the base, insurance, etc.), and additionally

= costs for services to be performed after the completion of works, provided for in the related contract, referring to the
contract activity (for example, routine maintenance, assistance and supervision during the first phase of operation of
individual works).

Moreover, contract costs comprise the borrowing costs on loans specifically referred to the works completed, as allowed

by the amendment to IAS 11 in relation to IAS 23. Indeed, as early as the tender phase, based on the specific regulatory

provisions, special payment conditions are defined that require the group to carry out structured finance transactions on

the contract’s invested capital, the charges for which affect the calculation of the related revenue.

If the completion of a contract is expected to generate a loss, this is entirely recognised in the year in which it is reasonably

foreseeable.

When the outcome of a construction contract cannot be estimated reliably, contract work in progress is recognised on the

basis of the contract costs incurred that it is probable will be recoverable, without recognising any profit or loss.

When favourable or unfavourable events attributable to present situations at the reporting date occur after the reporting

date, the carrying amounts are adjusted to reflect the related effects.

Contract work in progress is recognised net of any allowance for impairment and/or provisions for expected losses to

complete, progress billings and advances.

Progress billings are amounts billed for work performed on a contract and are recognised as a reduction in amounts due

from customers, with any surplus recognised as a liability. On the other hand, billed advances have a financial nature and,

therefore, do not affect revenue. As such, they are recognised as a liability since they are amounts received before the re-

lated work is performed. However, they are progressively reduced, usually under contractual arrangements, as a balancing

entry to the relevant progress billings.

If the provisions for expected losses to complete exceed the amount recognised as an asset for the relevant contract, the

negative difference is shown under Amounts due to customers.

These analyses are carried out on a contract-by-contract basis: should the difference be positive (due to contract work in
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progress being higher than the amount of progress billings), it is classified as an asset under “Amounts due from custom-
ers”;on the other hand, should the difference be negative, it is classified as a liability under “Amounts due to customers”.

Loans and receivables and other financial assets

The group classifies its financial assets as follows:

= financial assets at fair value through profit or loss;

= [0ans and receivables;

= held-to-maturity investments;

= available-for-sale financial assets.

The classification depends on the reasons for acquiring the asset, its nature and management valuations at the acquisi-
tion date.

All financial assets are initially recognised at fair value, increased by transaction costs for assets not classified at fair
value through profit or loss.

After initial recognition, the group reconsiders the classification of its financial assets and, if appropriate and allowed,
reclassifies them at each reporting date.

Financial assets at fair value through profit or loss

This category includes the financial assets acquired for short-term trading or originally designated as such by manage-
ment. Assets held for trading include all assets purchased for sale in the near term. Derivatives, including separated de-
rivatives, are classified as held-for-trading unless designated as effective hedging instruments. Gains or losses on assets
held for trading are recognised in profit or loss. Upon initial recognition, financial assets may be classified in this category
if the following conditions are met: (i) the designation eliminates or significantly reduces a measurement or recognition
inconsistency which would otherwise arise from measuring the assets or recognising gains and losses on them on a dif-
ferent basis; or (ii) the assets are part of a group of managed financial assets and its performance is evaluated on a fair
value basis, in accordance with a documented risk management strategy.

Loans and receivables

This category includes non-derivative financial assets with fixed or determinable payments that are not quoted in an ac-
tive market. Such assets are initially recognised at fair value, net of transaction costs, and subsequently measured at am-
ortised cost using the effective interest method. Any impairment losses arising from the impairment test are recognised
in profit or loss. These assets are classified as current assets, except for portions due after more than one year, which are
included under non-current assets.

Held-to-maturity investments

This category comprises non-derivative financial assets with a fixed maturity that the group has the positive intention and
ability to hold in its portfolio until maturity.

They are initially recognised at the transaction-date fair value and subsequently measured at amortised cost using the
effective interest method. If their contractual maturity is within one year, they are classified as current assets. Any impair-
ment losses arising from the impairment test are recognised in profit or loss.

Available-for-sale financial assets

This category includes non-derivative financial assets that have been designated as such or are not classified in any of
the three previous categories. They are measured at fair value through equity, namely the fair value reserve. The fair value
gains or losses accumulated in this reserve are reclassified to profit or loss only when the financial asset is effectively
transferred, or if there is objective evidence that there has been a significant and prolonged decline in fair value. The clas-
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sification as a current or non-current asset depends on management’s intentions and on the actual marketability of an
asset: assets that are expected to be realised within one year are classified as current assets.

Impairment of financial assets

At each reporting date, the group tests its financial assets or group of financial assets for impairment using the criteria
described below.

Financial assets at amortised cost

If there is any objective evidence that a loan or a receivable recognised at amortised cost is impaired, the impairment loss
is calculated as the difference between the carrying amount of the asset and the present value of estimated future cash
flows (excluding future credit losses not yet incurred) discounted at the initial effective interest rate of the financial as-
sets (i.e., the effective interest rate calculated upon initial recognition). As a practical expedient, a creditor may measure
impairment of a financial asset carried at amortised cost on the basis of an instrument’s fair value using an observable
market price. If the impairment test shows the need to recognise an impairment loss, it is immediately recognised in profit
or loss though the use of a specific allowance.

With reference to trade receivables, impairment losses are recognised when there is objective evidence, mostly based on
the counterparty’s nature, that the amount can no longer be recovered at the original conditions. If, in a subsequent year,
the amount of an impairment loss decreases, and the decrease can be related objectively to an event occurring after the
impairment was recognised, the previously recognised impairment loss may be reversed. Any subsequent reversals of
impairment losses are recognised in profit or loss to the extent to which the asset’s carrying amount does not exceed the
amortised cost at the date of reversal.

Available-for-sale financial assets

An impairment loss on an available-for-sale financial asset, calculated as the difference between its cost (net of any
principal repayments and amortisation) and its current fair value, is reclassified from equity to profit or loss, less any
impairment loss previously recognised in profit or loss.

Impairment losses recognised in profit or loss on aninvestmentin an equity instrument classified as available for sale are
not reversed through profit or loss. Reversals of impairment losses relating to debt instruments are recognised in profit
or loss if the increase in the instrument’s fair value may be objectively related to an event occurring after the impairment
loss was recognised in profit or loss.

Derivatives

Derivatives are usually considered as instruments suitable for hedging and effective in neutralising the risk of underlying
assets or liabilities or commitments taken on by the group, unless these instruments are considered as assets held for
trading, in which case they are measured at fair value through profit or loss.

In particular, the group uses derivatives as part of its hedging strategies aimed at neutralising the risk of fluctuations in
expected cash flows arising from contractually defined or highly probable transactions (cash flow hedges). Specifically,
the effective portion of fair value gains or losses on derivatives designated as cash flow hedges and qualified as such is
recognised in a caption of the statement of comprehensive income (the hedging reserve), which is subsequently reclas-
sified to profit or loss when the hedged item affects profit or loss. The ineffective portion of fair value gains or losses is
immediately recognised in profit or loss. If a derivative is transferred or no longer qualifies as an effective hedge against
the risk for which the transaction had been carried out, or the occurrence of the underlying transaction is no longer con-
sidered highly probable, the related gains or losses accumulated in the hedging reserve are immediately reclassified to
profit or loss. These derivatives are initially recognised at the transaction-date fair value and are subsequently remea-
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sured. Derivative instruments are recognised as assets when their fair value is positive and as liabilities when their fair
value is negative. Any fair value gains or losses on non-hedging derivatives are immediately recognised in profit or loss.
The effectiveness of hedging transactions is documented both at the inception of the hedge and periodically (at least at
each reporting date) and is measured by comparing the changes in the fair value of the hedging instrument with those of
the hedged item, or, in the case of more complex instruments, through statistical analyses based on risk fluctuation.

The group does not hold derivatives for speculative purposes. However, not all its risk hedging derivatives qualify for rec-
ognition using hedge accounting.

Fair value measurement

IFRS 13 defines fair value as a market-based measurement, not an entity-specific measurement. It is the price that would

be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the

measurement date.

When a price for an identical asset or liability is not observable, the group measures fair value using another valuation

technique that maximises the use of relevant observable inputs and minimises the use of unobservable inputs.

Single or multiple valuation techniques may be appropriate. If multiple valuation techniques are used to measure fair val-

ue, the results are assessed considering the reasonableness of the range of values indicated by those results.

The most commonly used valuation techniques are as follows:

= market approach: a valuation technique that uses prices and other relevant information generated by market transac-
tions involving identical or comparable (i.e., similar) assets, liabilities or a group of assets and liabilities;

= cost approach: a valuation technique that reflects the amount that would be required currently to replace the service
capacity of an asset;and

= income approach: a valuation technique that converts future amounts (e.g., cash flows or income and expenses) to a
single current (i.e., discounted) amount.

Based on the observability of the inputs used as part of the valuation technique applied, the assets and liabilities rec-

ognised at fair value in the consolidated financial statements are measured and classified using the fair value hierarchy

established by IFRS 13:

= level 1 inputs: quoted prices (unadjusted) in active markets for identical assets or liabilities that the entity can access
at the measurement date;

= level 2 inputs: inputs other than quoted prices included within level 1 that are observable for the asset or liability, either
directly or indirectly;

= level 3 inputs: unobservable inputs for the asset or liability.

The fair value measurement is categorised in its entirety in the same level of the fair value hierarchy as the lowest level

input that is significant to the entire measurement.

Derecognition

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial assets) is

derecognised when:

= the contractual rights to the cash flows from the financial asset expire;

= the group retains the contractual rights to receive the cash flows of the financial asset, but assumes a contractual obli-
gation to pay the cash flows to one or more recipients;

= the group transfers the contractual rights to receive the cash flows of the financial asset and: (a) transfers substantially
all the risks and rewards of ownership of the financial asset, or (b) neither transfers nor retains substantially all the risks
and rewards of ownership of the financial asset, but transfers control of the financial asset.
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If the group transfers the contractual rights to receive the cash flows of the financial asset and neither transfers nor
retains substantially all the risks and rewards of ownership or retains control of the financial asset, it continues to rec-
ognise the financial asset to the extent of its continuing involvement in the financial asset. When the group’s continuing
involvement takes the form of guaranteeing the transferred asset, the extent of its continuing involvement is the lower of
the initial carrying amount of the asset and the maximum amount of the consideration received that the group could be
required to repay.

The group derecognises a financial liability when it is extinguished, i.e., when the obligation specified in the contract is
discharged or cancelled or expires. If an existing financial liability is exchanged with another of the same lender with sub-
stantially different terms or the terms of an existing financial liability are substantially modified, the exchange or modifi-
cation is accounted for as an extinguishment of the original financial liability and the recognition of a new financial liabil-
ity. The difference between the carrying amount of the original and new financial liabilities is recognised in profit or loss.

Cash and cash equivalents

These include cash, bank deposits or other amounts with other financial institutions available for day-to day transactions,
postal current accounts and other cash equivalents, as well as investments with terms expiring within three months of
the acquisition date. Cash and cash equivalents are recognised at fair value, which normally equals their nominal amount.

Assets held for sale and discontinued operations

Non-current assets or disposal groups'® are classified as held for sale if their carrying amount will be recovered mainly
through their sale rather than continuing use.

This condition is considered to be met when the sale is highly probable and the asset or disposal group is available for
immediate sale in its current conditions.

Non-current assets held for sale and disposal groups are recognised in the statement of financial position separately
from the group’s other assets and liabilities. Immediately before being classified as held for sale, they are measured on
the basis of the specific IFRS applicable to each asset and liability. They are subsequently recognised at the lower of their
carrying amount and fair value less costs to sell. Any losses are immediately recognised in profit or loss. Subsequently,
non-current assets held for sale are not depreciated and are measured at the lower of their carrying amount and fair value
less costs to sell. If an equity-accounted investment, or a portion thereof, is classified as held for sale, equity accounting
is discontinued for the entire investment or for the portion classified as held for sale. Any portions of investments that
are not classified as held for sale continue to be measured using the equity method up to the completion of the disposal
plan. Any difference between the carrying amount and fair value less costs to sell of non-current assets held for sale is
recognised as an impairment loss in profit or loss. Any gains for subsequent increases in fair value are recognised to the
extent of the previously recognised impairment losses, including those recognised before the asset is classified as held
for sale.

Non-current assets and discontinued operations classified as held for sale constitute a discontinued operation if they (i)
represent a separate major line of business or geographical area of operations, (i) are part of a single co-ordinated plan to
dispose of a separate major line of business or geographical area of operations or (jii) are a subsidiary acquired exclusively
with a view to resale.

The post-tax profits or losses of discontinued operations and any post-tax gains/losses realised on disposal are present-
ed separately in a specific caption of the statement of profit or loss. The prior year corresponding figures are presented
accordingly.

'8 Adisposal group is a group of assets and directly associated liabilities to be disposed of, by sale or otherwise, together as a group in a single transaction.
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Equity

Share capital
The share capital comprises the parent’s subscribed and paid up share capital. Costs strictly related to share issues are
recognised as a reduction in share capital if they are directly attributable to the capital transaction.

Treasury shares

Treasury shares are recognised as a reduction in equity. Specifically, the nominal amount of treasury shares is recognised
as areduction inissued capital, while the excess of the repurchase cost compared to their nominal amount decreases the
extraordinary reserve, as resolved by the shareholders. Therefore, profits or losses arising from the repurchase, sale, issue
or cancellation of treasury shares are not recognised in profit or loss.

Retained earnings (losses carried forward)
These include the portion of previous years’ profits or losses not distributed or allocated to reserves (in the case of profits)
or not covered (in the case of losses).

Other reserves
These are reserves deriving from first-time application of the IFRS and other equity-related reserves (such as the stock
grant reserve).

Other comprehensive income
Other comprehensive income includes items recognised directly in equity reserves in compliance with the IFRS provisions
about their origin and changes.
The statement of comprehensive income captions of these consolidated financial statements are presented by nature in
two categories:
(i) Those that will not be subsequently reclassified to profit or loss:
m actuarial gains and losses on defined benefit plans (IAS 19);
(i) Those that will be subsequently reclassified to profit or loss when certain conditions are met in accordance with IFRS:
m exchange differences arising on the translation of the financial statements of foreign operations with functional
currencies that differ from the Euro (IAS 21);
= fair value gains (losses) on AFS financial assets (IAS 39);
= the effective portion of gains and losses on hedging instruments (IAS 39).

Financial liabilities

Financial liabilities are initially recognised at fair value net of transaction costs and are subsequently measured at am-
ortised cost.

Any difference between the amount received (net of transaction costs) and the nominal amount of the liability is rec-
ognised in profit or loss by applying the effective interest method.

Financial liabilities are classified as current liabilities, unless the group has the contractual right to extinguish its obliga-
tions after one year of the reporting date.

The group has not designated any financial liability at fair value through profit or loss.

Convertible bonds

Convertible bonds are generally financial instruments comprising a liability and an equity component. At the date of issue,
the fair value of the liability is estimated using the current market interest rate for similar non-convertible bonds. The dif-
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ference between the net proceeds from the issue and the fair value of the liability, which represents the implicit option to
convert the bonds into group shares, is recognised in equity.

On the other hand, convertible bonds offering the issuer the choice between repayment through ordinary shares or, alter-
natively, in cash (cash settlement option) are classified as hybrid financial instruments.

In this case, the host bond is measured at amortised cost while the embedded derivative, representing the conversion
option, is measured at fair value through profit or loss.

Trade payables and other financial liabilities

Trade payables due within the normal commercial terms are not discounted and are recognised at cost (identified by their
nominal amount).

Income taxes

Current income taxes

Current taxes for the current and previous years are recognised at the amount expected to be paid to the tax authorities.
Tax rates and tax laws used to calculate the liability are those substantially enacted at the reporting date in the individual
countries where the group operates.

Deferred taxes

Deferred taxes are calculated by applying the liability method to the taxable or deductible temporary differences between

the carrying amount of assets and liabilities and their tax base.

Deferred tax liabilities are recognised on all taxable temporary differences, except when:

= they arise from the initial recognition of goodwill or an asset or liability in a transaction which is not a business combina-
tion and that at the time of the transaction affects neither accounting profit or loss not taxable profit (tax loss);

= they refer to taxable temporary differences associated with investments in subsidiaries, associates and joint ven-
tures and the timing of their reversal can be controlled and it is probable that they will not reverse in the foresee-
able future.

Deferred tax assets are recognised for all deductible temporary differences and tax losses carried forward, to the extent

towhichitis probable that the group will earn sufficient future taxable profits offsetting them, except when a deferred tax

asset arises from the initial recognition of an asset or liability in a transaction which is not a business combination that at

the time of the transaction affects neither accounting profit or loss not taxable profit (tax loss).

The carrying amount of deferred tax assets is remeasured at each reporting date and reduced if it is no longer prob-

able that the group will earn sufficient future taxable profits to offset the entire or part of the asset. Unrecognised

deferred tax assets are reassessed on an annual basis at the reporting date and are recognised to the extent that it

has become probable that the group will earn sufficient taxable profit against which the deferred tax assets may be

recovered.

Deferred tax assets and liabilities are measured at the tax rates expected to be applicable in the year when the assets

will be realised or the liabilities will be settled, based on tax rates that have been enacted or substantially enacted at the

reporting date.

Deferred tax assets and liabilities are offset if there is a legal right to set off current tax assets against current tax liabili-

ties and the deferred taxes refer to the same taxable entity and the same tax authority.

Current and deferred taxes relating to items recognised directly in equity are recognised in equity too rather than in profit

or loss.
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Employee benefits

Termination benefits

Termination benefits consist of benefits due to employees following the group’s decision to terminate an employee’s em-

ployment before their retirement date and the employee’s decision to accept voluntary redundancy in exchange for those

benefits.

The group recognises these benefits as liabilities and an expense at the earlier of (i) the date when the entity can no longer

withdraw the offer of such benefits; and (ii) the date when the entity recognises restructuring costs within the scope of

IAS 37, which implies payment of the termination benefits due. These liabilities are measured according to the nature of

the benefit. In particular, if the benefits are an enhancement of other post-employment benefits due to employees, the

liability is measured in accordance with IAS 19.50-60 “Post-employment benefits”. On the other hand, the measurement

criteria used to measure termination benefits differ depending on when they will be paid:

= if the group expects to pay the full amount of the benefits within 12 months of the reporting date, the criteria applicable
to short-term employee benefits apply (IAS 19.9-25);

= if the group does not expect to pay the full amount of the benefits within 12 months of the reporting date, the criteria
applicable to other long-term employee benefits apply (IAS 19.153-158).

Post-employment benefits

Liabilities for guaranteed employee benefits paid when or after employment is terminated through defined benefit plans

are recognised in the period in which the employee vests the right to receive them, consistently with the service required

to obtain the benefits. They are calculated on the basis of actuarial assumptions and stated net of any advances paid.

Independent actuaries measure the liability using the projected unit credit method.

The following income and expense are recognised as personnel expenses in the statement of profit or loss:

mcurrent service cost reflecting the actuarial estimates of benefits due to employees for their service in the reporting
period;

= net interest cost, which is the increase during a period in the present value of a defined benefit obligation which arises
because the benefits are one period closer to settlement; and

= the full amount of costs and income arising from changes to the defined benefit plans (“past service cost or income”),
which are recognised in the period when the changes occur.

Furthermore, any actuarial gains and losses on the defined benefit liability are fully recognised in the year when they arise

as other comprehensive income (OCl) in the statement of comprehensive income.

Liabilities for guaranteed employee benefits paid when or after employment is terminated through defined contribution

plans are recognised at the amount vested at the reporting date.

Liabilities for other employee benefits are recognised at the amount vested at the reporting date, including by using actu-

arial assumptions in the case of long-term benefits.

Share-based payment plan

The parent has adopted an incentive plan for senior management (CEO with delegated financial management powers and
general managers), which assigns them the parent’s shares free of charge upon attainment of specific financial objectives.
The stock grant plan is an equity-settled share-based payment that falls within the scope of IFRS 2.

The plan cost is recognised over the vesting period and is calculated with reference to the fair value of the options as-
signed to the senior management at the grant date, thereby reflecting the market conditions existing on that date.

At each reporting date, the assumptions about the number of options expected to vest are verified. The current cost is
recognised in profit or loss under personnel expenses with a balancing entry recognised in an equity reserve.
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Provisions for risks and charges

The provisions for risks and charges are recognised when the group has a present (legal or constructive) obligation arising
as aresult of a past eventand it is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation.

The amount recognised as a provision is the best estimate of the expenditure required to settle the obligation or to trans-
fer it to third parties at the reporting date. Where the effect of the time value of money is material, the provision is dis-
counted using a pre-tax discount rate that reflects current market assessments. Where discounting is used, the increase
in the provision due to the passage of time is recognised as interest expense.

Revenue unrelated to contract work in progress

Revenue is measured at the fair value of the consideration received, taking into account any discounts and volume re-
bates.

Revenue from the sale of goods is recognised when the group has transferred the significant risks and rewards of owner-
ship of the goods to the buyer, which, in most cases, coincides with the transfer of the legal title or the passing of posses-
sion to the buyer, or when the amount of revenue can be measured reliably.

Revenue from the rendering of services is recognised when it can be measured reliably, by reference to the stage of com-
pletion of the transaction.

Government grants

Government grants are recognised at fair value, when there is reasonable assurance that such grants will be received
and the group will comply with the conditions attaching to them. Grants related to costs are recognised as revenue on a
systematic basis over the years in which the group recognises the related costs for which the grants are intended to com-
pensate. Grants related to assets are recognised at fair value as a decrease in the carrying amount of the related asset.
If related to assets not yet available for use or under construction, the portion of the grant exceeding the related asset is
presented as deferred income.

Financial expense

Interest is recognised on an accruals basis using the effective interest method, by applying the interest rate that makes
all cash inflows and outflows (including premiums, discounts, commissions, etc.) related to such transaction financially
equivalent. If they meet the relevant conditions, borrowing costs are capitalised in accordance with IAS 23.

Dividends

Dividends are recognised when the shareholders become entitled to receive the payment that normally arises with the
related resolution taken by the shareholders. Dividends are recognised as a liability when their distribution is approved by
the shareholders, with a balancing entry in equity.

173



Notes to the consolidated financial statements

Expenses

Expenses are recognised on an accruals basis, assuming the group companies’ ability to continue as going concerns.

Earnings per share

Basic earnings per share are calculated by dividing the profit or loss attributable to the ordinary shareholders by the
weighted average number of ordinary shares outstanding during the year. Diluted earnings per share are calculated by
adjusting the above profit or loss attributable to the ordinary shareholders and the weighted average number of ordinary
shares outstanding to account for the effect of all potential ordinary shares with a dilutive effect.

Use of estimates

IFRS financial reporting requires the formulation of estimates and assumptions affecting the carrying amounts of assets

and liabilities and the disclosures on contingent assets and liabilities

In accordance with Bank of Italy/CONSOB/ISVAP Joint Document no. 2 of 6 February 2009, the estimates are based on the

most recent information available to management at the time of preparing these consolidated financial statements, the

reliability of which is, therefore, unprejudiced. Estimates are used, inter alia, to perform impairment tests and recognise

the allowance for impairment, discounting of loans and receivables based on their estimated collection times, contract

revenue, amortisation and depreciation, impairment losses on assets, employee benefits, taxes, other accruals and pro-

visions.

Actual results may differ from these estimates. Estimates and assumptions are periodically reviewed and the effects of

any changes are recognised in profit or loss when the change is made.

Specifically, taking into account the group’s specific line of business, which involves payment of an advance when the in-

dividual contracts are assigned, contract profits or losses systematically recognised in profit or loss may differ from those

originally estimated. Such estimates may be influenced by numerous factors, including the following:

= requests for additional consideration for contract variations, price escalation clauses, incentives and claims compared
to that contractually agreed;

= the long timeframe and engineering and operating complexity of construction contracts in progress;

= the risk profile of certain countries in which the construction contracts are carried out.

Newly-issued and endorsed standards and interpretations applicable to annual periods
beginning on or after 1 January 2017

The EU regulations effective as of 1 January 2017 are summarised below.

Commission Regulation (EU) no. 2017/1989 of 6 November 2017, published in Official Journal L 291 of 9
November 2017: Amendments to IAS 12 - Income taxes (Recognition of deferred tax assets for unrealised
losses)

The amendments clarify how to account for deferred tax assets related in particular to: (i) deductible temporary differenc-
es on debt instruments measured at fair value (Example illustrating paragraph 26(d)); (i) deductible temporary differenc-
es which, due to tax law restrictions, may be recovered only against specific taxable profits (paragraph 27A). In addition,
the amendments clarify certain aspects of the estimate of probable future taxable profit on which basis an entity assess-
es the recoverability of deferred tax assets (paragraph 29A).

The amendments did not have any effects on the measurement of consolidated financial statements captions and dis-
closures.
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Commission Regulation (EU) no. 2017/1990 of 6 November 2017, published in Official Journal L 291 of 9
November 2017: Amendments to IAS 7 - Statement of cash flows

The amendments improve information provided to users of financial statements about an entity’s financing activities.
Specifically, the amendments to IAS 7 require that the following changes in liabilities arising from financing activities are
disclosed: (i) changes from financing cash flows, (i) changes arising from obtaining or losing control of subsidiaries or
other businesses, (iii) the effect of changes in exchange rates, (iv) changes in fair values and (v) other changes.

The new information has been presented in note 25.1 “Disclosure on the statement of cash flows”.

Commission Regulation (EU) no. 2018/182 of 7 February 2018, published in Official Journal L 34 of 8
February 2018: Amendments to IAS 28, IFRS 1 and IFRS 12

The amendments to IAS 28 and IFRS 1 clarify how investment entities shall measure their investments in associates and
joint ventures.

Moreover, the above regulation extended the disclosure requirements of IFRS 12 - Disclosure of interests in other entities
to investments in subsidiaries, joint ventures and associates that are classified as held for sale or discontinued opera-
tions in accordance with IFRS 5.

The group has updated its financial reporting in line with the amendments to IFRS 12.

Endorsed standards and interpretations not adopted early by the group

The standards and interpretations endorsed by EU Regulations but not adopted early by the group are summarised below:

Commission Regulation (EU) no. 2016/1905 of 22 September 2016, published in Official Journal L 295 of
29 October 2016: Adoption of IFRS 15 - Revenue from contracts with customers

IFRS 15 (the new standard) defines how to recognise and measure revenue from contracts with customers (including the
contracts giving rise to contract work in progress).

In short, the new standard requires the application of the following five steps for the recognition of revenue: (i) identify the
contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price;
(iv) allocate the transaction price to the performance obligations in the contract; (v) recognise revenue.

Asdescribed in more detail in the notes to the consolidated financial statements at 31 December 2016, the group launched
a project to identify the potential impact deriving from the adoption of the new standard in 2016.

The project is still ongoing. However, the following areas are potentially affected by the new standard requirements:

Pre-operating costs

Based on the analyses carried out, the group may no longer be able to include tendering costs in contract costs. However,
under IFRS 15.95.b, it may be able to treat all costs incurred to obtain larger resources to fulfil the contract in the future as
contract costs (i.e., preliminary and/or final design of works, geognostic surveys, topographical surveys, etc.).

Combination of contracts

Pursuantto IAS 11,in certain limited cases, the group considered a group of contracts from the same customer as a single
contract work in progress.

Because of the new provisions introduced by the new standard, notwithstanding their meeting the other conditions set
outin IFRS 15.17.a/b/c, the group may no longer be able to combine some of these contracts as they had not been negoti-
ated as a package.
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Separation of performance obligations

Based on the analyses carried out, due to the strong interrelation and integration of the various elements making up con-
struction contracts, in most cases, they may be considered as giving rise to a single performance obligation.

However, in some instances, the group has identified multiple obligations in a single contract.

Significant financing components in the contract

In certain countries where the group operates, it is customary that customers pay contractors a contractual advance to
be recovered over the contract term, according to the agreed methods and timing. Based on the analyses carried out, the
group does not believe that the advances received by group companies include a significant financing component, since
(i) they are substantially a guarantee that the customer will duly fulfil its contractual obligations as is common sector
practice and (i) hence, as mentioned above, these payments are common sector practice, there is no objective evidence
that different payment terms would entail additional consideration for the services provided.

Variable consideration

The contractual consideration in the Construction line of business often includes variable amounts (i.e., price adjust-
ments and/or penalties). Under the new standard, an entity shall estimate the variable consideration at its expected value
or most likely amount. Furthermore, the new standard requires that the variable consideration be recognised only to the
extent that it is highly probable that a significant reversal in the amount of cumulative revenue recognised will not occur
when the uncertainty associated with the variable consideration is subsequently resolved.

Based on the analyses carried out, the group believes that the new requirements will not have a significant effect on the
measurement of variable amounts of contractual consideration.

Contract modifications

Based on the elements available at the date of preparation of these consolidated financial statements and the technical
and legal evaluations carried out, there are no critical issues affecting the rights and obligations arising from contract
modifications to the main contracts in progress.

The new standard will become applicable in 2018. The group will complete its assessment of the effects of its application
in early 2018. At any rate, based on the analyses carried out to date and considering the elements known at the date of
preparation of these consolidated financial statements, the group believes that the application of the new standard will
give rise to a decrease of between 10% and 13% in equity at 31 December 2017. The decrease, which does not affect the
calculation of contract cash flows, is not a permanent depletion of the group’s assets. Indeed, it is solely due to a differ-
ent temporal presentation of total profits at the completion of the relevant contracts. However, considering the ongoing
modifications to interpretations of the new standard, it may be necessary to change the estimates made at the date of
preparation of these consolidated financial statements.

Commission Regulation (EU) no. 2016/2067 of 22 November 2016, published in Official Journal L 323 of 29
November 2016: Adoption of IFRS 9 - Financial instruments

In 2018, IFRS 9 - Financial instruments will replace IAS 39 - Financial instruments: recognition and measurement to ra-
tionalise and streamline the accounting rules applicable to the classification and measurement of financial instruments.
The group launched a special transition project in 2017 covering the main in-scope areas of the new standard. Based on
the gap analysis carried out, the group has identified the following three macro-areas:

Classification and measurement
Financial assets
The group checked the contractual characteristics of the cash flows of its financial assets (SPPI test) and the business

'° (i) Maintenance of completed works; (i) separate works (i.e., separate functional lots), etc..
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model used to manage them, in order to identify how to classify them into the categories provided for by IFRS 9%2°.

The check showed that certain financial assets may be measured at fair value as their contractual cash flows are not
solely payments of principal and interest on the principal amount outstanding.

Moreover, the new standard requires that non-controlling interests in unlisted companies?' be measured at fair value
through profit or loss. However, in limited circumstances, IFRS 9 allows measurement of these instruments at cost. That
may be the case if insufficient more recent information is available to measure fair value, or if there is a wide range of
possible fair value measurements.

Financial liabilities

In the case of transfers and exchanges of financial liabilities that do not entail their derecognition, IFRS 9 requires that
their carrying amount be recalculated as the present value of the renegotiated or modified contractual cash flows that
are discounted at the financial liabilities’ original effective interest rate. Any resulting gain or loss shall be immediately
recognised in profit or loss.

In the light of the changes introduced by the new standard, the group has recalculated the effects of its main debt refi-
nancing transactions? still to be repaid at the date of first-time adoption of the new standard.

Impairment

During the year, the group has identified (i) its financial assets to be tested for impairment and (ii) the most suitable mea-
surement model to calculate the expected credit losses.

With reference to trade receivables and contract assets, which are the group’s larger exposures, it implemented an impair-
ment model based on the simplified approach available for these types of assets. Specifically, it divided these assets into
clusters of similar assets considering the credit nature, counterparty nature (i.e., public or private), the customers’ credit
rating and geographical area. It then established the reference parameters for the calculation of the lifetime expected
credit losses based on the information gathered.

With reference to the other financial assets to be tested for impairment, the group assessed them individually based on
the general approach provided for by the new standard.

Hedge accounting

The group is currently analysing the existing hedging relationships in order to check their consistency with its risk man-
agement strategies.

Inearly 2018, the analyses will continue with the assessment of the possible effect of the application of IFRS 9. At any rate,
based on the current progress of the analyses, the group believes that the application of the new standard will not have
a significant impact on the measurement of financial statements captions. Specifically, it is estimated that the effect on
opening equity will be limited to a 1% increase or decrease in the amount presented in these consolidated financial state-
ments. However, considering the ongoing modifications to the interpretations of the new standard, it may be necessary to
change the estimates made at the date of preparation of these consolidated financial statements.

Commission Regulation (EU) no. 2017/1986 of 31 October 2017, published in Official Journal L 291 of 9
November 2017: Adoption of IFRS 16 “Leases”

IFRS 16 covers the recognition, measurement, presentation of and disclosures about leases and will replace IAS 17 “Leas-
es”, IFRIC 4 “Determining whether an arrangement contains a lease”, SIC-15 “Operating leases - Incentives” and SIC-27
“Evaluating the substance of transactions involving the legal form of a lease” in 2019.

Specifically, IFRS 16 defines a lease as a contract that conveys the right to use an asset to the customer (the lessee) for a
period of time in exchange for consideration.

The new standard provides for a single presentation model for lessees for both a finance or an operating lease, which is

2 Financial assets at amortised cost, financial assets at fair value through profit or loss and financial assets at fair value through other comprehensive
income.

2 They are currently measured at cost under IAS 39.

22 Reverse bookbuilding of equity-linked bonds (June 2017) and amendment of the terms of the forward start facility (November 2014).

177



Notes to the consolidated financial statements

that an asset (right to use) and a liability (the obligation to make the payments contractually provided for) be recognised
for any lease with a term of more that twelve months.

On the other hand, with reference to the financial statements of lessors, IFRS 16 does not introduce significant changes,
maintaining the distinction between operating and finance leases.

IFRS 16 has also significantly incremented the disclosure requirements of IAS 17, but it specified that the disclosures are
to be provided only when it is helpful for users of financial statements.

In the last quarter of 2017, the group commenced assessing all contracts that are potentially affected by the new stan-
dard. At the same time, management considered it opportune to launch a project for the identification of the potential
impact of the adoption of the new standard in terms of updating the currently used systems, processes and procedures.
As the analyses are still at an early stage, management is currently unable to reliably estimate the effect of first-time
adoption on the consolidated financial statements captions.

Commission Regulation (EU) no. 2017/1987 of 31 October 2017, published in Official Journal L 291 of 9
November 2017: Adoption of IFRS 15 “Revenue from contracts with customers”

The amendments are applicable from 2018 and clarify certain aspects of the implementation of the new standard and
provide additional transitional provisions for first-time adoption of IFRS 15.

Commission Regulation (EU) no. 2017/1988 of 3 November 2017, published in Official Journal L 291 of 9
November 2017: Amendments to IFRS 4 “Insurance contracts” (Applying IFRS 9 “Financial instruments”
with IFRS 4 “Insurance contracts”)

The amendments to IFRS 4 “Insurance contracts”, applicable from 2018 are intended to address concerns about the dif-
ferent effective dates of IFRS 9 “Financial instruments”and the forthcoming new insurance contracts standard which will
replace IFRS 4 (IFRS 17 “Insurance contracts”).

Management believes that the amendments to IFRS 4 will not have any significant effects on the measurement of consol-
idated financial statements captions and disclosures, as they are mainly addressed to entities operating in the insurance
market.

Commission Regulation (EU) no. 2018/289 of 26 February 2018, in Official Journal L55 of 27 February
2018: Amendments to IFRS 2 “Share-based payment”

The amendments are applicable from 2018 and aim to clarify the following: (i) the vesting conditions for granting equity
instruments; (ii) the measurement of goods or services received as consideration of cash-settled share-based payment
transactions; (iii) share-based payment transactions with settled net of tax withholdings.

Based on its preliminary analyses, management believes that the adoption of the new amendments will not have any sig-
nificant effects on the measurement of consolidated financial statements captions.
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Notes to the consolidated financial statements

1. Revenue: €2,888,319 thousand (€2,851,826 thousand)

Revenue for 2017 amount to €2,888,319 thousand, up by €36,493 thousand on the previous year. It may be analysed as

follows:

2017 2016 Variation
Contract revenue 2,788,327 2,819,227 (30,900)
Concessions - Commercial services under arrangement 86,117 20,152 65,965
Periodic installments on plant maintenance contracts 13,875 12,447 1,428
Total 2,888,319 2,851,826 36,493

Contract revenue is that arising from works performed and accepted by customers, including the portion of uncompleted
long-term works carried out during the year.

Concessions — Commercial services under arrangement show the revenue from infrastructure operation services, mainly
attributable to: (i) Ospedale dellAngelo of Mestre (€58,129 thousand), (i) the four Tuscan hospitals (€22,199 thousand) and
(iii) the plant constructed in Chile (Relaves project), for the treatment and recovery of copper and molybdenum recovered
from the Codelco mine sludge (€5,088 thousand).

Periodic installments on plant maintenance contracts refer to the services provided by NBl during the year. This subsidiary
operates in the plant engineering and facility management sector, which is complementary to the group’s current opera-
tions and ensures both significant industrial and commercial synergies as well as contributing high level specialist skills.
A breakdown of revenue by geographical segment is as follows.

2017 % 2016 % Variation
Italy 700,556 24.25% 451,499 15.83% 249,057
Europe 1,031,547 35.71% 1,249,773 43.82% (218,226)
Americas 1,059,726 36.69% 989,025 34.68% 70,701
Africa 93,401 3.23% 146,293 513% (52,892)
Asia 3,089 0.11% 15,236 0.563% (12,147)
Total 2,888,319 100.00% 2,851,826 100.00% 36,493

Domestic production benefited from the positive contribution of the continuation of work on Line 4 of the Milan metro, the
Quadrilatero Marche-Umbria road network, maxi-lot 2, the Brenner base tunnel and the container terminal (“Molo Poliset-
toriale”) at the port of Taranto, in addition to the commencement of the design stage® of the extremely large telescope (ELT
project) of Cerro Armazones (Chile). Moreover, the growth of the O&M line of business attributable to Ospedale dellAngelo
of Mestre? and the four Tuscan hospitals positively contributed to revenue in Italy.

23 Activity carried out in Italy.
% Concession developed with Veneta Sanitaria Finanza di progetto S.p.A., over which the parent obtained control in February 2017.
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Compared to the previous year, European production was affected by the smaller contribution of certain important con-
tracts nearing completion in Turkey (third bridge over the Bosphorus river and Gebze-Orhangazi-lzmir motorway, phase
1) and Russia (WHSD in St. Petersburg), as well as by the fluctuations in the USD/€ exchange rates. These effects were
only partially offset by the progress of works in Poland (extension of Line Il of the Warsaw metro, the S7 highway between
Naprawa and Skomielna Biata and the N7 railway Deblin — Lublin).

Production in the Americas segment grew, thanks to (i) the positive contribution of contract work in progress in Chile
(Santiago Airport and Chuquicamata mining project) and (ii) the acceleration of the Muskrat Falls hydroelectric project
activities in Canada, which were also boosted by the overall revision of the related contractual terms in November 2016.
The contribution of Africa decreased compared to the previous year, due to smaller volumes relating to the Algerian rail-
way contracts. Indeed, in 2017, this segment benefited from an acceleration of the construction of signalling, telecommu-
nication and energy installations given the scheduled delivery of the Saida — Moulay Slissen railway line.

Note 37 Segment reporting pursuant to IFRS 8 provides more information about this caption.

2. Other Operating Revenue: €172,414 thousand (€152,429 thousand)

Other operating revenue of €172,414 thousand includes items not directly related to the group’s core business but acces-
sory thereto.

2017 2016 Variation
Revenue from the sale of goods 16,533 21,036 (4,503)
Services - third parties 63,690 78,744 (15,054)
Services - management of joint projects 805 537 268
Leases and rent 2,052 2,569 (517)
Gains on sale 34,252 14,734 19,518
Other 55,082 34,809 20,273
Total 172,414 152,429 19,985

“Other” mainly includes (i) prior year income related to the updating of prior years’ estimates (€14,040 thousand), (ii) com-
pensation from third parties (insurance companies and sub-contractors) for larger costs incurred by the group companies
in previous years for the performance of contracts in the Construction line of business in Italy, Russia and Canada (€14,988
thousand) and (iii) the effect of the business combination of Veneta Sanitaria Finanza di Progetto S.p.A. discussed earlier
(€12,732 thousand).

The decrease in revenue from the sale of goods is mainly due to non-operational contracts in the Americas segment,
whose equipment and spare parts no longer necessary for the construction of the works were sold in 2016.

The decrease in “Services - third parties” is mainly due to Turkey. Indeed, this line of business benefited from the perfor-
mance of certain activities ancillary to the construction of works on behalf of suppliers and subcontractors as part of the
third bridge over the Bosphorus River and North Marmara Highway contracts.

The increase in “Gains on sale” is mainly due to the sale of the SPV Pacific Hydro Chacayes (€9.3 million), Sociedad Conce-
sionaria Metropolitana de Salud s.a. (€7.4 million) and SA.T. S.p.A. (€6.1 million). See note 26 for further details.

3. Purchase costs: €369,803 thousand (€449,134 thousand)

Purchases of and changes in raw materials and consumables amount to €369,803 thousand for the year, a decrease of
€79,331 thousand on the previous year.
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2017 2016 Variation
Purchase costs 367,596 431,815 (64,219)
Change in raw materials, consumables and supplies 2,207 17,319 (15,112)
Total 369,803 449,134 (79,331)
The caption may be broken down by geographical segment as follows:
2017 % 2016 % Variation
Italy 94,196 25.47% 78,549 17.49% 15,647
Europe 161,396 43.64% 244,587 54.46% (83,191)
Americas 105,350 28.49% 105,169 23.42% 181
Africa 8,853 2.39% 20,804 4.63% (11,951)
Asia 8 0.00% 25 0.01% (17)
Total 369,803 100.00% 449,134 100.00% (79,331)

The decrease in foreign costs is mainly attributable to the St. Petersburg WHSD project in Russia, the third bridge over the
Bosphorus river in Turkey and the Saida — Moulay Slissen railway line in Algeria, whose activities are nearing completion,
as scheduled.

4. Service costs: €1,703,178 thousand (€1,605,119 thousand)

Service costs increased by €98,059 thousand to €1,703,178 thousand on 2016. They may be analysed as follows:

2017 2016 Variation
Consortium costs 124,893 92,726 32,167
Subcontracts and other services 1,333,417 1,265,381 68,036
Technical, administrative and legal consultancy 117,448 113,128 4,320
Directors’ and statutory auditors’ fees 3,935 3,970 (35)
Utilities 7,632 7720 (188)
Travel and transfers 7,219 6,201 1,018
Insurance 16,604 16,954 (350)
Leases and other costs 62,900 55,272 7,628
Lease and building management costs 11,967 10,675 1,292
Maintenance on third party assets 725 569 156
Other 16,538 32,523 (15,985)
Total 1,703,178 1,605,119 98,059

The consortium costs incurred to carry out contracts with other construction companies increased by roughly €32,167
thousand on the previous year. The rise is mainly due to commencement of work as scheduled on the Brenner base tunnel
contract.
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“Subcontracts and other services” rose by €68,036 thousand over the previous year and are made up as follows:

2017 % 2016 % Variation
Italy 285,829 21.44% 162,722 12.86% 123,107
Europe 658,828 49.41% 662,598 52.36% (3,770)
Americas 357,577 26.82% 345,760 27.32% 11,817
Africa 30,855 2.31% 80,230 6.34% (49,375)
Asia 328 0.02% 14,071 111% (13,745)
Total 1,333,417 100.00% 1,265,381 100.00% 68,036

The increase in Italy is mainly due to (i) the growth of the O&M activities?® for the Ospedale dellAngelo of Mestre contract
and (ii) the construction works for the Quadrilatero Marche-Umbria road network, maxi-lot 2, the Monte SantAngelo link
road in Naples and Line 4 of the Milan metro.

The decrease in foreign operations is largely due to the smaller production volumes of the following projects: (i) Saida —
Moulay Slissen railway in Algeria, (i) Cerro de Aguila in Peru, (iii) Charlotte/Sarasota highway in the USA, (iv) Jedda & KAEC
stations in Saudi Arabia and (v) the third bridge over the Bosphorus river and North Marmara highway in Turkey, which are
nearing completion as scheduled. These effects were partially offset by the larger contribution for the year of the contracts
for the extension of Line Il of the Warsaw metro and the S7 highway between Naprawa and Skomielna Biata in Poland.
Technical, administrative and legal consultancy costs increased mainly due to the contracts in progress in Turkey (Etlik
healthcare campus), Italy (design of the extremely large telescope) and Poland (extension of Line Il of the Warsaw metro).
The start up of the latter project, in particular, entailed the significant involvement of legal and financial experts to com-
plete the contract and the work design.

The increase in leases is largely due to the progress of works in the USA (road works), Poland (the S5 highway between
Poznan and Wroctaw - Lot 3), Italy (the container terminal at the port of Taranto) and Honduras (the highway between Jic-
aro Galan and Santa Elena).

5. Personnel expenses: €633,865 thousand (€616,203 thousand)

They may be analysed as follows:

2017 2016 Variation
Wages and salaries 464,767 445,493 19,274
Social security contributions 91,858 87,792 4,066
Other costs 74,511 80,381 (5,870)
Other post-employment benefits 1,481 1,282 199
Cost of share-based payments 1,248 1,255 (7)
Total 633,865 616,203 17,662

% Activities carried out by Veneta Sanitaria Finanza di Progetto S.p.A., over which the group obtained control in February 2017.
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Other personnel expenses mainly comprise costs for staff training, bed and board and the accrual for defined contribution
plans. The decrease over the previous year is mainly due to the completion of certain work stages of the Chuquicamata
mining project in Chile, which led to a reduction in the workforce used for that contract. Considering the particular geo-
graphical area of the work site?, other personnel expenses for this contract (transport, bed and board) were very high in
2016.

A breakdown of personnel expenses by geographical segment is as follows:

2017 % 2016 % Variation
Italy 108,868 1718% 102,622 16.65% 6,246
Europe 82,501 13.02% 94,361 15.31% (11,860)
Americas 427,640 67.47% 397,632 64.53% 30,008
Africa 12,467 1.97% 20,149 3.27% (7,682)
Asia 2,389 0.38% 1,439 0.23% 950
Total 633,865 100.00% 616,203 100.00% 17,662

Personnel expenses increased significantly in the Americas segment, mainly due to the increase in production volumes in
Canada. In order to speed up work on the Muskrat Falls hydroelectric project, the group increased the number of resourc-
es directly involved in that project and their individual work hours.

Lastly, the increase in Italy is due to the greater production volumes of Line 4 of the Milan metro.

On the other hand, personnel expenses decreased in Europe and Africa, largely due to the smaller production volumes of
the following projects: (i) the third bridge over the Bosphorus river and North Marmara highway in Turkey and (ii) the Saida
- Moulay Slissen railway in Algeria, which, as mentioned earlier, are nearing completion as scheduled. These effects were
partially offset by the contribution for the year of the contracts for the Moscow-St. Petersburg M-11 motorway and the
extension of Line Il of the Warsaw metro.

5.1 Average number of employees

The average number of employees by category is as follows:

2017 2016 Variation
Managers 278 296 (18)
Junior managers 223 215 8
White collars 3,371 3714 (343)
Blue collars 6,619 7,285 (666)
Average number of employees 10,491 11,510 (1,019)

The average number of employees was 10,491 in 2017. On a combined basis, the workforce decreased by roughly 8.9%
compared to the previous year and most employees continued to be based outside Italy (89%), as a result of the significant
revenue produced outside Italy and a larger number of contracts requiring the direct involvement of Astaldi employees.

%The Chuquicamata mine is in the Atacama desert in the Antofagasta region (Chile).
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5.2 Senior management incentive plans

Stock grant plan

The caption “Share-based payments” includes the cost of the senior management incentive plan tied to attainment of
financial targets. The plan’s main characteristics are described below.

The plan provides for the free granting of the parent’s shares to the following beneficiaries: the chief executive officer, up
to a maximum of (i) six general managers and (ii) two members of key management personnel. The plan has a three-year
vesting period from 2016 to 2018.

The chief executive officer may receive a maximum of 100,000 shares free of charge for each year of the plan while each
general manager and each member of key management personnel may be granted a maximum of 40,000 shares free of
charge per year.

Each year, a total of 420,000 shares may be granted to the beneficiaries for a maximum of 1,260,000 over the three years.
Granting shares depends each year on the group’s attainment of the performance objectives defined annually by the
board of directors. The grant date is the date on which the board of directors resolves that such objectives have been met
and, upon satisfaction of the vesting conditions, grants the shares to the beneficiaries accordingly.

Based on the above, the cost for the plan for the year is €1,248 thousand, with a balancing entry recognised in equity.

The actuarial assumptions used to measure the plan are as follows:

= Dividend rate: 5.00%;

= \olatility: 60%;

= Risk-free rate: deducted from the Euro swap rate at the measurement date.

The board of directors assumed that the performance objectives had the following probability of being met:
= 90% for 2017;
= 85% for 2018.

“Management By Objectives” (MBO) medium-term incentive plan

Upon the proposal of the appointments and remuneration committee, in its meeting of 27 June 2016, the parent’s board
of directors approved a medium-term incentive plan for the chairman, tied to the task of implementing the disposal plan
for certain assets under concession in accordance with the group’s business plan.

The maximum amount of the bonus granted under the plan should all objectives been attained is €6,000 thousand.
Under the plan, in 2017, the chairman received a €2,128 thousand bonus following the disposal of (i) the investment in
Aguas de San Pedro S.A., (ii) a 49% investment in Sociedad Concesionaria Metropolitana de Salud s.a.?, (iii) the invest-
ment in Pacific Hydro Chacayes and (iv) a 36.7% investment in M5 S.p.A..

The group has also recognised the plan costs for the additional assets being disposed of or sold in the last quarter of 2017
(€1,764 thousand, based on their actuarial valuation)?.

7 First part of a transaction that, when completed, will lead to the sale of the entire stake in the investee.
8 Itincludes the consideration earned for the sale of a first portion of the investment (equity investments and shareholder loan) previously held in SAT S.p.A..
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6. Other operating costs: €34,708 thousand (€41,702 thousand)

The other operating costs decreased by €6,994 thousand to €34,708 thousand. They are made up as follows:

2017 2016 Variation
Prior year expense and fair value losses 1,510 2,642 (1132)
Tax expense 5,298 11,563 (6,265)
Other administrative and sundry costs 27,900 27,497 403
Total 34,708 41,702 (6,994)

“Other administrative and sundry costs” mainly include (i) the losses realised on the sale of plant and equipment, mostly
as part of no longer operative US contracts (€7,228 thousand); (i) ordinary administration costs (stationery, photocopies,
visas, etc.) (€9,002 thousand) and (iii) the costs incurred following the out-of-court settlement of a no longer operating
contract in Central America (€7,858 thousand).

As part of the settlement agreement, the group obtained the customer’s approval of certain works completed and not yet
approved. This led to the recognition of revenue of €10,365 thousand.

The decrease in the tax expense (principally due to government concession fees and customs duties) is mostly attribut-
able to the smaller production volumes of the Algerian railway contracts and the St. Petersburg WHSD contract in Russia,
which are nearing completion as scheduled.

7.Share of profits (losses) of joint ventures and associates: €47,196 thousand
(€87,760 thousand)

The share of profit of equity-accounted investees fell by €40,564 thousand compared to the previous year and is made up
as follows:

2017 2016 Variation
Associates 40,718 85,869 (45,151)
Joint ventures 6,478 1,891 4,587
Total 47,196 87,760 (40,564)

Specifically, the 2017 balance mostly relates to (i) Otoyol Yatirim Ve Isletme A.S. (Gebze-Orhangazi-lzmir motorway,
€42,904 thousand), (i) Ankara Etlik Hastane A.S (Etlik healthcare campus, €4,730 thousand) and (iii) Ica Ic Ictas Astaldi
Kuzey Marmara Otoyolu (third bridge over the Bosphorus river,€15,811 thousand).
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Starting from 30 June 2017, the latter investment has been reclassified to non-current assets held for sale?, at the same
time discontinuing its equity accounting, as provided for by paragraph 20 of IAS 28 - Investments in associates and joint
ventures.

In addition, this caption is affected by the reclassification of the €16,753 thousand fair value losses from® OCI, following
the sale of Metro 5 S.p.A.and Sat S.p.A. during 2017.

8. Amortisation, depreciation and impairment losses: €284,933 thousand (€58,885 thousand)

Amortisation, depreciation and impairment losses increased by €226,048 thousand to €284,933 thousand. They may be
analysed as follows:

2017 2016 Variation
Amortisation 12,709 11,718 996
Depreciation 36,695 46,497 (9,802)
Impairment losses 235,529 675 234,854
Total 284,933 58,885 226,048

Amortisation is substantially in line with 2016 and is mainly due to the contractual rights acquired to develop works for
maxi lot 2 of the Quadrilatero Marche-Umbria road network (€5,120 thousand) and the “Infraflegrea” project®' (€2,223
thousand).

The decrease in depreciation is mainly due to the St. Petersburg WHSD contract in Russia and the “Cerro de Aguila” project
in Peru, which are nearing completion.

The rise in impairment losses is mostly (€230,000 thousand) due to the parent’s overall exposure® to IFE related to works
executed in Venezuela. As already discussed in the “Impairment of other assets” section, they have been calculated to
account for the Venezuelan government’s financial difficulties and its systematic delay in payments.

9. Provisions: €5,097 thousand (€3,999 thousand)

Accruals to the provisions for risks and charges totalled €5,097 thousand in 2017 and mainly relate to (i) probable liabili-
ties for ongoing disputes with subcontractors as part of contracts in the Americas segment (€3,755 thousand) and (ii) the
effect of applying the requirements of paragraph 36 of IAS 11 “Construction contracts” to the expected losses to complete
certain contracts in progress, mainly in Poland and the United States (€1,071 thousand).

10. Financial income: €120,507 thousand (€100,041 thousand)

Financial income increased by €20,466 thousand and may be analysed as follows:

2017 2016 Variation
Income from associates 0 301 (301)
Income from other investees 51 0 51

2 Reference should be made to note 26 “Non-current assets held for sale, disposal groups and directly associated liabilities” for further details.
% In accordance with IAS 28.22c.

¥ Cumana railway and the Monte Sant’/Angelo link road in Naples.

%2 Loans and receivables and contract work in progress.

44
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2017 2016 Variation
Income from financial transactions with banks 1,615 2,159 (544)
Commissions on sureties 15,464 6,656 8,808
Exchange rate gains 42,065 56,817 (14,752)
Financial income on leases 1,870 1,769 101
Income from derivatives 4,962 2,805 2,157
Fair value gains on the derivative embedded in convertible bonds 4,871 1,959 2,912
Other financial income 49,609 27,575 22,034
Total 120,507 100,041 20,466

Other financial income mainly includes (i) accrued interest (contractual and implicit) of €34,207 thousand on amounts
due from customers for contracts in progress in Italy and abroad and (i) interest of €14,918 thousand on loans granted to
associates and joint ventures. The increase is mainly related to interest income on the parent’s receivables due from the
Venezuelan government (€25,264 thousand). At the end of 2016, the present value of the receivables for the Chaguara-
mas-Cabruta and Los Morros-San Fernando de Apure railway projects was calculated considering the estimated time of
collection. Such estimate was developed by management in line with information available then on Venezuela’s social and
economic situation, in addition to assumptions about the country’s operating and financial development plan for related
investments. Finally, this amount was also considered in calculating the recoverable amount (refer to the “Impairment of
other assets” section) of the parent’s total exposure with Venezuela.

Commissions on sureties rose by €8,808 thousand, mostly due to recharges to the SPV that are performing the Brenner
railway tunnel contract and the M11 motorway contract in Russia and the commissions on performance bonds and ad-
vance payment bonds contractually provided for.

The decrease in exchange rate gains is mainly due to fluctuations of the Ruble and Turkish lira.

The group has recognised a fair value gain of €4,871 thousand on the cash settlement option relating to the equity-linked
bonds.

11. Financial expense: €312,687 thousand (€287,918 thousand)

This caption increased by €24,769 thousand and may be analysed as follows:

2017 2016 Variation
Interest on bonds 62,764 61,153 1,611
Commissions on sureties 56,500 45,404 11,096
Expense on financial transactions with banks 54,599 52,441 2,158
Costs for the early redemption of bonds 3,403 0 3,403
Exchange rate losses 83,177 88,405 (5,228)
Expense on derivatives 23144 9,444 13,700
Lease expense 1,325 1187 138
Interest for extended payment terms on trade items 10,586 5,979 4,607
Factoring of receivables without recourse 5,668 8,837 (3,169)
Interest on intragroup financing 2,089 6,813 (4,724)
Other financial expense 9,432 8,255 1177
Total financial expense 312,687 287,918 24,769
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Commissions on sureties rose by €11,096 thousand, mainly due to the development of the large projects in the Americas
segment (Canada and the USA), as well as in Italy (Brenner railway tunnel). With reference to the latter, as discussed in
note 10, the parent has already recharged the cost to the relevant SPV.

The costs for the early redemption of bonds include the non-recurring items relating to the reverse bookbuilding® of the
equity-linked bonds maturing in 2019 (€3,403 thousand).

Expense on financial transactions with banks also increased (by €2,158 thousand) due to the rise in the average financial
debt for 2017 compared to the previous year.

The increase in expense on derivatives is mainly due to the reclassification® of the net fair value losses of €13,641 thou-
sand to profit or loss from the hedging reserve®, following the loss of control over Sociedad Concesionaria Metropolitana
de Salud s.a..

Exchange rate losses decreased by €5,228 thousand, mainly due to the fluctuations of the Russian Ruble.

12.Tax expense (benefit): €(18,108) thousand (€31,654 thousand)

The tax benefit for the year came to €18,108 thousand, broken down as follows:

2017 2016 Variation
Current income tax (*) 25,797 41,384 (15,587)
Deferred income tax (*) (29,552) (16,344) (13,208)
IRAPR, current 3,605 1,404 2,201
IRAP, deferred 15 27 12)
Tax expense of previous financial years and other (17,973) 5,183 (23,156)
Total (18,108) 31,654 (49,762)

(*) Income tax refers to IRES for Italy and similar taxes for the foreign segments.

Following the issue of implementation measure no. 2017/165138 of 28 August 2017 which completed the reference legis-
lative framework of the recently-introduced branch exemption regime, as per article 168-ter of the Consolidated income
tax act,as amended by Legislative decree no. 147/2015, the parent exercised the option to apply for exemption for income
derived from foreign permanent establishments. Under the new regime that neutralises double taxation, Italy’s ordinary
worldwide taxation system for corporate tax deriving abroad via foreign permanent establishment is “waived”. As a result,
the actual tax expense is only determined on the tax imposed under the local tax regimes of the individual relevant coun-
tries, avoiding double taxation in Italy, which previously was only partially neutralised with the recognition of tax credits
for taxes paid abroad. The positive effects deriving from the first year of exercising this option, i.e., 2016, were recognised
under “Tax expense of previous financial years and other” calculated on the outcome of the relevant tax returns
Furthermore, there was a further positive effect deriving from the recalculation of deferred taxes on gains and loses on
equity-accounted investments in light of recent developments in the asset disposal plan.

In addition, the process related to the recalculation of taxes paid in previous years (2010-2013) on income derived from
foreign joint operations was definitively completed during the year. Specifically, the international tax measures adopted
by the Italian tax authorities in 2015 had, de facto, clarified that, if the conditions are met, activities performed abroad
via joint operations are solely subject to taxation in the country where the income is generated, thus exempt from world-

% Reference should be made to note 28 for further details.
% In accordance with paragraph B99 of IFRS 10 - Consolidated financial statements.
% Already progressively recognised in OCl in previous years.
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wide taxation pursuant to relevant ruling regulations in Italy. In light of this, in the past few years the parent has gradually
presented specific requests for reimbursement to the tax authorities, which have made the relevant payments within the
terms set by law.

Finally, taxation for the year was also impacted by the settlement of the tax assessment carried out by the large taxpayers
office of the tax authorities on 2012 and 2013, mainly related to the recalculation of the consideration on certain trans-
actions between the parent and some foreign subsidiaries due to the application of transfer pricing rules, as well as the
recalculation of non-deductible interest expense due to the recalculation of operating profit for the purposes of the de-
duction as per article 96 of the Consolidated income tax act. With regard to the recalculation of transfer pricing, the parent
also made provision for the higher taxation for 2014 and 2015 which will be reassessed in the near future.

Deferred tax assets and liabilities amounting to €143,057 thousand and €106,248 thousand, respectively, are broken
down as follows:

31/12/17 31/12/17 31/12/16 31/12/16
Statement of financial position IRES IRAP IRES IRAP
a) Deferred tax assets, deriving from: 156,255 0 110,595 355
- provisions for risks, taxed and costs deductible in following years 29,160 0 18,380 855
- provision for default interest risks 2139 0 2,140 0
- exchange differences 26,528 0 18,879 0
- tax losses 8,514 0 7,383 0
-IFRIC 12 863 0 0 0
- interest expense as per art. 96 and other minor 89,050 0 63,813 0
b) Deferred tax liabilities, deriving from: (119,445) 0 (53,261) (648)
- buildings recognised at fair value as deemed cost (3,807) 0 (3,401) (532)
- taxable portion of dividends (64) 0 (164) 0
- default interest to be received (15,542) 0 (17,276) 0
- foreign components taxable in following years (84,801) 0 (34,711) 0
-IFRIC 12 (19,598) 0 0 0
- other + hedging reserve 4,366 0 2,291 (116)
c) Deferred tax assets, net (a + b) 36,809 0 57,334 (293)
d) Deferred taxes for the year taken to profit or loss (29,552) 15 (16,344) 27

The following is a reconciliation, solely for IRES purposes, between the actual tax expense (current and deferred) and the-
oretical tax expense resulting from the application of tax rates ruling in Italy (equal to 24%) to pre-tax profit (loss):

2017 % 2016 %
Pre-tax profit (loss) (115,835) 129,096
Theoretical tax expense (27,800) 24.00% 35,498 27.50%
Net effect of permanent increases 24,684 (21.31%) 1,021 0.79%
g{ituest;f;cetnifsdeferred and current taxes of foreign operations and other (22,286) 19.24% (11.479) (8.89%)
Prior year and other taxes 5,201 (4.49%) 5,183 4.01%
IRAP (current and deferred) 2,094 (1.81%) 1,431 111%
Taxes recog d in the consolidated financial statements (current and deferred) (18,108) 15.63% 31,654 24.52%
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13. Profit / (Loss) from discontinued operations: €0 (-€24,811 thousand)

The 2016 balance related to the investee Re.Consult, classified as discontinued operations, whose sale to the Spanish
company Abertis was completed in the fourth quarter of 2016. Reference should be made to the directors’ report for fur-
ther details.

14. Earnings (loss) per share: €(1.03) (€0.74)

Basic earnings (loss) per share are calculated as follows:

2017 2016
Numerator (€’000)
Profit (loss) from continuing operations attributable to the owners of the parent (a) (101,175) 97,268
Profit (loss) attributable to the ordinary shareholders of the parent (b) (101,175) 72,457
Denominator (in units)
Weighted average shares (ordinary) 98,424,900 98,424,900
Weighted average treasury shares (566,745) (738,097)
Weighted average shares used to calculate basic earnings (loss) per share © 97,858,155 97,686,803
Basic earnings (loss) per share - (€) (b)/(c) €(1.0339) €0.7417
Basic earnings (loss) per share from continuing operations - (€) (a)/(c) €(1.0339) €0.9957

At the date of preparation of these consolidated financial statements, no potential ordinary shares with a dilutive effect
that may become outstandingin relation to the stock grant plan, the exercise of the conversion option of the equity-linked
bonds or other financial instruments were identified.

15. Property, plant and equipment: €178,930 thousand (€207,558 thousand)

The following table shows the opening and closing balances and variations of the period:

Assets under
Excavators, Equipment, const.and
Land and Generic and power shovels machinery, light payments on
buildings specific plant and vehicles construction account Total
e i 8 Deemiver 201 50,750 82,698 35,801 25,161 13,48 207,558
net of depreciation (1)
Additions from acquisitions 115 9,283 9,602 10,282 4,893 34,175
Gross amount 50,865 91,981 45,403 35,443 18,041 241,733
Depreciation (1,236) (17,154) (8,821) (9,466) 0 (36,677)
Disposals (2,026) (7,482) (10,935) (868) (86) (21,397)
Reclassifications and transfers 7 1,472 1,672 408 (3,559) 0
Net exchange rate losses (1,411) (1,087) (770) (887) (464) (4,619)
Change in consolidation scope and
Sthershanges 0 (297) 17 170 0 (110)
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Assets under
Excavators, Equipment, const.and
Land and Generic and power shovels machinery, light payments on
buildings specific plant and vehicles construction account Total
R EIED ) el ber iz 46,199 67,433 26,566 24,800 13,932 178,930
net of depreciation (2)
(1) of which:
Historical cost 65,367 183,634 134,788 91,751 13,148 488,687
Acc. depreciation (14,618) (100,936) (98,986) (66,590) 0 (281,130)
Carrying amount 50,750 82,698 35,801 25,161 13,148 207,558
(2) of which:
Historical cost 61,844 168,277 107,685 89,715 13,932 441,458
Acc. depreciation (15,645) (100,844) (81,119) (64,915) 0 (262,522)
Carrying amount 46,199 67,433 26,566 24,800 13,932 178,930

Assets under construction and payments on account mainly include the costs incurred to purchase the equipment, which
is not yet ready for its intended use, necessary for the performance of the recently-won contracts in Italy (Brenner base
tunnel) and Chile (ELT project).

The more significant changes relate to:

= the increase of €34,175 thousand principally relating to investments made for the recently-acquired projects in Italy and
Chile.

= depreciation for the year of €36,677 thousand;

= disposals of €21,397 thousand principally relating to the assets of contracts nearing completion in Peru and Russia.

The caption includes leased assets of €20,985 thousand, as follows:

Excavators, Sundry

Land and Generic and power shovels equipment and
buildings specific plant and vehicles machines | Totalat31/12/17
Historical cost 1,197 19,209 18,264 1757 40,427
Acc. depreciation (226) (11,338) (7,377) (501) (19,442)
Total 970 7,870 10,887 1,256 20,985

16. Investment property: €143 thousand (€693 thousand)

Investment property of €143 thousand includes buildings and land held for investment purposes. The decrease is mainly
due to (i) ordinary depreciation (€18 thousand) and (ii) the sale of certain assets in Turkey.
The caption is not measured at fair value as the indicators are not wholly reliable and the investment is immaterial.

17.Intangible assets: €79,187 thousand (€74,026 thousand)

Net intangible assets are as follows.
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31/12/2017 31/12/2016 Variation
Goodwill 14,745 14,745 0
Other assets 64,442 59,281 5,161
Total 79,187 74,026 5,161

171 Goodwill: €14,745 thousand (€14,745 thousand)

This caption is unchanged from the previous year end. The balance of €14,745 thousand comprises:

= Goodwill of €11,634 thousand arising from the acquisition of the BUSI IMPIANTI business unit in 2012, allocated to the
plant engineering and facility management CGU, which comprises the assets of NBl and its investees. This combination
is the group’s primary CGU for which goodwill is monitored for management reporting purposes to decide whether or
not to include it in the consolidated financial statements. At the reporting date, the group checked the investment’s
recoverable amount through the impairment test. Specifically, the CGU’s value in use was estimated by discounting the
operating cash flows, i.e., the cash flows available before repayment of financial liabilities and returns to shareholders
(the unlevered discounted cash flow method, or UDCF), inferred from the 2018-2020 business plan approved by the sub-
sidiary’s board of directors. As part of this assessment, the group estimated the CGU’s terminal value in perpetuity with
a constant growth rate. In particular, it calculated the stabilised cash flows by reference to the expected cash flows for
2020, without increasing the growth rate.

The weighted average cost of capital, or WACC, used to apply the UDCF method was estimated to be 8.7%. The impair-
ment test did not show the need to recognise an impairment loss on goodwill. Furthermore, the sensitivity analysis
showed that a reasonable change in the financial parameters used to calculate the discount rate (+100 bps) would sub-
stantially confirm the headroom. Similarly, an assumed decrease of 10% in the annual gross operating profit on a linear
basis in all years covered by the plan would confirm the recoverability of goodwill.

Goodwill of €3,111 thousand recognised on the acquisition of T.E.Q. Construction Enterprise Inc., allocated to the CGU
representing the investee, which generates cash inflows due to the continuation of its business activities which are
largely independent of those of the group’s other operations. At the reporting date, the group checked the CGU’s recover-
able amount through the impairment test. Specifically, from the current year, in order to allow a more accurate calcula-
tion of the CGU’s recoverable amount and standardise the methods used for testing goodwill for impairment, the group
checked the recoverability of the carrying amount by estimating value in use. *¢The CGU’s value in use was estimated by
discounting the operating cash flows, i.e., the cash flows available before repayment of financial liabilities and returns
to shareholders (the unlevered discounted cash flow method, or UDCF), inferred from the 2018-2020 business plan ap-
proved by the subsidiary’s board of directors. As part of this assessment, the group estimated the CGU’s terminal value in
perpetuity with a constant growth rate. In particular, it calculated the stabilised cash flows by reference to the expected
cash flows for 2020, without increasing the growth rate. The weighted average cost of capital, or WACC, used to apply the
UDCF method was estimated to be 6.90%. The impairment test did not show the need to recognise an impairment loss
on goodwill. Furthermore, the sensitivity analysis showed that a reasonable change in the financial parameters used to
calculate the discount rate (+100 bps) would substantially confirm the headroom. Similarly, an assumed decrease of
10% in the annual gross operating profit on a linear basis in all years covered by the plan would confirm the recoverabil-
ity of goodwill.

% In previous impairment tests, the group had applied the stock market multiples method to calculate the CGU’s recoverable amount.
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17.2 Other assets: €64,442 thousand (€59,281 thousand)

The following table shows changes in this caption:

Changesin

consolidation

Additions from scope and other
31/12/16 acquisitions Amortisation changes 31/12/17
Historical cost 87,610 10,479 0 7,376 105,465
Acc. amortisation (28,329) 0 (12,709) 15 (41,023)
Carrying amount 59,281 10,479 (12,709) 7,391 64,442

The netincrease in other assets is mainly due to (i) the acquisition of the contractual rights to the O&M assets of the Felix

Bulnes hospital and the Tuscan hospitals, (i) the acquisition of Veneta Sanitaria Finanza di Progetto S.p.A. (iii) and ordi-

nary amortisation.

At the reporting date, the caption mainly comprises:

(i) contractual rights acquired from third parties to perform works for maxi lot 2 of the Quadrilatero Marche-Umbria road
network (€15,605 thousand) and the “Infraflegrea” project (€31,417 thousand);

(i) the right to manage the concession for Ospedale dellAngelo of Mestre obtained following the acquisition of control
over Veneta Sanitaria Finanza di Progetto S.p.A. (€6,922 thousand);

(iii) contractual rights acquired from third parties to perform the O&M activities for the Felix Bulnes hospital (€4,443 thou-
sand) and the four Tuscan hospitals (€1,926 thousand).

Considering the magnitude of the carrying amounts of the contractual rights relating to the maxi lot 2 of the Quadrilatero

Marche-Umbria road network and the “Infraflegrea” project and taking into account the indicators of impairment on the

market price of the Astaldi share, management has prudently tested the related investment for impairment, regardless of

the absence of specific indicators of impairment for the individual assets.

Specifically, the group estimated value in use by discounting the operating cash flows (using the UDCF method) calculated

on the basis of the projections based on reasonable and sustainable assumptions reflecting the parent’s management

best estimates. The cash flows of each year have been suitably discounted (mid-year convention) at a WACC rate of 9.0%.

The impairment test did not show the need to recognise an impairment loss on intangible assets. Furthermore, the sensi-

tivity analysis showed that a reasonable change in the financial parameters used to calculate the discount rate (+100 bps)

would substantially confirm the headroom. Similarly, an assumed decrease of 10% in the annual gross operating profit on

alinear basis in all years covered by the plan would confirm the recoverability of goodwill.

Finally, the caption does not include leased assets.

18. Equity investments: €390,527 thousand (€523,631 thousand)

Equity investments net of impairment losses amount to €390,527 thousand, down €133,104 thousand on 31 December
2016.

31/12/2017 31/12/2016 Variation
Equity investments measured at cost 45,579 30,440 15,139
Equity-accounted investments 344,948 493,191 (148,243)
Total 390,527 523,631 (133,104)
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In addition to the effects of equity accounting, the decrease in equity investments is mainly attributable to the following

reasons:

m the reclassification of the investment in the associate Ica Ic Ictas Astaldi Marmara Otoyolu to disposal groups (equal to
€164,495 thousand at 31 December 2016), as described in more detail in note 26;

= the increase in equity in the Turkish SPV Otoyol Yatirim Ve Isletme A.S. (€18,836 thousand) and Ankara Etlik Hastane A.S.
(€£9,098 thousand) and in the operator M4 S.p.A. (€5,222 thousand);

= the capital repayment to the owners of the associate Pedelombarda S.c.p.A. in liquidation (€3,600 thousand), pending
the definitive winding up of the company;

= the derecognition of the investment in Veneta Sanitaria Finanza di Progetto S.p.A. (equal to €24,308 thousand at 31 De-
cember 2016) due to its consolidation, following the group’s acquisition of control;

m the recognition of the residual interest (2%) in Metro 5 S.p.A. (€9,603 thousand) as an equity investment measured at
cost as required by IAS 28.22.b, following the signing of the final agreement with Ferrovie dello Stato Italiane for the sale
of a 36.7% investment therein.

The carrying amounts of the equity investments are shown net of the capital proceeds to be paid in for shares and/or quo-

tas subscribed, like at 31 December 2016.

18.1 Impairment testing

Given the existence of indicators of impairment, the group tested the carrying amount of the following equity investments
for impairment:

Indicators of

Company name Project impairment Contract stage Investment % Ke' 'Valuation method

Otoyol Yatirim Ve Isletme Gebze-Orhangazi-lzmir Astaldllma_rkeﬁ e 18.86% 13.73% DDM

AS. motorway capitalisation

Ankara Etlik Hastane ;

Salik Hizmetleri Isletme Sl eliiese \nternalﬁand ergsmel Construction 51.00% 13.05% DDM
campus sources

Yatirim AS

Arturo Merino Benitez Asillel e

international airport of S Construction 16.00% 7.49% DDM
. . capitalisation

Santiago (Chile)

Sociedad Concesionaria
Nuevo Pudahuel S.A.

" Calculated based on market values.

2 Considering the indicators of impairment relating to the market price of the Astaldi share, management has prudently tested the main equity investments of the Concessions line
of business for impairment, despite there being no specific indicators of impairment for the individual assets.

?Internal information about delays in the scheduled investments and external indicators of decrease in cash flows due to the Turkish lira’s depreciation.

With reference, in particular, to the valuation technique applied for impairment testing purposes to the main investees
of this line of business, their individual recoverable amount was calculated using the “Dividend Discount Model” (DDM),
whereby each investee’s value was calculated by discounting the flows of future dividends expected from their operations.
In order to apply this method, the group used the investees business plans prepared by their relevant bodies, projected
over the residual life of the individual concessions.

The impairment test did not show the need to recognise an impairment loss on the equity investments. Furthermore, the
sensitivity analysis showed that a reasonable change in the financial parameters used to calculate the discount rate (+50
bps) would substantially confirm the headroom. Similarly, an assumed decrease of 5% in the dividend flows on a linear
basis in all years covered by the plan would confirm the recoverability of the carrying amount of the investments.

18.2 Disclosures on the main joint ventures and associates

Only the joint venture Ankara Etlik Hastane is considered to be material®” for Astaldi Group purposes at the reporting date.
Its key financial figures are presented below:

% The Astaldi Group considers only its investments in joint ventures and associates with a carrying amount of at least €15 million to be material.
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Ankara Etlik Hastane Ankara Etlik Hastane
31 December 2017 31 December 2016

Statement of financial position
Non-current assets 488,726 277,907
Current assets 118,676 150,091
Of which: cash and cash equivalents 10,665 3,249
Non-current liabilities 539,005 408,313
Of which: non-current financial liabilities 440,610 311,385
Current liabilities 31,177 20,615
Of which: current financial liabilities 3,759 0
Statements of profit or loss and other comprehensive income
Revenue 164,534 143,667
Amortisation, depreciation and impairment losses 3) (2)
Net financial income 14,256 4,087
Tax expense (4,979) (935)
Profit for the year 9,275 3,102
Other comprehensive income (expense) 10,104 (34,853)
Comprehensive income (expense) 19,379 (31,750)
Group’s share
Investment 51.00% 51.00%
Carrying amount 18,982 0
Profit for the year 4,730 1,582
Other comprehensive income (expense) 5153 (17775)
Comprehensive income (expense) 9,883 (16,193)
Dividends received 0 0

The group’s share of comprehensive income of individually immaterial joint ventures totalled €1,636 thousand (€391 thou-
sand for 2016), including a profit from continuing operations of €1,748 thousand (€309 thousand for 2016) and other com-
prehensive expense of -€112 thousand (other comprehensive income of €82 thousand for 2016).

The financial figures of the material equity-accounted associates are summarised below:

31 December 2017 31 December 2016
ICA Ic Ictas
Otoyol Yatirim Ve Astaldi - 3rd Otoyol Yatirim Ve
Isletme A.S Metro C Bridge | Veneta Sanitaria Isletme A.S Metro C
Statement of financial position
Non-current assets 4,200,224 4,361 3,508,653 115,492 4,173,661 2,973
Current assets 948,683 269,902 356,277 90,972 591,686 159,332
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31 December 2017 31 December 2016
ICA Ic Ictas
Otoyol Yatirim Ve Astaldi - 3rd Otoyol Yatirim Ve

Isletme A.S Metro C Bridge | Veneta Sanitaria Isletme A.S Metro C
Non-current liabilities 3,267,822 2,261 3,260,178 112,397 2,935,183 1,608
Current liabilities 394,458 214,985 111,216 28,371 481,710 122,126
Statements of profit or loss and
other comprehensive income
Revenue 1,339,720 67,452 1,039,900 54,834 1,153,458 39,708
_Amor_t\'sation, depreciation and 0 (1.549) 0 (1,268) 0 (1,358)
impairment losses
Net financial income (expense) (227,305) (1,369) (157,707) 3,552 (206,011) (767)
Tax expense (39,548) (303) (39,027) (846) (44,816) (225)
Profit for the year 227,485 0 148,248 13,395 168,736 0
Other comprehensive income (189183) 0 18,072 44t 68,253 0
(expense)
Comprehensive income 38,302 0 166,320 13,839 226,989 0
Group’s share
Investment 18.86% 34.50% 33.33% 37.00% 18.86% 34.50%
Carrying amount 280,378 19,671 164,495 24,308 254,318 19,671
Profit for the year 42,904 0 49,411 4,956 29,938 0
Other comprehensive income (35.680) 0 6,023 164 12,873 0
(expense)
Comprehensive income 7,224 0 55,435 5,120 42,810 0

The group’s share of comprehensive expense of individually immaterial associates totalled -€674 thousand (-€414 thou-
sand for 2016), including a loss from continuing operation of -€638 thousand (profit of €215 thousand for 2016) and other
comprehensive expense of -€36 thousand (-€629 thousand for 2016).%8

18.3 Significant restrictions on joint ventures and associates

At 31 December 2017, the group’s commitments, i.e., for future capital injections or subordinated loans, to its equity-ac-
counted investees active in the Concessions line of business for projects that currently require a set commitment amount
to approximately €58.5 million, payable in the next five years.

The project financing arrangements involving associates and joint ventures active in the Concessions line of business
usually require compliance with covenants. Any failure may limit those companies’ ability to pay dividends or repay the
subordinated loans to the group.

Moreover, the investments in associates and joint ventures active in the Concessions line of business may be pledged as
guarantee to banks.

19. Financial assets

19.1 Non-current financial assets: €207,086 thousand (€289,363 thousand)

The following table gives a breakdown of non-current financial assets:

% The 31 December 2017 figures do not include the effect of equity accounting for “ICA Ic Ictas Astaldi - 3rd Bridge”, which has been reclassified to disposal
groups as required by IFRS 5, in addition to that already disclosed about the reclassification of the fair value losses relating to Metro 5 S.p.A.and Sat S.p.A.
from OCI, following their sale in 2017.

196



Notes to the consolidated financial statements

31/12/2017 31/12/2016 Variation
Financial assets from concession activities 120,945 4,390 116,555
Non-current loan assets 50,832 240,416 (189,584)
Other financial assets - investees 3,324 7,932 (4,608)
Other financial assets - third parties 482 185 297
Lease receivables 31,503 36,440 (4,937)
Total 207,086 289,363 (82,277)

The financial assets from concession activities include the non-current portion of the present value of the minimum pay-
ments guaranteed by the grantors for the Punilla hydroelectric plant (€11,315 thousand) and Ospedale dellAngelo of Me-
stre (€109,630 thousand). The increase over the previous year end is due to (i) additional investments made in 2017 to con-
struct the Punilla hydroelectric plant (€6,925 thousand) and (i) the consolidation of Veneta Sanitaria Finanza di Progetto
S.p.A., which became a subsidiary in 2017 (€109,630 thousand).

Non-current loan assets mainly relate to the subordinated loans (quasi-equity) granted to the SPVin the concessions line
of business.

The amounts granted to the main investees are summarised below

31/12/2017 31/12/2016 Variation
Ica Ic Ictas-Astaldi Kuzey Marmara Otoyolu 0 188,219 (188,219)
Otoyol Yatirim Ve Isletme A.S 3,916 22,714 (18,798)
Metro 5 S.p.A. 1,869 1,764 105
Veneta Sanitaria di Progetto S.p.A. 0 2,437 (2,437)
Ankara etlik Hastante A.S. 27,664 19,289 8,375
Ast VT Parking S.r.l. 4,186 3,842 344
Ast B. Parking S.r.l. 1,439 1,199 240
Sociedad Concesionaria Nuevo Pudahuel S.A. 11,757 496 11,261
SP M4 S.C.p.A.in liquidation 0 456 (456)
Total 50,831 240,416 (189,585)

The changes for the year mainly related to the following:

(i) thereclassification of the subordinated loan granted to the SPVIca Ic Ictas Astaldi Marmara Otoyolu to disposal groups
(equal to €188,219 thousand at 31 December 2016), as commented on in more detail in note 26;

(i) the amounts used to offset the amount due for the capital increase approved by the investee Otoyol Yatirim Ve Isletme
A.S.on 17 March 2017 (€18,836 thousand);

(iii) the additional amounts granted during 2017 to the SPV Ankara Etlik (€8,375 thousand) and Sociedad Concesionaria
Nuevo Pudahuel (€11,261 thousand)..

The lease receivables relate to the transaction undertaken by Valle Aconcagua A.S. for the Relaves project, classifiable as

such under IFRIC 4.

Reference should be made to note 36 on related party transactions for information on the other financial assets investees.
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19.2 Current financial assets: €62,661 thousand (€26,719 thousand)

Current financial assets increased by €35,942 thousand to €62,661 thousand and are made up as follows:

31/12/2017 31/12/2016 Variation
Financial assets from concession activities 10,194 0 10,194
Securities in portfolio 303 848 (545)
Derivatives 1,496 660 836
Current loan assets 50,668 25,211 25,457
Total 62,661 26,719 35,942

The financial assets from concession activities include the current portion of the present value of the minimum payments
guaranteed by the grantor for the Ospedale dellAngelo of Mestre®.

Current loan assets rose by €25,457 thousand, mainly due to the financing of certain projects carried out as part of part-
nerships in Turkey, Russia and Italy. The related agreements provide for the recovery of the amounts and interest before
the end of 2018 at the latest.

20. Other assets

20.1 Other non-current assets:€316,539 thousand (€42,355 thousand)

This caption may be analysed as follows.

31/12/2017 31/12/2016 Variation
Indirect taxes 29,274 21,853 7,421
Direct taxes 58,993 2,318 56,675
Tax assets 88,267 24,171 64,096
Advances to suppliers and subcontractors 913 1,090 (177)
Guarantee deposits 5,248 3,610 1,638
Prepaid insurance premiums 9,338 7916 1,422
Prepaid surety commissions 4,349 2,606 1,743
Other prepayments 5104 2,958 2,146
Amounts due from social security institutions 154 2 152
Amounts due from personnel 2 2 0
Other sundry loans and receivables 203,164 0 203,164
Other assets 228,272 18,184 210,088
Total 316,539 42,355 274,184

The rise in tax assets is principally attributable to the increase in direct tax assets due to the larger withholding taxes ap-
plied by customers, mainly as a result of the larger production volumes recorded in 2017, for certain projects in progressin
Turkey. These assets may be used to offset tax liabilities only after the related contracts have been completed.

% Concession obtained through Veneta Sanitaria Finanza di progetto S.p.A., over which the group obtained control during the second half of the year.

198



Notes to the consolidated financial statements

The caption “Other sundry loans and receivables”includes receivables (€133,859 thousand) and contract work in progress
(€69,305 thousand) of the Venezuelan railway projects, net of the related allowance for impairment.

Considering that the works have been almost completely stopped and the recent changes in the Venezuelan political,
economic and social situation, management believes that, at the moment, the contracts’ normal operating cycle has been
substantially interrupted. On this basis and given the estimated collection timing of these receivables, management be-

lieves that the conditions of IAS 1.57-59 for classifying these assets as current are no longer met.

20.2 Other current assets: €344,507 thousand (€295,170 thousand)

Other current assets increased by €49,337 thousand to €344,507 thousand.

31/12/2017 31/12/2016 Variation
Receivables for the sale of goods and/or services 195,541 162,756 32,785
Advances to suppliers and subcontractors 107,530 96,182 11,348
Amounts due from personnel 1,644 1,266 378
Amounts due from social security institutions 3,285 5,954 (2,669)
Credit notes from suppliers 7133 5,986 1147
Prepaid insurance premiums 7,871 5,518 2,353
Prepaid surety commissions 6,098 5,383 715
Other prepayments 1,713 1,710 3
Other sundry loans and receivables 13,692 10,415 3,277
Total 344,507 295,170 49,337

Receivables for the sale of goods and/or services of €195,541 thousand mainly relate to:

= activities ancillary to the construction of works (leases of machinery and equipment, sales of goods and provisions of
services) on behalf of suppliers and subcontractors of the Construction line of business (€119,258 thousand);

m receivables of €76,283 thousand from associates, joint ventures and joint operations for (i) industrial, administrative,
procurement and engineering services and (i) commissions for guarantees given by the parent to obtain the perfor-
mance and advance payment bonds required by the individual contracts.

A breakdown of this item by geographical segment is as follows:

31/12/2017 % 31/12/2016 % Variation
Italy 14,287 7.31% 7.675 4.72% 6,612
Europe 142,665 72.96% 118,213 72.63% 24,452
Americas 22,559 11.54% 20,283 12.46% 2,276
Africa 10,975 5.61% 11,233 6.90% (258)
Asia 5,055 2.59% 5,352 3.29% (297)
Total 195,541 100.00% 162,756 100.00% 32,785
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The increase over the previous year is mainly due to (i) the invoicing of the commissions for obtaining the performance
and advance payment bonds to the SPV contracted to build the M11 motorway project in Russia, (i) the sale of assets and
equipment of certain contracts nearing completion in Russia, (i) the amounts due for the legal, contractual and technical
assistance provided by the parent during the start-up stage of the new projects in Romania to the local joint operations
and (iv) the invoicing of services provided to suppliers and subcontractors as part of the performance of certain roadwork
contracts in Poland.

The caption “Advances to suppliers and subcontractors” rose by €11,348 thousand mainly with reference to the perfor-
mance of the “Arturo Merino Benitez” international airport project in Chile and Etlik healthcare campus project in Turkey,
as well as the commencement of work on the Curtici-Simeria railway line - Lots 2A and 2B in Romania.

The recoverable amount of amounts due from third parties was adjusted as follows:

Use through Exchange
Use through profit statement of differences and
31/12/16 Accruals or loss | financial position other changes 31/12/17
Impairment losses on trade (5.540) 1.932) 0 0 0 (7,472)
receivables ’ ’ ’
Total (5,540) (1,932) 0 0 0 (7,472)
21.Inventories: €48,906 thousand (€50,008 thousand)
This caption may be analysed as follows:
31/12/2017 31/12/2016 Variation
Raw materials, consumables and supplies 45,202 48,283 (3,081)
Finished goods 1,398 1,525 (127)
Goods and materials in transit 2,306 200 2,106
Total 48,906 50,008 (1,102)
The next table gives a breakdown of inventories by geographical segment:
31/12/2017 % 31/12/2016 % Variation
Italy 6,779 13.86% 7,631 15.26% (852)
Europe 15,994 32.70% 11,307 22.61% 4,687
Americas 25,229 51.59% 29,371 58.73% (4,142)
Africa 904 1.85% 1,699 3.40% (795)
Total 48,906 100.00% 50,008 100.00% (1,102)

The decrease in inventories of the following foreign contracts (i) Chuquicamata mining project in Chile and (i) Muskrat
Falls hydroelectric project in Canada is due to the completion of certain work stages and the consequent use of the in-
ventories existing at 31 December 2016. The decrease was partially offset by the increase in inventories of the Polish (the
S7 highway between Naprawa and Skomielna Biata) and Romanian (Curtici-Simeria railway - Lots 2A and 2B) contracts
related to the procurement of the aggregates and iron rebars necessary for the construction.
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22. Amounts due from customers: €1,704,498 thousand (€1,555,110 thousand)
Amounts due to customers: €520,777 thousand (€492,856 thousand)

These captions may be analysed as follows:

31/12/2017 31/12/2016 Variation
CURRENT ASSETS
Contract work in progress 17,954,920 16,263,171 1,691,749
Allowance for contract losses to complete (10,983) (9,528) (1,455)
Total contract work in progress 17,943,937 16,253,643 1,690,294
Progress payments (16,239,439) (14,698,533) (1,540,906)
Total amounts due from customers 1,704,498 1,555,110 149,388
CURRENT LIABILITIES
Contract work in progress 1,820,215 2,362,231 (542,016)
Allowance for contract losses to complete (620) (2,503) 1,883
Total contract work in progress 1,819,595 2,359,728 (540,133)
Progress payments (1,923,247) (2,417,531) 494,284
Sub total (103,652) (57,803) (45,849)
Contractual advances (417,125) (435,053) 17,928
Total amounts due to customers (520,777) (492,856) (27,921)

Net contract work in progress“’, recognised separately under amounts due from and to customers, increased mainly due
to the higher production volumes in Poland (roadwork and extension of Line Il of the Warsaw metro), Russia (Moscow-St.
Petersburg M-11 motorway), Chile ("Arturo Merino Benitez” international airport and Chuquicamata mining project) and
Italy (Quadrilatero Marche-Umbria road network, Line 4 of the Milan metro and the container terminal at the port of Taran-
to).

On the other hand, with respect to foreign contracts, the group received significant payments for works carried out on the
Muskrat Falls hydroelectric plant in Canada which considerably decreased the overall amount of contract work in prog-
ress relating to that project at the reporting date.

In addition, the group recognised impairment losses on the contract work in progress relating to the Puerto Cabello-La
Encrujicada railway line in Venezuela, to account for the financial difficulties faced by the Venezuelan government and its
systematic payment delays.

Net of such impairment losses (€78,449 thousand) work performed and not yet invoiced for the Venezuelan railway lines
amounts to €69,305 thousand. As discussed in note 20, the carrying amount of such contract work in progress has been
reclassified to non-current assets.

Gross contract work in progress (€19,764 million at the reporting date) includes the effects of the completion of the final
inspections of certain large works (about €580 million) and is affected by the reclassification of the amounts relating to
the Venezuelan contracts to non-current assets (roughly €69 million).

Contractual advances, which is in line with the 2017, includes the advances received during 2017 for the new contracts in

“0 Contract work in progress less progress payments from customers.
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portfolio (about €200 million) mostly offset by their partial recovery (€217 million) following the progress of work during

the year.

The main changes for the year include:

= new advances of approximately €82,000 thousand for the Curtici-Simeria railway line - Lots 2A, 2B and 3 in Romania;

= a second instalment of advances of approximately €30,000 thousand for the “Arturo Merino Benitez” Santiago interna-
tional airport in Chile;

= new advances of approximately €25,000 thousand for the upgrading of the Wroctaw — Poznan, Lot IV and Deblin - Lublin
railway lines in Poland;

= new advances of approximately €10,000 thousand for the E60 - Zemo Osiauri — Chumatnelet road section in Georgia;

= new advances of approximately €12,000 thousand for the new Haga station of the Gothenburg metro in Sweden;

= partial recovery of the advances for works performed on the Brenner base tunnel (roughly €85,000 thousand), the Musk-
rat Falls project in Canada (roughly €43,000 thousand), the Etlik healthcare campus in Turkey (roughly €14,000 thou-
sand), the Arturo Merino Benitez airport (roughly €14,000 thousand), the Cerro Armazones ELT project (roughly €16,000
thousand) and the Chuquicamata mining project in Chile (roughly €15,000 thousand).

23.Trade receivables: €476,853 thousand (€723,775 thousand)

Trade receivables decreased by €246,922 thousand and is made up as follows:

31/12/2017 31/12/2016 Variation
Customers 432,103 681,131 (249,028)
Investees 62,9783 54,999 7,974
Allowance for impairment (18,223) (12,355) (5,868)
Total 476,853 723,775 (246,922)
The next table gives a breakdown of the caption by geographical segment:
31/12/2017 % 31/12/2016 % Variation
Italy 232,458 48.75% 201,492 27.84% 30,966
Europe 177,755 37.28% 195,066 26.95% (17,311)
Americas 59,389 12.45% 319,566 4415% (260,177)
Africa 7121 1.49% 7619 1.05% (498)
Asia 130 0.03% 32 0.00% 98
Total 476,853 100.00% 723,775 100.00% (246,922)

The increase in ltaly is mainly related to the consolidation of Veneta Sanitaria Finanza di Progetto S.p.A. (€38,381 thou-
sand)“".

“The group obtained control over this company during the year.
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In Europe, the group collected all amounts invoiced for the M-11 Moscow-St. Petersburg motorway in Russia during the
year (equal to €25,820 thousand at 31 December 2016).

Again in Europe and with specific reference to the Bucharest Constanta railway project in Romania (approximately €71
million plus relevant interest), following the interim award ordering the customer to pay the relevant amount, the parent
has started the actions provided for by local legislation to collect the related outstanding receivables, as well as negotia-
tions with the counterparty. Therefore, management expects that the amounts will be collected in 2018.

The decrease in the Americas segment is principally due to the Venezuelan contracts. As already discussed in the “Im-
pairment of other assets” section, the group impaired the trade receivables relating to the Venezuelan railway projects
by €151,551 thousand to account for the financial difficulties faced by the Venezuelan government and its systematic
payment delays. After the impairment, these trade receivables approximated €133,859 thousand. As discussed in note 20,
their carrying amount at the reporting date has been reclassified to non-current assets.

Changes in the allowance for impairment are set out below:

Change in
consolidation
31/12/16 Accruals | Reclassification scope Other changes 31/12/17
Impairment losses on trade
receivables (11,038) (154,878) 151,551 (2,572) ®) (16,945)
Allowance for impairment (default
e (1,317) 0 0 0 39 (1,278)
Total (12,355) (154,878) 151,551 (2,572) 31 (18,223)
24.Tax assets: €82,565 thousand (€94,537 thousand)
This caption may be analysed as follows:
31/12/2017 31/12/2016 Variation
Indirect tax assets 65,668 72,721 (7,053)
Direct tax assets 17,095 22,014 (4,919)
Allowance for impairment (198) (198) 0
Total 82,565 94,537 (11,972)

The decrease in indirect tax assets is mostly related to the reclassification of the VAT credits relating to no-longer opera-
tional contracts in Europe to non-current assets. They will be recovered using procedures provided for by the applicable
legislation in the relevant countries.

Direct tax assets also decreased, mainly in Europe due to the normal utilisation of tax credits to reduce the current taxes
due.

25. Cash and cash equivalents: €576,401 thousand (€506,470 thousand)

This caption increased by €69,931 thousand over 31 December 2016 as follows:
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31/12/2017 31/12/2016 Variation
Bank and post office accounts 575,968 506,147 69,821
Cash-in-hand and cash equivalents 433 323 110
Total 576,401 506,470 69,931
A breakdown of this caption by geographical segment is as follows:
31/12/2017 % 31/12/2016 % Variation
Italy 195,656 33.94% 218,438 43.13% (22,782)
Europe 229,756 39.86% 151,730 29.96% 78,026
Americas 131,149 22.75% 6,582 1.30% 124,567
Africa 15,274 2.65% 108,619 21.45% (98,345)
Asia 4,566 0.79% 21,101 417% (16,535)
Total 576,401 100.00% 506,470 100.00% 69,931

25.1 Disclosure on the statement of cash flows

Cash flows for 2017, including the decrease in the bank deposits of disposal groups (€7,155 thousand), led to an increase
of €62,776 thousand in net cash and cash equivalents compared to a €97,637 thousand reduction in the previous year.

Net cash flows used in operating activities

Net cash flows used in operating activities of €(220,848) thousand (2016:€101,118 thousand) were mainly affected by:

(i) the group’s thrust to develop ongoing activities in Poland (motorways and Line 2 of the Warsaw metro) and Italy (Quad-
rilatero Marche-Umbria maxi lot 2 road system, Monte Sant’/Angelo link road in Naples, Line 4 of the Milan metro and
the Brenner Base Tunnel);

(i) the slower achievement and collection of some financial milestones for the Saida-Tiaret railway line in Algeria and the
Chuqguicamata mining project in Chile;

(i) timing of payments for some contractual items related to the Third Bosphorus Bridge in Turkey which have been de-
ferred compared to the average timing for the other items of the same contract;

(iv) advances given to suppliers and subcontractors mainly for the ongoing projects in Chile (Arturo Merino Benitez Inter-
national Airport, Santiago), Turkey (Etlik Integrated Health Campus, Ankara) and Romania (Frontiera-Curtici-Simeria
Lots 2A and 2B railway line);

(v) increase in receivables on the disposal of goods and services mainly related to projects in progress in Europe (Russia,
Romania and Poland).

Cash flows generated from/(used in) investing activities

Cash flows generated from investing activities totalled €75,981 thousand (cash flows used in investing activities of

-€116,707 thousand in 2016) and are mainly due to:

(i) the consideration of €115,785 thousand collected on the sale of investments (share capital and shareholder loan) in
the SPV Pacific Hydro Chacayes (€41,505 thousand), Metro 5 S.p.A. (€64,500 thousand) and Sat S.p.A. (€13,713 thou-
sand), net of the related transaction costs of -€3,932 thousand;

(i) payments of -€68,823 thousand for capital injections and shareholder loans to the SPV Ankara Etlik Hastane A.S.
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(-€19,233 thousand), Ica Ic Ictas Astaldi Kuzey Marmara Otoyolu (-€23,680 thousand), M4 S.p.A. (-€11,420 thousand),
Sociedad Concesionaria Nuevo Pudahuel S.A. (-€11,494 thousand) and Sociedad Concesionaria Metropolitana de Sa-
lud s.a. (-€2,996 thousand);

(i) investments of -€6,925 thousand in concession projects in progress in Chile (the “La Punilla” hydroelectric project);

(iv) cash acquired of €67,152 thousand, net of the total consideration paid, as part of the business acquisitions of Veneta
Sanitaria Finanza di Progetto S.p.A. and Ge.sat. S.c.r.l.%;

(v) investments of -€27,427 thousand in the Construction line of business, mainly in relation to the payment of contractu-
al rights acquired from third parties to perform works for the Infraflegrea project (-€14,364 thousand).

Cash flows generated from financing activities

Cash flows generated from financing activities during 2017 totalled €207,643 thousand (€120,188 thousand in 2016). They
are mainly due to the net cash acquired following the partial use of committed and uncommitted credit lines, partially
offset by the payment of dividends to the owners of the parent (€19,556 thousand).

Areconciliation of financial liabilities arising from financing activities carried out in 2017 is set out below:

2017 variations

Financial liabilities at 31/12/2016' (2,123,365)
a) Cash flows from financing activities (230,753)
b) Changes in the consolidation scope 18,766
c) Exchange rate gains 7,097
d) Fair value gains 13,914

e) Other non-monetary changes:

- deferred income (2,574)
- leases (2,027)
Financial liabilities at 31/12/2017 (2,318,942)

"ltincludes bank deposits of €119,092 thousand related to disposal groups.

26. Non-current assets held for sale (disposal groups) and directly associated liabilities:
€363,727 thousand (€128,827 thousand)

26.1 Assets held for sale

Sociedad Concesionaria Metropolitana de Salud S.A.: €14,338 thousand (€19,889 thousand)

During 2016, through the subsidiary Astaldi Concessioni, the group signed a preliminary agreement with the infrastruc-
ture fund Meridiam Latam Holding S.L. for the sale of an investment in the subsidiary Sociedad Concesionaria Metropol-
itana de Salud S.A. (SCMS). The agreement, as amended by subsequent addenda, provides for the transfer of the entire
investment in three different transactions. The transfer was to take place partly (49% of the shares) upon satisfaction of
the conditions precedent provided for by the agreement and partly in two other steps when construction is completed, as
allowed by local legislation.

“? Reference should be made to the section on business combinations carried out in 2017 for further details.
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On 27 February 2017, in accordance with the terms of the preliminary agreement, the group signed the final agreement for
the sale of a first investment of 49%. At the reporting date, pending the completion of the share transfer, the group reclas-
sified its residual investment in SCMS to assets held for sale, since it will not be recovered through its continuing use but
solely through its sale*®. Specifically, management the terms* for the transfer of the residual investment, in line with the
applicable local legislation, do in no way affect the completion of the sale as provided for by the agreement.

As required by IFRS 5, at the date of preparation of these consolidated financial statements, the investment in SCMS has
been measured at the lower of its carrying amount and fair value less costs to sell. The latter has been measured consid-
ering the terms of the agreement. Since the carrying amount was found to be fully recoverable, the group did not recognise
any impairment loss.

SAT.S.p.A.: €1,444 thousand (€14,759 thousand)

In 2016, Astaldi S.p.A. signed a preliminary agreement with the infrastructure fund Equitix for the sale in stages of the as-

sets (investment and shareholder loan) relating to SAT. S.p.A. (SAT), the operator of the four Tuscan hospitals. The disposal

of the investment followed a more complex transaction that required a prior increase in the original investment held by

the parent in SAT through the acquisition of a portion of the investment in Techint and the subsequent sale of the overall

assets held.

On 29 December 2017, upon satisfaction of the conditions precedent set out above, Astaldi S.p.A.:

= acquired a first portion of the SAT shares from Techint (13.46% of its share capital) together with a portion of the Techint
shareholder loan;

= concurrently transferred to Equitix 43.46% of the SAT shares and a portion (€10,255 thousand) of the shareholder loan.

The sale gave rise to a net gain of €2.7 million“.

Moreover, the arrangements between the parties provide that, after the final test of works, which is expected to take place

before the end of 2018, Astaldi will acquire the residual 5.38% investment in SAT held by Techint, together with the related

shareholder loan, concurrently transferring 9.38% of the SAT shares*® and residual shareholder loan to Equitix.

At the reporting date, pending the completion of the transfer, the group reclassified the investment and shareholder loan

currently held by the parent to assets held for sale. As required by IFRS 5, at the date of preparation of these consolidated

financial statements, the assets relating to SAT have been measured at the lower of their carrying amount and fair value

less costs to sell. The latter has been measured considering the terms of the agreement. Since their carrying amount was

found to be fully recoverable, the group did not recognise any impairment loss.

Ica lc Ictas Astaldi Kuzey Marmara Otoyolu: €347,946 thousand (€0)

As part of the concession project “Third bridge over the Bosphorus river” - “Odayeri-Pasakdy motorway section (Third
Bosphorus Bridge included)”, as jointly proposed by its owners, the investee Ica Ic ictas Astaldi Uclincii Bogaz Képriisi
Ve Kuzey Marmara Otoyolu Yatirim Ve isletme Anonim Sirketi (the “SPV”) launched an invitation to bid to select potential
investors interested in the acquisition of the investment (capital and shareholder loan) held by the current owners in the
SPV. The parent carried out these activities in compliance with the 2017-2021 business plan approved by the board of
directors on 15 April 2017.In May 2017, through an engagement & indemnity letter, the SPV engaged leading international
merchant banks to carry out the disposal process. Following the results of the pre-marketing activities, some non-bind-
ing offers were received from potential buyers in February 2018. Considering the great interest shown by the market, the
shareholders, in agreement with their financial advisors, set the upcoming deadlines in order to receive binding offers
by May. Based on such information, as well as the timing assessed together with the advisors, the parent’s management
believes that it is highly probable that the disposal may be completed around the end of June 2018.

“|FRS 5.6/9/B1.

“The preliminary agreement provides that the transfer shall be completed after the final test of the works, which is expected to be carried out within the
end of the third quarter of 2019.

“5 of which (i) €6.1 million recognised under other revenue, related to the gain on the sale, and (ii) -€3.4 million as the effect of the reversal to profit or loss of
the hedging reserve balance previously recognised under other comprehensive income.

46 Upon completion of the transaction, the parent will hold a 1% investment in SAT.
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Based on the above and as required by IFRS 5, such assets have been measured at the lower of their carrying amount and
fair value less costs to sell.

Considering that the final negotiations between all parties involved in the agreement (i.e., shareholders and potential buy-
ers) are stillin their preliminary stage at the date of preparation of these consolidated financial statements, the fair value
less costs to sell was measured using a financial approach (dividend discount model), discounting the expected future
dividend flows from operations at a discount rate of 12.47%, equal to the Ke*’ of the related company. Pending the defi-
nition of the agreements between the parties, on the basis of the valuations made and also considering the equity value
of the SPV estimated by the potential buyers, management deemed that the carrying amount of the above assets can be
considered fully recoverable. Therefore, the group did not recognise an impairment loss.

The assets included in disposal groups are as follows:

Sociedad Concesionaria Ica Ic Ictas-Astaldi Kuzey
Metropolitana de Salud s.a. SAT S.p.A. Marmara Otoyolu Total
Subordinated loans 2,996 0 180,767 183,763
Equity investments 11,342 1,444 167178 179,964
Total disposal groups 14,338 1,444 347,946 363,727

26.2 Transactions completed in 2017

Metro 5 S.p.A.: €0 (€62,998 thousand)

On 9 June 2017, upon completion of the required operating and authorisation procedure and with the green light of the
Anti-trust authority, the parent and Ferrovie dello Stato Italiane signed the final agreement for the sale of 36.7% (share
capital plus shareholder loan) of M5 S.p.A..

Astaldiretained a 2% interest in M5, confirming its support to the SPV for future construction activities in connection with
a probable project extension.

The SPVis currently in a project to improve the project’s financial profile in order to achieve greater flexibility in managing
dividend distributions. This project is expected to be concluded within the end of the year.

The consideration for the sale of the SPV’s capital and shareholder loan totalled €64.5 million, which substantially equals
their carrying amount.

After the transfer of the shares, the fair value loss of €13,329 thousand previously accumulated in OCl has been reclassi-
fied to profit or loss, in the caption that usually shows the effect of equity accounting.

Pacific Hydro Chacayes: €0 (€31,183 thousand)

In March 2017, the group signed the definitive agreement with Pacific Hydro Chile (a subsidiary of SPIC Overseas*®) for the
sale of 27.30% (share capital plus shareholder loan) of Pacific Hydro Chacayes, the operator of the Chacayes hydroelectric
plantin Chile.

The consideration for the sale of the investee’s capital and shareholder loan totalled USD44 million (equal to €41.5 million
at the transaction date). The sale gave rise to a net gain of €9.3 million“® recognised as other revenue in profit or loss, being
the difference between the sale price and the assets’ carrying amount (€31.2 million).

“’ Calculated based on market parameters.
“6 One of the leading Chinese state-owned companies that generate electrical energy.
“The amount includes the transaction costs (€1 million).
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27.Equity: €549,442 thousand (€698,485 thousand)

271  Share capital: €196,850 thousand (€196,850 thousand)

The parent’s subscribed and fully paid-in share capital consists of 98,424,900 ordinary shares with a nominal amount of
€2 and a total of €196,850 thousand.

In accordance with article 127-quinquies of Legislative decree no. 58 of 24 February 1998 (the Consolidated finance act),
the parent introduced a mechanism allowing enhanced voting rights in 2015.

During 2017, in compliance with the applicable legislation and the specific provisions of the parent’s by-laws, FIN. AST.
S.r.l., Finetupar International S.A. and other non-controlling investors obtained enhanced voting rights for some of their
shares.

At the reporting date, according to the shareholders’ register and other related information (which is mandatory by law -
article 120 of Legislative decree no. 58/98), the parent’s shareholders with investments of more than 3% are as follows:

Number of % of voting
DIRECT SHAREHOLDER No. of shares Investment % voting rights rights
Fin.Ast S.r.l. 39,605,495 40.239% 79,105,495 51.406%
Finetupar International S.A. 12,327,967 12.525% 24,655,934 16.022%
Total Fin.Ast. S.r.l. 51,933,462 52.764% 103,761,429 67.428%
FMRLLC 7,343,144 7.461% 10,974,144 7131%
Total shareholders with a significant investment 59,276,606 60.225% 114,735,573 74.559%
Treasury shares 539,834 0.548% 539,834* 0.351%
Market 38,608,460 39.227% 38,608,460 25.090%
Total 98,424,900 100.000% 153,883,867 100.000%

* Pursuant to article 2357-ter.3 of the Italian Civil Code, the voting rights attached to treasury shares are suspended.

At the reporting date, outstanding shares number 97,885,066 showing an increase of 117,637 shares on the 31 December
2016 balance of 97,767,429.

Outstanding shares 2017
01/01/2017 97,767,429
Outgoing for buyback (267,157)
Incoming for buyback 262,294
Incoming for stock grant plan 122,500
31/12/2017 97,885,066

The parent’s shares granted to the employees as part of the stock grant plan numbered 1,747,630 at the reporting date (31
December 2016:1,625,130).
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27.2 Other financial instruments giving the right to subscribe newly issued shares

InJanuary 2017, the parent issued equity-linked bonds of €140 million maturing in 2024, placing them with qualified Ital-
ian and foreign investors.

In this context, by means of a reverse bookbuilding, the group bought back its equity-linked bonds with a nominal amount
of €130 million maturing in 2019 and placed in 2013.

As of December 2017, the bonds may be converted into the parent’s ordinary shares (existing or newly issued). The conver-
sion price of the new bonds is €7.8416 which includes a conversion premium of 35% of the weighted average price of the
Astaldi shares traded on the Italian stock exchange in the period from the bond issue date to the pricing date (€5.8086).
The parent can settle the conversions in cash or by using ordinary shares and cash (cash settlement option).

To this end, on 15 December 2017, the parent’s shareholders approved a capital increase of a maximum nominal €35,707
thousand reserved solely and irreversibly to service the equity-linked bonds maturing in 2024, in cash against payment in
more than one transaction. This capital increase excludes the pre-emption right pursuant to article 2441.5 of the Italian
Civil Code. The parent will issue a maximum of 17,853,499 ordinary shares with a nominal amount of €2.00 and the same
characteristics as the outstanding ordinary shares. The number of shares servicing the bond conversion will be calculated
by dividing the nominal amount of the bonds (for which conversion requests are made) by the conversion price.

At the reporting date, the parent had not received any conversion requests.

27.3 Treasury shares held by the parent: €1,080 thousand (€1,315 thousand)

At the reporting date, the parent holds 539,834 treasury shares, equal to 0.548% of its share capital (31 December 2016:
657,471 shares). The nominal amount of these treasury shares (€1,080 thousand) is offset against share capital as re-
quired by the IFRS.

27.4 Reserves: €424,145 thousand (€424,392 thousand)

The following table shows the reserves:

31/12/2017 31/12/2016 Variation
Legal reserve 33,163 33,062 101
Extraordinary reserve 297,568 314,663 (17,095)
Retained earnings 231,467 161,250 70,217
Other reserves (1,461) (1,917) 456
Other comprehensive expense (154,879) (109,007) (45,872)
Deferred tax on other comprehensive expense 18,287 26,341 (8,054)
Total 424145 424,392 (247)

= Legal reserve

The legal reserve increased by €101 thousand in line with the provisions of article 2430 of the Italian Civil Code.
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= Extraordinary reserve

The extraordinary reserve decreased by €17,095 thousand over the previous year end, as follows:

= the distribution of dividends of €19,556 thousand, as resolved by the shareholders on 21 April 2017;

= the allocation of the €1,911 thousand reserve that was previously unavailable pursuant to article 3 of Legislative decree
no.38/2005 and that became available in 2016;

= the effect of buy back transactions (€550 thousand).

With respect to the buyback transactions, the reserve for treasury shares in portfolio set up as per article 2357-ter of the
Italian Civil Code amounts to €3,079 thousand. As required by the IFRS, this balance is the sum of €1,999 thousand which
was taken from the extraordinary reserve and €1,080 thousand, which is the nominal amount of the treasury shares in
portfolio, offset against share capital.

= Retained earnings

This caption of €231,467 thousand shows the effects of consolidating investments in subsidiaries and the application of
the equity method to measure investments in associates and joint ventures.

The balance also includes the acquisitions of additional interests in companies already controlled by the group as per
IFRS 10.

= Dividends

During 2017, dividends distributed amounted to €19,556,223 (€19,5624,321 in 2016). The parent’s shareholders approved
the distribution of a dividend of €0.20 per share on 21 April 2017 (€0.20 in 2016), which was paid on 17 May 2017, with an
ex-dividend date of 15 May 2017.

= Other reserves
Other reserves include:

31/12/2017 31/12/2016 Variation
Stock grant reserve 2,407 1,618 789
IFRS FTA reserve (2,977) (2,977) 0
Reserve for trading in treasury shares 2,305 2,638 (333)
Other (3,196) (3,196) 0
Total (1,461) (1,917) 456

The stock grant reserve includes the value of the shares assigned to employees but not yet delivered, calculated in line
with the current regulation and related actuarial appraisal.

The IFRS FTA reserve comprises all the adjustments made in the opening statement of financial position of the first set of
financial statements prepared pursuant to the IFRS and the amount recognised after subsequent endorsements of new
standards compared to the FTA.

The reserve for trading in treasury shares shows the gains and losses arising from the buyback plan.

The caption “Other” includes small items related to the measurement of investments in certain associates using the eq-
uity method.

= Other comprehensive expense
The breakdown of and changes in other comprehensive expense are shown below:
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Translation Deferred taxes

Hedging reserve reserve Fairvaluereserve | Actuarial reserve on OCI Total
Balance at 1 January 2016 (77,666) (29,746) 29 (383) 16,996 (90,770)
Changes from subsidiaries and JO (2,520) 20,301 0 (118) 465 1,671
Changes from associates and JV (19,820) 16,623 (29) 0 3,937 711
Changes from disposal groups (19,358) 3,679 0 0 4,943 (10,736)
Balance at 31 December 2016 (119,364) 10,858 0 (501) 26,341 (82,666)
Changes from subsidiaries and JO 6,529 (48,042) 0 36 4,096 (37,381)
Changes from associates and JV 15,768 (51,581) 0 5] (2,858) (38,667)
Changes from disposal groups 38,153 (6,739) 0 0 (9,292) 22122
Balance at 31 December 2017 (58,913) (95,506) 0 (460) 18,287 (136,592)

Other comprehensive expense is negatively affected by exchange rate losses on the translation of foreign currency assets,
liabilities, revenue and costs into Euros, especially the conversion of the foreign operations’ financial statements denom-
inated in US dollars.

Moreover, other comprehensive expense was affected by the changes in the hedging reserve, translation reserve and re-
lated deferred taxes attributable to investees disposed of (Metro 5 S.p.A., Pacific Hydro Chacayes, SAT S.p.A. and Sociedad
Concesionaria Metropolitana de Salud s.a.) as well as the business combination related to Veneta Sanitaria Finanza di
Progetto S.p.A., as discussed earlier. Indeed, in accordance with the IFRS, these changes have been fully reclassified to
profit or loss.

Moreover, the hedging reserve includes a fair value gain relating to the SPV that is operating the Ankara Etlik healthcare
campus in Turkey.

27.5 Equity attributable to non-controlling interests: €30,702 thousand (€6,101 thousand)

Equity attributable to non-controlling interests increased as a result of other comprehensive income and, especially, the
consolidation of Veneta Sanitaria Finanza di Progetto S.p.A., over which the parent obtained control during the year.

Changes in other comprehensive income (expense) attributable to non-controlling interests are shown below.

Translation Deferred taxes
Hedging reserve reserve Fairvalue reserve | Actuarial reserve on OCI Total
Balance at 1 January 2016 (164) 140 0 (7) 38 8
Changes 84 178 0 0 (19) 243
Balance at 31 December 2016 (80) 319 0 (7) 20 251
Changes (5,599) (180) 0 (3) 1,344 (4,437)
Balance at 31 December 2017 (5,679) 139 0 (10) 1,364 (4,186)

27.6 Capital management

The disclosure required by IAS 1.134 is provided below.
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By “capital’, the group means shareholder contributions and its operating profits (retained earnings and other reserves).
It does not include fair value gains or losses on cash flow hedges in this definition as they will be offset against losses or

gains in future years to allow the group to meet its hedging objective.

The group’s capital management objectives are to create value for its shareholders, ensure it can continue as a going con-
cern and promote its development. The group intends to maintain a suitable capitalisation level in order to both provide a
satisfactory return for shareholders and enable it to resort to external sources of financing at good conditions. The group
closely monitors its debt/equity ratio and considering the cash flows generated by its operations, as well as its investing
activities in both the Construction and Concessions lines of business. In order to attain these objectives, the group aims to
steadily improve the profitability of its businesses.
Moreover, the group has complied with the financial covenants of the committed corporate bank loans. Note 28 provides

more information about this.

B) Quantitative information

The following table provides a quantitative analysis of the individual capital items, as defined in the paragraph above.

31/12/2017 31/12/2016

A - Total financial debt (1,267,049) (1,092,532)
Total equity 549,442 698,485
Less amounts accumulated in equity for cash flow hedges 64,592 119,444
B - Adjusted equity 614,033 817,929
C - Debt/equity ratio (A/B) 2.06 1.34
28.Financial liabilities
28.1 Non-current financial liabilities: €1,474,645 thousand (€1,495,737 thousand)*
Non-current financial liabilities are made up as follows:

31/12/2017 31/12/2016 Variation
Convertible bonds 140,000 130,000 10,000
Unsecured senior bonds 750,000 750,000 0
Bonds - nominal amount 890,000 880,000 10,000
Issue and placement fees (10,706) (5,667) (5,039)
Cash settlement option - fair value 95 4,966 (4,871)
Total bonds 879,389 879,299 90
Bank loans 561,098 587,414 (26,316)
Collateralised loans 3,964 4,436 (472)
Lease liabilities 18,734 24,722 (5,988)

212

44



l l Notes to the consolidated financial statements

31/12/2017 31/12/2016 Variation
Bank loans and lease liabilities - nominal amount 583,796 616,572 (32,776)
Commissions on loans (6,713) (11,647) 4,934
Hedging derivatives 15,461 10,430 5,031
Total bank loans and lease liabilities 592,544 615,355 (22,811)
Associates, joint ventures and other investees 2,712 1,083 1,629
Total 1,474,645 1,495,737 (21,092)

(*) Included in net financial debt for €1,456,377 thousand (31 December 2016:€1,479,258 thousand).

Bonds

In addition to the bonds’ nominal amount, calculated at amortised cost, this item includes the fair value of €95 thousand

of the cash settlement option for the equity-linked bonds maturing in 2024.

At 31 December 2017, the group’s bonds were as follows:

m equity-linked, senior unsecured bonds issued in June 2017 and reserved for qualified Italian and foreign investors. The
issue was a reverse bookbuilding whereby the group bought back equity-linked bonds totalling €130,000 thousand and
maturing in 2019 and placed new equity-linked bonds totalling €140,000 thousand. The latter issue has a seven-year
term (maturing on 21 June 2024) and pays a quarterly coupon at a fixed rate of 4.875% per annum on 21 March, 21 June,
21 September and 21 December of each year. The bonds may be converted into existing or newly issued ordinary shares
although the parent has the option to settle conversion requests by delivering ordinary shares or paying cash or a com-
bination of the two (cash settlement option). The conversion price is €7.8416 and includes a conversion premium of 35%
of the weighted average price of the Astaldi shares traded on the Italian stock exchange on 14 June 2017;

m senior unsecured bonds issued in December 2013, at a fixed interest rate, for €5600,000 thousand, maturing in 2020. They
pay a six-monthly coupon at a fixed rate of 7.125% per annum and their issue price is 100%;

= first tap of the aforementioned fixed-rate senior unsecured bonds for €100,000 thousand issued in December 2013 and
maturing in 2020.The bonds, having the same characteristics, terms and conditions as those of the related €500 million
senior bonds and entirely combinable with them, were placed at a price equal to 102.25% of their nominal amount by the
same banks that placed the first senior unsecured bonds;

m second tap of the December 2013 fixed-rate senior unsecured bonds for 150,000 thousand issued in February 2014 and
maturing in 2020. The bonds, having the same characteristics, terms and conditions as those as those of the related
€500 million senior bonds and entirely combinable with them, were placed at a price equal to 105.00% of their nominal
amount by the same banks that placed the original senior unsecured bonds.

Based on market prices observed on 29 December 2017, the fair value of the equity-linked and unsecured senior bonds is

€78,428 thousand and €611,835 thousand, respectively.

Accordingly, the total fair value of issued bonds at 31 December 2017 is €690,263 thousand.

Bank loans and collateralised loans

The non-current portion of bank and collateralised loans decreased by €26.8 million, mainly due to the following:

= new loans of €96.5 million;

= repayments of revolving credit lines of -€19.4 million;

= changes in consolidation scope €60.8 million;

= reclassification of instalments falling due to non-current liabilities and other movements of -€164.7 million.

The main bank financing transactions of the year include:

= bilateral committed credit line of €10 million, agreed with Credito Valtellinese in February 2017 and expiring in December
2019;
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= bilateral committed credit line of €30 million, agreed with Bper in June 2017 and expiring in June 2020 (outstanding
amount at the reporting date: €25 million, including €15 million non-current);

= bilateral committed credit line of €30 million, agreed with Credito Valtellinese in August 2017 and expiring in October
2019 (outstanding amount at the reporting date: €26.7 million, including €13.3 million non-current);

= bilateral committed credit line of €10 million, agreed with Bper in September 2017 and expiring in June 2020.

The change in the consolidation scope is due to the consolidation of the operator of Ospedale dellAngelo of Venezia-Me-
stre, over which the group obtained control in February 2017. The liabilities resulting from the business acquisition (of
roughly €73.5 million, including €60.8 million non-current) have a non-recourse nature as they are closely related to the
cash flows of the project under project financing.

Finally, in December 2017, the parent agreed a committed revolving credit facility of €120 million expiring in October 2019
with a syndicate of banks (Unicredit, Banca Intesa, Banco BPM, BNP Paribas and HSBC). At the reporting date, such facility
is yet to be used.

The key data of the group’s main bank credit lines at 31 December 2017 are set out in the following table:

Outstanding
Type of loan Company 31/12/17 Signing date Expiry*
Bilateral - BNP Paribas Astaldi S.p.A. 45,000 31/07/2017 31/12/2018
Bilateral — Cariparma Astaldi S.p.A. 25,000 29/12/2016 31/12/2018
Bilateral - Credito Valtellinese Astaldi S.p.A. 10,000 14/02/2017 31/12/2019
Bilateral - Credito Valtellinese Astaldi S.p.A. 26,667 07/08/2017 R.P.05/10/2019
Bilateral - Banco Popolare Astaldi S.p.A. 5,000 13/07/2015 R.P.31/01/2018
Bilateral - Banca del Mezzogiorno Astaldi S.p.A. 25,000 06/03/2015 R.P.31/03/2018
Bilateral - Banco do Brasil Astaldi S.p.A. 8,667 29/05/2015 R.P.11/05/2018
Bilateral - Banco do Brasil Astaldi S.p.A. 3,333 04/09/2015 R.P.17/08/2018
Bilateral - Banca Popolare dellEmilia Romagna Astaldi S.p.A. 5,000 30/06/2015 R.P.30/06/2018
Bilateral - Banca Popolare dellEmilia Romagna - bis Astaldi S.p.A. 25,000 07/06/2017 R.P.07/06/2020
Bilateral - Banca Carige Astaldi S.p.A. 2,202 19/10/2015 R.P.30/06/2019
Bilateral - Banca Ubae Astaldi S.p.A. 25,000 11/07/2016 11/07/2018
Bilateral - ICBC Astaldi S.p.A. 10,000 25/09/2017 25/09/2020
Syndicate Cacib - Bbva Astaldi S.p.A. 30,000 22/12/2014 R.P.31/07/2018
Syndicate - RCF €500 million Astaldi S.p.A. 440,000 07/11/2014 07/11/2019
Other corporate loans 704,096
Total bank loans 1,389,965
of which: non-current 565,062
of which: current 824,903

*R.P. = with repayment plan.
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The group’s main committed corporate bank loans require compliance with the financial covenants provided for in the
loan agreements which are based on the group’s consolidated financial statements figures. In December 2017, the group
agreed new financial covenants for 2017 with the banks, in order for it to be able to meet the covenants despite the im-
pairment losses recognised on its exposure with the Venezuelan government. Therefore, the financial covenants at the
reporting date are as follows:

= net financial indebtedness/equity ratio: less than or equal to 2.70x;

= net financial indebtedness/gross operating profit ratio: less than or equal to 4.85x;

= priority leverage ratio less than or equal to 0.50x;

m gross financial indebtedness less than or equal to €2,250 million.

Inline with current international practice, in addition to the financial covenants, the loan agreements include other claus-
es, such as the pari passu, negative pledge and change of control clauses.

At the reporting date, all financial covenants were complied with.

Lease liabilities

The group signed finance leases for €4,408 thousand in 2017. They relate to heavy vehicles, generic plant and machinery,
specific plant and machinery, light construction, excavators and power shovels and include a purchase option. The follow-
ing table sets out the future lease payments, together with their present value:

31/12/2017 31/12/2016

Lease payments Presentvalue | Lease payments Present value
Within one year 8,864 7795 9,747 8,305
Between one and within five years 19,840 18,274 25,193 22,566
After five years 547 460 2,332 2,156
Total lease payments 29,251 37,272
Financial expense 2,722 4,245
Present value 26,529 26,529 33,027 33,027

28.2 Current financial liabilities: €844,298 thousand (€508,537 thousand)*

This caption increased by €335,761 thousand on the previous year end and may be analysed as follows:

31/12/2017 31/12/2016 Variation
Accrued interest on bonds 4,163 6,401 (2,248)
Issue and placement fees (2,569) (2,107) (462)
Total bonds 1,584 4,294 (2,710)
Current portion of bank loans 541,459 339,252 202,207
Current portion of non-current loans 283,151 154,519 128,632
Current portion of collateralised loans 293 282 11
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31/12/2017 31/12/2016 Variation
Lease liabilities 7,795 8,304 (509)
Bank loans and lease liabilities - nominal amount 832,698 502,358 330,340
Commissions on loans (8,109) (7195) (914)
Accrued interest on bank loans 9172 4,351 4,821
Hedging derivatives 7,838 4,729 3,109
Total bank loans and lease liabilities 841,599 504,243 337,356
Associates, joint ventures and other investees 1115 0 1115
Total 844,298 508,537 335,761

(*) Included in net financial debt for €835,345 thousand (31 December 2016: €503,808 thousand).

The caption “Total bonds” includes the accrued unpaid interest adjusted by the pro-rata issue and placement fees, in or-
der to present the present value of the bonds discounted at the effective interest rate.

The increase in the current portion of bank loans is due to the financial support given to the main project in progress, prin-
cipally in Chile, Turkey, Poland, Algeria and Italy, which also affected working capital, as mentioned earlier in these notes.
The main current financing transactions carried out during the year include the bridge financing of €46.2 million taken
out in connection with the commencement of work for the Menemen motorway concession in Turkey. It will be repaid in
August 2018 using the cash flows of the operator after the agreement of a non-recourse project financing which is already
being negotiated.

In May and December 2017, the group fully repaid committed loans of €10 million and €11 million to Banco do Brasil as
they fell due.

28.3 Net financial position

The following table shows the group’s net financial debt and a breakdown of its main components as required by Consob
communication no. DEM/6064293 of 28 July 2006 which is based on the European Securities and Markets Authority’s
(ESMA, former CESR) recommendation of 10 February 2005.

31/12/2017 31/12/2016

A Cash 576,401 506,470
B Securities held for trading 303 848
C  Cash and cash equivalents (A+B) 576,704 507,318
Current loan assets 50,733 25,227

of which from related parties 14,871 765
Current portion of financial assets from concession activities 10,194 0

D  Currentloan assets 60,927 25,227
E Current portion of bank loans and borrowings (542,522) (336,408)
F  Current portion of bonds (1,584) (4,294)
G Current portion of non-current debt (268,426) (152,594)
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H  Other current loans and borrowings
Current portion of non-recourse loans
J Current financial debt
K Net current financial debt
L Non-current portion of bank loans and borrowings
M  Bonds
of which to related parties
N Other non-current financial liabilities
0  Non-recourse loans
P Non-current financial debt
Q Netfinancial debt from continuing operations
R  Netfinancial debt of disposal groups
of which with related parties
S Netfinancial debt
Non-current loan assets
Subordinated loans
of which to related parties
Non-current portion of financial assets from concession activities
T  Non-current loan assets

U  Total financial debt

(E+F+G+H)+1)

(J+D+C)

(L+M+N+0)

(K+P)

(Q+R)

(S+T)

31/12/2017

(6,351)
(16,463)
(835,345)
(197,714)
(495,228)
(879,294)
(14,000)
(16,893)
(64,962)
(1,456,377)
(1,654,091)
183,763
183,763
1,470,328
31,503
50,832
31,580
120,945
203,279

(1,267,049)

31/12/2016

(6,601)
(3,911)
(503,808)
28,737
(577,006)
(874,333)
(13,000)
(20,991)
(6,928)
(1,479,258)
(1,450,521)
76,743
47853
1,373,778
36,440
240,416
234,879
4,390
281,246

(1,092,532)

Total financial debtincludes the net financial debt (line S of the above table), calculated as recommended by the European
Securities and Markets Authority — ESMA (formerly CESR) in its recommendation of 10 February 2005, and the non-cur-
rent loan assets. Net financial debt includes the non-recourse loans of €81,425 thousand of the subsidiaries Veneta San-

itaria Finanza di Progetto S.p.A. and Valle Aconcagua S.A..

Moreover, the parent holds treasury shares of €3,079 thousand which determine a net financial position totalling

€1,263,970 thousand.

Lastly, the net financial debt of the current and previous years does not include hedging derivatives as they do not qualify

as financial items given their nature.

29. Other liabilities

29.1 Other non-current liabilities: €7,837 thousand (€3,047 thousand)

This caption mostly refers to the amount due to Simest S.p.A. (€6,328 thousand) for the acquisition of a non-controlling

interest in Astaldi Construction Corporation®.

% Reference should be made to the “Changes in the group’s investments in subsidiaries that did not entail loss of control” section for further details.
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29.2 Other current liabilities: €149,587 thousand (€179,034 thousand)

This caption of €149,587 thousand comprises:

31/12/2017 31/12/2016 Variation
Associates and joint ventures 5,222 962 4,260
Other companies 1,257 1,362 (105)
Personnel 29,242 30,946 (1,704)
Social security institutions 13,726 16,082 (2,356)
Accrued expenses and deferred income 6,631 6,056 575
Other 93,509 123,626 (30,117)
Total 149,587 179,034 (29,447)

“Other” mainly includes (i) advances from customers for the sale of goods and assets, (ii) advances for costs recharged to
consortium companies, (iii) service fees due to consultants and quasi-employees, (iv) credit notes to be issued to custom-
ers for core business related services and (v) amounts due to partners for joint projects. The decrease over the previous
year end is mainly related to liabilities with partners in foreign projects.

Reference should be made to note 36 on related parties for information about liabilities with associates and joint ventures.
As in the previous year, subscribed capital of associates and joint ventures not yet called up by the individual boards of
directors have been reclassified as a direct deduction in the carrying amount of the related investments.

30. Employee benefits: €7,145 thousand (€7,506 thousand)

This caption and related changes for the year are summarised in the following table:

Defined benefit Termination

plans benefits 31/12/2017

a) Opening balance 7132 374 7,506
b) Increases

b.1) Current service cost 1,004 0 1,004

b.2) Interest cost 80 0 80

b.3) Actuarial losses (42) 0 (42)

c) Utilisations and exchange differences (1,459) (243) (1,702)

d) Changes in consolidation scope and other changes 299 0 299

d) Defined benefit obligation 7,013 131 7145

30.1 Defined benefit plans

It mostly includes the post-employment benefits governed by article 2120 of the Italian Civil Code.
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Plan characteristics

At 31 December 2008, the Italian entities’ post-employment benefits (known as “TFR”in Italy) were accounted for as a de-
fined benefit plan. Legislation regulating these benefits was amended with Law no. 296 of 27 December 2006 (the “2007
Finance Act”) and subsequent decrees and regulations issued in the first few months of 2007.In the light of these changes
and, in particular, for companies with 50 or more employees, these benefits are now considered part of a defined benefit
plan only if they refer to amounts accrued up to 1 January 2007 (and not yet paid at the reporting date), whereas all such
benefits referring to periods after that date are a defined contribution plan.

Therefore, the liability for post-employment benefits, recognised in the statement of financial position, net of any advanc-
es paid, reflects (i) the group’s residual obligation for benefits vested by employees up to 31 December 2006, which will be
paid when their employment ends (for companies with 50 or more employees), or (ii) the progressive amount of post-em-
ployment benefits due to employees, accrued over their service period and recognised on an accruals basis consistently
with the service necessary to vest the benefits (for other companies).

Main assumptions
The main assumptions used for the actuarial valuation of post-employment benefits at 31 December 2017 are set out
below:
= annual discount rate: 1.30%
= annual inflation rate: 1.50%
= annual growth rate of the benefits: 2.625%
= annual salary increase rate:
- managers: 2.50%
- junior managers/white collars/blue collars: 1.00%

Sensitivity analysis
The potential effect of reasonably possible changes in the actuarial assumptions on the defined benefit obligation at the
reporting date is as follows:

Turnover rate Inflation rate Discount rate
+1% (1%) +1/4 % (1/4 %) +1/4 % (174 %)
Change in the overall amount of the (26) 29 72 (70) (100) 103

obligation

Effect of the defined benefit plan on the group’s future cash flows
Based on the reasonably possible estimates at the reporting date, the effect of the defined benefit plan on the group’s
future cash flows are shown below:
= 2018 service cost: €1,263 thousand;
= Weighted average life of the obligation: 9.25 years;
= Expected payments:
-2018:€1,912 thousand;
- 2019: €556 thousand;
- 2020 and after: €10,360 thousand.

30.2 Termination benefits

Termination benefits show the estimated cost of the agreements signed in 2014 with eight employees for the consensual
early termination of employment (based on the provisions of article 4.1-7-ter of Law no. 92 of 2012 - the “Fornero law”).
Specifically, these agreements, which were approved by the Italian Social Security Institution (INPS) on 27 November
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2014, entitle the employees applying for early retirement to receive a benefit that equals the amount of the retirement
benefits calculated under currently applicable legislation and to accrue the additional notional contributions necessary
to reach the minimum retirement requirements.

The main assumptions used to calculate the present value of the obligation include a discount rate linked to the two-year
Eurirs index (in line with the life of the plan).

31.Trade payables: € 1,226,626 thousand (€1,092,282 thousand)

This caption may be analysed as follows:

31/12/2017 31/12/2016 Variation
Suppliers 1,164,882 1,030,930 133,952
Associates and joint ventures 50,770 55,052 (4,282)
Other investees 10,974 6,300 4,674
Total 1,226,626 1,092,282 134,344

The increase in trade payables is mainly due to the Italy segment, namely the consolidation of Veneta Sanitaria Finanza di
Progetto S.p.A. (€25,771 thousand)®".

With reference to foreign operations, trade payables increased by approximately €35,000 thousand in Poland (mainly due
to the extension of Line Il of the Warsaw metro, the S7 highway between Naprawa and Skomielna Biata and the N7 railway
Deblin — Lublin projects) and by approximately €53,000 thousand in Chile (mainly due to the Felix Bulnes hospital), in line
with the revenue generated and partially offset by the decrease of roughly €22,000 thousand relating to the railway con-
tracts in Algeria, which are nearing completion, as scheduled.

32.Tax liabilities: €67,204 thousand (€84,090 thousand)

This caption decreased by €16,886 thousand on 31 December 2016 as follows:

31/12/2017 31/12/2016 Variation
Indirect tax liabilities 14,538 22,572 (8,034)
Direct tax liabilities 48,287 57142 (8,855)
Withholding tax liabilities 4,379 4,376 3
Total 67,204 84,090 (16,886)

The decrease in indirect tax liabilities is mostly related to Algeria due to the payment of the VAT accrued at the end of the
previous year on the work invoiced as part of the railway contracts in progress in that country.

Direct tax liabilities decreased mainly due to the accrual for current income taxes on profits generated on Algerian railway
contracts which are nearing completion as scheduled.

" The group obtained control over this company during the year.
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33. Provisions for risks and charges: €21,781 thousand (€13,709 thousand)

This caption may be analysed as follows:

Provisions for Provision for Provision as
Provision for risks on equity life cycle of Provision for Provision for per article 27
legal disputes investments concessions expropriations tax disputes of the by-laws Total
Opening balance 7,779 2,672 0 0 1,318 1,940 13,709
Provisions BW55) 0 171 0 1,840 0 5,766
Utilisations (245) (502) 0 0 (371) (504) (1,622)
Exchange differences
and other changes (98) 0 0 0 (8) 0 (108)
Reclassifications 0 0 0 0 (897) 0 (897)
(CREMESS M 0 0 2794 2137 0 0 4,931
consolidation scope
Closing balance 11,191 2,170 2,965 2,137 1,882 1,436 21,781

Provisions for risks and charges are commented on below:

= the provision for legal disputes of €11,191 thousand includes the expected costs resulting from the court and out-of-
court settlement of disputes relating to contracts, mainly with suppliers and subcontractors, and claims for damages
from third parties related to construction contracts. Accruals for the year of €3,755 thousand are mostly due to disputes
with subcontractors of the Americas segment;

= the provision for risks on equity investments of €2,170 thousand includes the accruals for investees’ losses exceeding
the equity of the related investees;

= the provision for life cycle of concessions of €2,965 thousand - which is typical for operators of concessions - is provided
for based on objective evidence (technical appraisals, etc.) in order to recognise a provision on an accruals basis that is
reasonably adequate, as a whole, to cover the necessary restoration, maintenance and/or replacement costs for assets
under concession. The increase for the year is due to the consolidation of Veneta Sanitaria Finanza di Progetto S.p.A.;%2

= the provision for expropriations of €2,137 thousand, attributable to the construction of Ospedale dellAngelo of Mestre,
includes the expected costs arising from disputes with certain companies being expropriated about the type of expro-
priated land and, hence, the amount of compensation paid;

= the provision for tax disputes of €1,882 thousand includes the expected costs for pending disputes and litigation with
the tax authorities, principally in Italy. In particular, following a tax inspection concluded by the Lazio tax authorities on
31 May 2017, the parent was served a preliminary assessment report for 2012 and 2013. The tax authorities challenged
the adjustment to the transfer prices applied to certain intragroup transactions between the parent and its foreign sub-
sidiaries and the calculation of deductible interest expense. Further to the preliminary assessment report, the parent
commenced the procedures provided for by applicable legislation in order to reach an agreement for a reduction in the
assessed taxes and avoid a dispute. Upon conclusion of its discussions with the tax authorities, the parent signed the
agreements on 31 December 2017 and 26 January 2018 respectively settling the tax assessments for 2012 and 2013.
The settlement entailed an outlay of approximately €4.5 million for IRES, inclusive of fines and interest, and about €40
thousand for IRAP including fines and interest (since the amounts have been definitively agreed, they are recognised as
tax liabilities - see note 32). Management estimates the potential liabilities for the years still open to tax inspection to be
approximately €1,800 thousand, including fines;

= the provision as per article 27 of the by-laws of €1,436 thousand is increased by allocating part of the parent’s profit for
the year, as provided for by the relevant resolutions, and used for charitable donations.

The following table summarises the provisions and allowances recognised in the financial statements, their nature and

utilisation:

°2The group obtained control over this company during the year.

221



Notes to the consolidated financial statements

note 31/12/2017 31/12/2016
Allowances for impairment deducted directly from assets 266,953 27,703
Impairment losses on equity investments 18. Equity investments 77 81
Impairment losses for contract losses to complete 22.Amounts due from customers 10,983 9,628
Impairment losses on trade receivables 23.Trade receivables 16,945 11,038
Impairment losses on accrued default interest 23. Trade receivables 1,278 1,317
Impairment losses on accrued default interest on tax assets 24.Tax assets 198 198
Impairment losses on other assets 20. Other current assets 7,472 5,541
Impairment losses on trade receivables 20. Other non-current assets 151,551 0
Impairment losses on contract work in progress 20.0ther non-current assets 78,449 0
Provisions recognised under liabilities 22,401 16,212
Allowance for contract losses to complete 22.Amounts due to customers 620 2,503
Other provisions for risks and charges 33. provisions for risks and charges 21,781 13,709
Total provisions and allowances 289,354 43,915
34. Fair value measurement
The group’s assets and liabilities are broken down by fair value level below:
Fair value measurement
Quoted prices in Significant Significant
Measurement active markets observable unobservable
date Total (Level 1) inputs (Level 2) inputs (Level 3)
Assets at fair value
FX forwards 31-dec-17 1,496 1,496
Securities 31-dec-17 303 303
Liabilities at fair value
Interest rate swaps 31-dec-17 (23,298) (23,298)
Bond conversion options 31-dec-17 (95) (95)

34.1 Valuation techniques and inputs used for fair value measurement purposes

a) Assets and liabilities measured at fair value on a recurring basis

= Interest rate swaps

The group measured the fair value of derivatives using a pricing tool. It generated the forward rates for the contractual
deadlines to measure the leg indexed to the floating rate and then discounted its cash flows to their present value.

It measured the leg indexed to the fixed rate at the present value of its cash flows.

The forward and discount rates have been calculated starting from the zero coupon rates implicit in the curve of short-
term rates (deposits) and long-term rates (swap rates) at 31 December 2017.

The carrying amount of the financial instrument is the difference between the present value of the floating and fixed
components.
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The group checks the effectiveness of the transactions using internal valuation techniques, based on the dollar offset

method and the hypothetical derivative to calculate fair value changes in the underlying.

= Currency hedges

The group measured these hedges using a pricing tool.

It measured the fair value of the financial instruments using specific valuation techniques based on present value. Spe-

cifically, it calculated the fair value of the individual instruments as follows:

= the fair value of FX forwards has been calculated considering the exchange rate and interest rates in the two currencies
at the reporting date;

= the fair value of the currency options has been calculated using the Black-Scholes model and the market parameters at
the reporting date (exchange rates, interest rates and currency volatility).

The forward and discount rates have been calculated starting from the zero coupon rates implicit in the curve of short-

term rates (deposits) and long-term rates (swap rates). The volatility has been estimated by linear interpolation starting

from the volatility surface acquired from the info provider.

= Securities

The fair value of securities is their market bid price at the reporting date.

= Conversion options in bonds

Convertible bonds entitle the holder to convert their bonds into a certain number of the issuer’s shares. Accordingly, they

are similar to standard bonds incorporating the sale of a call-type plain vanilla option.

A pricing tool is used to measure the convertible component.

Under the measurement model adopted, the bond is split up into its basic components: an equity and a debt component.

To this end, a new hypothetical security is defined, called the “cash-only part of the convertible bond”. The two components

are priced using the Black-Scholes model.

The model uses the following inputs: the issuer’s share price, the rate curves (swaps and deposits), the share price volatil-

ity and the issuer’s borrowing cost and credit spread.

Among those inputs, the parent’s credit spread cannot be currently observed on the market.

b) Assets and liabilities measured at fair value on a non-recurring basis
At the reporting date, there are no assets and liabilities measured at fair value on a non-recurring basis making it neces-

sary to provide the additional disclosures required by IFRS 13 - Fair value measurement.

c) Transfers of financial instruments among the various levels of the fair value hierarchy
During the year, there were no transfers among the different levels of the fair value hierarchy.

35. Information on risk management, financial instruments and guarantees

35.1 Financial risk management

The Astaldi Group operates on international markets in different currencies. It uses external sources of funds in Euros and

other currencies to finance its activities.

It is exposed to the following financial risks:

= market risk: exposure to fluctuations in interest and exchange rates;

= liquidity risk: the possibility that the Astaldi Group might not be able to meet its contractual financial obligations and,
more generally, its short-term financial obligations;

= credit risk: exposure to potential losses deriving from the counterparties’ failure to fulfil their obligations.

The group monitors the different types of risk in order to assess their potential negative effects in advance and implement

adequate safeguards. Risk optimisation and mitigation are carried out through a suitable organisational structure, the

adoption of rules and procedures, the implementation of certain commercial and procurement policies and the use of

insurance policies and hedging derivatives.

In order to protect its assets, the Astaldi Group issued guidelines for monitoring its exposure to market risks and entrusted
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the definition of strategies and policies for financial risk management through derivatives and the monitoring of hedged
positions to an internal risk committee.

As part of these policies, the group mainly uses cash flow hedges, whereby it hedges its exposure to a specific risk of
changes in cash flows coming from a recognised asset or liability or a highly probable forecast transaction that may affect
profit or loss.

The group’s derivatives at the reporting date are shown below, distinguishing those that qualify for hedge accounting,
which are the majority, and those which do not qualify for hedge accounting. For each transaction, the fair value, notional
amount and changes in the relevant equity reserves and profit or loss are also indicated. Foreign currency transactions
have been translated into Euros using the closing rates.

35.1.1 Interest rate risk

The group’s exposure to fluctuations in interest rates is mainly related to its floating rate financial debt. Indeed, changes in
interest rates affect the fair value of the group’s financial assets and liabilities and net financial expense.

Also taking into account its contractual obligations, the group assesses its exposure to interest rate risk on a regular basis
and manages it by using non-speculative derivatives, following its cash flow hedging strategy. The group’s hedging policy,
which is governed by a specific interest rate risk management policy, aims to obtain an optimal mix between fixed and
variable rate debt in its financing structure, in order to minimise the risk of fluctuations in interest rates (principally the
Euribor) in pursuing its set financing structure objectives.

To this end, the group carries out cash flow hedging transactions using plain vanilla derivatives that allow the conversion
of variable rates into fixed rates (interest rate swaps) or to keep interest rate fluctuations within an established range
(collars), while ensuring a maximum level of exposure to risk (caps). These are usually zero cost instruments.

The notional amount of these derivatives totalled €403.2 million at the reporting date. Taking into account these hedges
and the fixed rate debt principally associated with bond issues, the group’s fixed rate debt accounts for approximately
57% of its gross financial debt.

The following tables provide details of the transactions mentioned above, all carried out for the purposes of hedging cash
flows, broken down by those that qualify for hedge accounting and those that do not.

Residual notional amount Fair value Fair value
Type of derivative Underlying 31/12/17 31/12/17 31/12/16
IRS Non-current debt 401,363 (23,275) (13,983)
CCs Non-current debt 0 0 (13,641)
Total 401,363 (23,275) (27,624)

Changes in the fair value of hedges that qualify for hedge accounting have been recognised in equity, under the hedging
reserve, which totalled €23.2 million at the reporting date.
Change in the hedging reserve during 2017 are summarised below:

Hedging reserve - interest rate risk 31/12/17 31/12/16
Opening balance (27,623) (11,547)
Net fair value gain (loss) after reclassifications to profit or loss 4,390 (16,076)
Closing balance (23,233) (27,623)
Ineffectiveness (42) 0
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Changes in the fair value of transactions that do not qualify for hedge accounting have been recognised directly in profit
or loss.

Residual notional amount Fair value Fair value
Type of derivative Underlying 31/12/17 31/12/17 31/12/16
IRS Non-current debt 1,833 (22) (136)
Total 1,833 (22) (136)

Sensitivity analysis

The following table shows the effect of an assumed increase or decrease in interest rates (in terms of larger or smaller
interest expense payable over the entire residual life of the floating rate loans and borrowings) on the group’s statements
of profit or loss and financial position.

The analysis is based on the market curve on 29 December 2017 and a parallel interest rate shock up of 1% and shock
down of 0.30%.

Profit or loss Equity

Interest rate risk Shock up Shock down Shock up Shock down
sensitivity analysis 3112/17 3112/17 31/12/17 31/12/17
Financial liabilities

« cash flows (40,737) 12,221

Hedging derivatives

- cash flows 14,794 (4,590)

Total (25,943) 7,631 0 0
- Fair value 12 (4) 14,789 (4,649)

The sensitivity analysis shows that a shock up of 1% in interest rates would have led to a rise of €25.9 million in interest
expense, due to the positive impact of hedging derivatives (roughly €14.8 million). In this scenario, fair value losses on
hedges recognised in profit or loss would have been smaller by €12 thousand compared to those actually recognised for
2017, while the net fair value losses accumulated in the equity reserve would have decreased by €14.8 million.

Likewise, as shown in the table, a shock down of 0.30% in interest rates would have caused an approximate €7.6 million
improvement in interest expense. In this scenario, fair value losses on hedges recognised in profit or loss would have been
larger by €4 thousand compared to those actually recognised for 2017, while the net fair value losses accumulated in the
equity reserve would have increased by €4.6 million.

35.1.2 Currency risk

The Astaldi Group hedges its exposure to currency risk in relation to specific foreign contracts, in order to mitigate the
effect of fluctuations in exchange rates.

The group policy is aimed at hedging a percentage of its exposure to currency risk depending on the characteristics of the
business and the particular volatility of certain currencies over the entire duration of the works regarding specific con-
tracts;if this is not possible, for a period of 12 months.

The group uses forward plain vanilla, cost zero cylinder and knock-in forward derivatives.

In those cases where, in connection with specific foreign currencies, especially those of emerging countries, financial
markets do not allow for mitigation of the currency risk through derivatives, the Astaldi Group tends to protect the cur-
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rency imbalance between trade receivables and payables in local currency through financial debt in the same currency

(“natural hedges”).

At 31 December 2017, the notional amount of existing currency hedges converted into Euros totalled €96.6 million in ab-

solute terms, with fair value gains of €1.5 million.

Residual

Residual @ notionalamount

notional amount in Euros in

in currency at absolute terms 2017 fair value

Type of derivative 31/12/17 at31/12/17 gains Profit or loss
Cross €/CAD 34,000 22,608 390 390
Cross €/USD 75,000 62,536 1,019 1,019
Cross €/PLN (48,000) 11,492 87 87
Total 96,636 1,496 1,496

35.1.3 Liquidity risk

The main factors exposing the group to liquidity risk are, on one hand, the cash flows generated by or used in operating
and investing activities and, on the other, the due dates of loans and borrowings and use of cash, as well as contingent
conditions of the financial markets.

The Astaldi Group aims to maintain a sufficient treasury margin to cover its financial requirements using available com-
mitted and uncommitted credit lines.

Cash flows, the need for financing and available cash are constantly monitored and managed with the aim of ensuring
effective and efficient management of financial resources.

The group’s financial liabilities are broken down by due date below:

Breakdown by

maturity date Utilisations On demand 2018 2019 2020 2021 2022 after

Current loans* (541,459) 541,459

Non-current loans* (875,035) 291,239 492,689 31,587 8,604 8712 42,204

Equity-linked

bonds (140,000) 140,000

Senior unsecured (750,000) 750,000

bonds

Total (2,306,494) 541,459 291,239 492,689 781,587 8,604 8,712 182,204

Derivatives

é'me’e?t L (23,298) 0 6,796 6,627 3,443 2139 1,565 2728
erivatives

- currency

derivatives** 1,496 (1,496)

Total (21,802) 0 5,300 6,627 3,443 2,139 1,565 2,728

roptyroraad (2,328,296) 541,459 296,539 499,316 785,030 10,743 10,277 184,932

*The figure shows the financial liabilities' nominal amount and, hence, does not include (i) loan transaction costs, which are, on the contrary, included when measuring the financial
liabilities at amortised cost, and (i) unpaid accrued interest.
** The figure shows the overall carrying amount of derivatives with positive and negative fair values and, moreover, does not include the unpaid accrued spreads.

The Astaldi Group adopted a series of policies and processes to streamline its management of financial resources, reduc-
ing the liquidity risk, such as, in particular:
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= centralised management of collection and payment flows (cash management systems), where cost-effective and in
compliance with the civil, currency and tax laws of the countries where the group operates, and in keeping with the rules
for individual contracts’ cash flow management;

= maintenance of a suitable level of cash and cash equivalents;

= existence of an investment portfolio with a corresponding liquid market and whose securities are available for trading
in order to cope with liquidity needs;

= diversification of instruments for obtaining financial resources;

= obtainment of new bank credit facilities (committed and uncommitted), ensuring an adequate availability of committed
(unused) lines;

m gccess to the debt capital market;

= monitoring of liquidity projections as part of business planning.

With regard to management’s observations on the group’s liquidity plan, reference should be made to the “Basis of prepa-

ration” section for information about the parent’s ability to continue as a going concern.

35.1.4 Credit risk

Credit risk is the group’s exposure to potential default by a counterparty.

The group’s credit risk is limited thanks to its customers’ credit rating. The relevant departments constantly monitor re-
ceivables falling due. The group’s customers mainly comprise government and public bodies, which are, by their very na-
ture, solvent.

Notwithstanding the above, for some countries, collection times may go beyond the usual terms.

At 31 December 2017, past due trade receivables that were not impaired came to €205.7 million, of which €163.7 million
past due by more than one year. The largest amounts of the latter category relate to government and public bodies in Italy
(approximately €58 million) and Romania (approximately €90 million).

Again in Europe and with specific reference to the Bucharest Constanta railway project in Romania (approximately €71
million plus relevant interest), following the partial award under which the customer was ordered to pay the relevant
amount (interim award), the parent has started the actions provided for by local legislation to collect the related outstand-
ing receivables, as well as negotiations with the counterparty. Therefore, management expects that the amounts will be
collected in 2018.

Furthermore, the group has trade receivables due from the Venezuelan government totalling €285.4 million (in addition to
contract work in progress of €147.6 million). These receivables relate to activities carried out under contracts protected by
an intergovernmental agreement signed by the Italian and Venezuelan governments, which ensures additional protection
tools to those available under local laws. Despite the above, in 2017, given the persisting delays in payments and consid-
ering Venezuela’s current and future prospects, as a precautionary measure, the group recognised an impairment loss on
all of such receivables amounting to roughly €230 million.

Finally, the group’s contracts with its main subcontractors have mechanisms to align settlement dates of payables with
the collection timing of amounts due from customers (back to back).

35.2 Guarantees and sureties

Personal guarantees

The group has given personal guarantees of €3,478,988 thousand as follows:

m sureties of €154,081 thousand to open credit facilities to ensure regular cash flows for contracts, given on behalf of
joint ventures (€9,480 thousand), associates and other investees set up for special purposes as per the current sector
regulations;

= sureties of €3,275,395 thousand for contract work given on the group’s behalf by banks and insurance companies to
customers for the parent, its subsidiaries, joint ventures (€43,579 thousand), associates and other investees;

m other sureties of €49,512 thousand (joint ventures: €6,918 thousand) given for various reasons.
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Third party sureties given to the group
Banks and insurance companies have given guarantees of €400,079 thousand on behalf of Italian and foreign suppliers
and subcontractors with respect to their contractual commitments with the group.

36. Related party transactions and directors’, statutory auditors and general managers’ fees

In accordance with IAS 24 and Consob communication no. 6064293 of 28 July 2006, the balances of related party transac-
tions, which have been carried out on an arm’s length basis, are presented below. Transactions with consortia and consor-
tium companies (SPV) relate to financial assets with third parties recognised under trade receivables (note 23) given the
special nature of the sector in which the group operates. They are not included in the following table.

Foans Amounts Financial Financial
Amounts due receivables Financial Financial Operating Operating o
Company due to and other A income
to customers and other assets P TE liabilities revenue costs
customers. liabilities (expense)
assets
Parents
Fin.Ast S.r.L. 0 16 0 0 0 7,000 12 0 (319)
Subsidiaries of parents
Finetupar
International 0 0 0 0 0 7,000 0 0 (319)
S.A.
Joint ventures
ALErR L 0 3765 30,189 77562 258 0 70,050 0 1,672
Hastante A.S.
ol e 0 6,629 0 0 579 0 0 0 0
OO AL 0 5,452 578 0 240 0 0 8 18
Kramis
Etlik Hastane
PASIL 0 6,444 0 0 3,906 0 10 0 23
Ic Igtal Astaldi
Ica InOaat 73,410 17,794 0 7,887 0 833 144,901 0 5,462
Anonim Dirket
Other* 0 9,517 433 3,206 2,628 0 30 74 5
73,410 49,601 31,200 88,655 7611 833 214,991 82 7,180
Associates
Brennero
el 0 8,004 0 0 9,160 0 998 30,636 5,992
Construction
S.c.a.rl
Copeszeliey 0 549 0 0 18,200 0 416 1,811 0
Due
Consorzio MM4 42,462 11,951 311 0 724 0 73,135 992 0
Diga di Blufi 0 6,840 0 0 5,464 0 0 6 3
S.c.r.l.inlig.
ICAlc Ictas
Astaldi ucuncu
bogaz koprusu
ve kuzey 126,950 33,765 *%188,497 0 0 0 89,834 0 8,969
marmara
otoyolu yatirim
ve isletme AS
VIETROE 0 4,371 0 0 8,613 0 1,186 23,662 0
S.c.p.a.
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Loans Amounts Financial Financial
Company Amounts due receivables Financial Ao T GO Eln?r.]C.Ial Operating Operating T—
to customers and other assets P liabilities revenue costs
customers. liabilities (expense)
assets
Otoyol Yatirim
Ve Isletme A.S 34,081 93 3,916 0 0 0 126,395 0 420
Sociedad
ComERSTEnETE 0 7,956 *#%2,996 0 89 0 73,979 10 56
Metropolitana
de Salud s.a.
Other* 0 9,922 6,618 0 6,131 0 854 6,621 93
203,493 83,451 202,338 0 48,381 0 366,796 63,638 15,533
Total 276,903 133,068 233,538 88,655 55,992 14,833 581,799 63,720 22,074
s 16.25% 11.69% 51.50% 17.02% 4.05% 0.64% 19.01% 2.32% (11.49%)
percentage

* items with a unit amount of less than €5,000 thousand.
** of which €180,767 classified under assets held for sale.
*** included under assets held for sale.

The parent’s directors,, statutory auditors and general managers’ fees are set out in the following table. Reference should
also be made to the Remuneration report prepared pursuant to article 123-ter of the Consolidated Tax Act for further
information.

Variable

share-based
Fees for fees (bonuses Fair value of
committee and other Non-monetary share-based
Fixed fees meetings incentives) benefits Other fees Total fees
Directors 3,498 40 2,528 37 13 6,116 297
Statutory auditors 120 0 0 0 0 120 0
General managers 1,980 0 160 40 29 2,209 713

37.Segment reporting

The operating segments are defined based on the reports used by senior management for decision-making purposes.
Specifically, these reports are split by geographical segment and are prepared using the same accounting policies used
for the consolidated financial statements.

The following tables show the segment disclosures required by IFRS 8.

Adjustments

Other and
31/12/2017 Italy Europe Americas Africa Asia activities eliminations Total
Revenue 1,009,609 1,046,310 1,048,895 93,401 3,078 570 (313,543) 2,888,319
Share of profit of
equity-accounted 47,196
investees
ggﬁgft‘”g I 108,229 77,687 (160,644) 29733 (5,268) (23,465) 55,074 76,345
Net financial (192,180)
expense

44
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Loss before tax and
non-controlling (115,835)
interests
Tax expense 18,108
Loss for the year (101,175)
Assets and
liabilities
Segment assets 1,452,680 3,055,847 1,569,500 299,830 39,289 2,841,054 (4,282,611) 4,975,588
ol e Gy 893,877 (503,350) 390,527
investments
Segment liabilities (1,176,649) (2,581,250) (1,166,217) (289,736) (43,901) (2,776,132) 3,607,738 (4,426,147)
Other segment
figures
PIrElREY, Plem: e 11,177 46,267 76,410 1,214 203 46,631 (2,971) 178,930
equipment
Intangible assets 68,287 339 4,607 0 7 2,836 3111 79,187
Depreciation 2,595 12,708 17,510 1,353 141 3,806 (1,436) 36,677
Provisions 5,097 5,097
Adjustments

Other and
31/12/2016 Italy Europe Americas Africa Asia activities eliminations Total
Revenue 965,165 1,221,444 993,792 146,293 15,236 711 (490,815) 2,851,826
Share of profit of
equity-accounted 87,760
investees
&’Sesr)a“”g P 23,659 154,522 46,147 9,223 (3.427) 2,054 84795 316,973
Net financial (187,877)
expense
Profit before tax
and non-controlling 129,096
interests
Tax expense (31,654)
Profit for the year 72,457
Assets and
liabilities
Segment assets 1,819,137 2,651,765 1,816,770 256,201 43,199 2,563,108 (4,313,085) 4,737,085
oif wfifeln Giejuigy 900,282 (376,651) 523,631
investments
Segment liabilities (1,638,176) (2,104,416) (1,609,070) (271,139) (46,803) (2,097,247) 3,728,251 (4,038,600)
Other segment
figures
PIrEREY, Pl e 10,783 60,921 96,626 2,700 316 39,901 (3,688) 207,558
equipment
Intangible assets 66,650 382 128 0 0 3,761 3111 74,026
Depreciation 1,380 22,590 21,159 2,285 193 3,669 (4,786) 46,489
Provisions 3,999 3,999
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38. Other information

Significant non-recurring events and transactions

With the exception of that set out in the “Impairment of other assets” section in relation to the impairment loss on the
total exposure with the Venezuelan government, in 2017, the Astaldi Group’s financial position and financial performance
were not affected by significant additional non-recurring events and transactions as defined in Consob communication
no. DEM/6064293.

The effects of the mentioned impairment loss on the group’s financial position and financial performance are as follows:

Statement of profit or loss

Pre-impairment loss Impairment loss Post-impairment loss
Total operating revenue 3,060,733 0 3,060,733
Total operating costs (2,741,553) 0 (2,741,553)
Share of profits (losses) of joint ventures and associates 47196 0 47196
Gross operating profit 366,376 0 366,376
Amortisation, depreciation and impairment losses (54,933) (230,000) (284,933)
Provisions (5,097) 0 (5,097)
Operating profit 306,345 (230,000) 76,345
Net financial expense (217,444) 25,264 (192,180)
Pre-tax profit (loss) 88,901 (204,736) (115,835)
Tax expense 18,108 0 18,108
Profit (loss) for the year 107,009 (204,736) (97,727)

Statement of financial position

Pre-impairment loss Impairment loss Post-impairment loss
Non-current assets 1,112,305 203,164 1,315,469
Current assets 3,704,292 (407,900) 3,296,392
Non-current assets held for sale 363,727 0 363,727
Total assets 5,180,324 (204,736) 4,975,588
Total equity 754,178 (204,736) 549,442
Non-current liabilities 1,595,873 1,595,873
Current liabilities 2,830,273 2,830,273
Total equity and liabilities 5,180,324 (204,736) 4,975,588

Atypical or unusual transactions

In 2017, the Astaldi Group did not carry out any atypical or unusual transactions, as defined in Consob communication no.

DEM/6064293.

231




Notes to the consolidated financial statements

38.1 Authorisation for publication

The parent’s board of directors authorised the publication of these consolidated financial statements on 15 March 2017.

38.2 Events after the reporting date

InJanuary 2018, Astaldi was awarded a €73 million contract (Astaldi’s share: 70%) to build the Nuovo Ospedale del Sud-
Est Barese in Monopoli-Fasano, Italy, as part of a joint venture. The construction contract covers all the civil works and
systems for the new healthcare facility in Puglia, which will have 299 beds and nine operating theatres in a surface area
of 178,000 square metres. The customer is the local health authority of the Bari Province. The works are expected to take
roughly three years and the contract will be signed once the tender procedures have been completed, as is normal prac-
tice.

Also in January, Astaldi won a new USD108 million motorway contract to build a section of the Wekiva Parkway in Florida,
USA.The contract covers the construction of 8 km of new highway along the State Road 429-State Road 46 (Wekiva Park-
way, Section 7A), including 12 bridges and all related works. The works are scheduled to take just over five years. The cus-
tomer is the Florida Department of Transportation (FDOT - District 5, the US government agency charged with developing
the transport infrastructure system in the State of Florida). The works will be financed with FDOT funds and performed by
Astaldi Construction Corporation (ACC), the group company in charge of developing the US market. The United States is
one of the areas the group is the most interested in for its planned growth of the next few years. This new contract heralds
another important milestone for Astaldi and strengthens its position in the US.

Again inJanuary, Astaldi was awarded a €435 million contract (Astaldi’s share: 60%) to build a suspension bridge over the
Danube River in the Braila area in Romania as part of a joint venture. The contract covers the design and construction of a
1,975 metre suspension bridge with a main span of 1,120 metres and two side spans of 490 and 365 metres. The contract
also includes the construction of two viaducts to access the bridge of 110 metres and roughly 23 km of access roads. The
design stage will take one year and construction works three years. The customer is CNAIR, the state company owned by
the Romanian Ministry of Transport and Infrastructure. The works are included in the country’s transport master plan and
are financed using EU funds as part of the POIM programme. Design and construction will be performed as a joint venture
between Astaldi (main contractor, 60%) and IHI (Japan, 40%). IHI is a worldwide leader in the design and construction of
suspension bridges and has worked with Astaldi on the Osman Gazi Bridge in Turkey, which is the fourth longest suspen-
sion bridge in the world and part of the Gebze-Orhangazi-Izmir motorway.

In February, Astaldi obtained two contracts for €110 million. One contract (€67 million, Astaldi’s share: 100%) is for com-
pletion of the Colombo, San Tommaso and Polcevera tunnels as part of the programme to upgrade the Genoa railway
junction. The other contract of €40 million (Astaldi’s share:50%) is to carry out clean-up activities of Lot 2 of former Kuwait
Petroleum Italia’s refinery in Naples.

On 19 February, the CIPE approved the definitive designs for the second section of the third mega lot of SS-106 state road
Jonicain Italy. As a result of this approval, the executive designs for the entire mega lot (functional lots 1 and 2) can be pre-
pared and the preliminary works started. The works will be performed by a joint venture including Astaldi (lead contractor)
and Salini Impregilo. At the date of preparation of this report, the group had included the contract in its order backlog for
approximately €960 million.

38.3 Fees to the independent auditors, KPMG, and their network pursuant to article
149-duodecies of the Issuer regulation

The fees paid in 2017 to KPMG, which was engaged by the shareholders for the 2011-2019 statutory audit of the separate
and consolidated financial statements on 18 April 2011, are summarised below.
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2017
A) Audit services 1,408
- Parent, Astaldi S.p.A. (*) 691
- Subsidiaries 717
B) Attestation services (**) 531
C) Other services 228
Total 2,167
(*) Fees including out-of-pocket expenses and Consob fees 691
(**) Parent, Astaldi S.p.A. 520
of which:
1) Comfort letters issued in connection with the equity-linked bond issue 110
2) Fairness opinion on the share price in connection with the capital increase for the equity-linked bonds in June 2017 165
3) Agreed upon procedures, signing of tax returns and other attestation procedures 245

For the Board of Directors
(the Chairman)
Paolo Astaldi

A
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Management certification - Consolidated financial statements

Management certification

(Consolidated financial statements)

Translation from the Makan original which remains the definiive varsion.
Certification of the Consolidated Financial Statements
pursuant to Article 154-his of Italian Legislative Decree No. 58,/98 and

Article B1-ter of CONSOB Regulation No. 11971 of 14 May 1999

and any subsequent amendments and additions

1. Taking inbo account the provisions contained in Aricke 154-bis, subsections 3 and 4 of Legisiative Decree No, 58 of
24 February 1998, the undersigned Filippo Stinellis, in the capacity of Chisf Executive Officer, and Paclo Citlerio, in
thia capacity of Manager in charga of financial reposting of Astaldi S.p A, heraby cartily:

* the appropriateness in relation to the company’s charactenstics and
+ the aclual application of admnistrative and accounting procedures used 1o formulate the 2017 consolidated
financial stalements,

2 The adminisirative and accounting procedures used lo formulate the consolidated financial stalements at 31
December 2017 were formulated and their appropriateness assessed on the basis of provisions and methodolegles
defined by Astaldi 5.p.A. in compliance with the Inlernal Control - Inlegrated Framework model issued by the
Committee of Sponsoring Organizations of the Treadway Commission (sc-called C0.5.0. Reporl) which represents
a rederance framework for inemal audit systams genarally accapled al an intarmational leval,

There are no significant cbservations lo be made in this regard.

3. This is also to certily thal:

3.1 The consolidabed financial stalements:

a) wene drafted in compliance with the appicable inlemational financial reporting standards acknowledged within
the European Community pursuant io (EC) Reg. No. 1606/2002 of the European Parkament and Council of 19
July 2002;

b} match the ledgers and accounting entries;

¢) are sutable for providing & truthful and sccurate representation of the financial posstion and results of
operations of the issuer and of all the companies included in the consolidation scope.

3.2 The managamenl report conlaing a reliable analysis of the operating performance and resull, as well as of the

situaticn of Astaldi 5.p.A. and of all the companies included in the consolidation scope, ingether with a description of

the main risks and uncertainties iLis exposad 1o,

Rome, 15 March 2018

Signed Filippo Stinelis Signed Pacio Citlaro
Chief Expoutive Oficer Manager in charge of Rnancial reporting
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Independent Auditor’s Report

(Consolidated financial statements)

KPME

KPMG 3.p.A.

Revisione e organizzazione contabile
Wia Eftore Petrolini, 2

00187 ROMA RM

Telefono +39 08 B0961.1

Email it-imauditaly@kpmg.it

PEC kpmgspa@pec. kpmdg.il

(Translation from the ltalian original which remains the definitive version)

Independent auditors’ report pursuant to article 14 of
Legislative decree no. 39 of 27 January 2010 and article 10
of Regulation (EU) no. 537 of 16 April 2014

To the shareholders of
Astaldi S p A

Report on the audit of the consolidated financial statements

Opinion

We have audited the consolidated financial statements of the Astaldi Group (the
“Group”), which comprise the statement of financial position as at 31 December 2017,
the statements of profit or less, comprehensive income, changes in equity and cash
flows for the year then ended and notes therato, which include a summary of the
significant accounting policies.

In our opinion, the consolidated financial statements give a true and fair view of the
financial position of the Astaldi Group as at 31 December 2017 and of its financial
performance and cash flows for the year then ended in accordance with the
Intermational Financial Reporting Standards endorsed by the European Union and the
Malian regulations implementing article 9 of Legislative decree no. 38/05,

Basis for opinion

W conducled our audit in accordance with International Standards on Auditing (154
Malia), Cur responsibllities under those standards are further described in the
“Audifors' responsibilities for the audit of the conzolidated financial sfafements” section
of our report. We are independent of Astaldi 5.p.A, (the “Company”) in accordance
with the ethics and independence rules and standards applicable in ltaly to audits of
financial statements. We believe that the audit evidence we have oblained is sufficient
and appropriate o provide a basis for our opinion,

Material uncertainty about going concern

Wea draw attention to that disclosed by the direclors in the “Main risks and
uncertainties” section of the directors’ report and the “Basis of preparalion” section of
the notes to the consolidated financial statements about events and circumstances
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that indicate thal there is a material uncertainty which would cast significant doublts
about the Growp's ability io continue as a going concermn and the reasons why the
directors deemed it appropriate to prapare the consolidated financial statements at 31
December 2017 on a going concern basis.

Oblaining sufficient awdil evidence supporting the Company’s direclons’ use of the
golng concern basts of accounting was a key audit matier.

Our audit procedures included:

— understanding and analysing the cash flow plan prepared by the Company and the
underlying key assumplions;

— analysing the main lransactions that the Group completed and commenced during
the year, especially the sale of the concession assets identified in the 2017-2021
sirategic plan;

— analysing the significani communications wilh the advisors of the main lending
banks in relation 1o the capilal and financial strengthening project;

— obtaining written representations fram the Company’s directors and the controlling
shareholder in relation to future action plans and the related viability,

— analysing the minules of the Company's intermal bedies;

— analysing the events aflar the reporling date that provide information usaful for an
assessment of the appropriateness of the use of the going concem basis of
accounting to prepare the consolidated financial statemants;

— checking the approprialeness of the disclosures on the going concern assumplion
in the consolidated financial statemeants.

We did not qualify our opinion in this respect.

Key audit matters

Key audit matters are those matiers that, in our professional judgement, were of most
significance in the audit of the consolidated financial statements. These matters were
addressed in the context of our audit of the consolidated financial statements as a
whole, and in forming cur opinion thereon, and we do not provide a separate opinion
on thesa matlers.

In addition to that described in the Material uncentainty abowd going concermn section,
‘we have identified the following key audit matters to report herain.

Estimate of the recoverable amount of trade receivables and amounts due from
customers relating to work carried out in Venezuwela and recognised as other
non=-current assels

Nates fo the consolidaled financial statements: section “Basis of preparation —
paragraphs Impairment of other assels and Use of estimates”, note 5 “Amortisalion,
depvecialion and impaiment ksses”, note 22 “Amaownls due fromdo customers”, note
23 "Trade receivables”, note 35,1 Financial risk management - Credit risk”

Key audit matter Audit procedures addressing the key
audit matter

The consolidated financial statements al 31—  Analysing the accounting policies used

December 2017 include trade recehables by the Company’s direclon 1o estimale

and amounts dus from cusiomers of €203 the recoverable amount of trade
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milion relating 1o work camied oul in recaivables and amounts due from
Venezusla and a8 olher non- customers relating o work camied cul in

curment assets, nel of impairment beses of
totaling £230 milian.

Estimating the recoverable amount of such
exposurne, cammied out by the Company's
direcions including with the assistance of an
exiemal expert, antails a hegh uncertainty
leval dus io Venezuela's complex situation,
including &s & resull of the events that ook
Place in the second half of 2017 which led to
& furiher worsening i the couniry's political,
economes and social conditions, &3
described by the company's direcions in the
sachion “Basis of preparaban - paragraphs
“Impairment of other assets” of the notes to
he conaslidated financial statements.
Therafore, we balieve that the estimate of
he recoverable amont of rade recanvables
and amounts due from cusiomars relating to
work cartied out i Venezusla and
recognised &8 olher non-curment assets is a
key audit matier.

Venezuela and recognised as other non-
current assets;

—  Analysing, inchuding by mvalving our

ol irade receivables and amaounts dus
from custcmans reating to work canied
oul in Venersela and resognised a8
other non-curment assets.

Measurement of amounts due fromdto customers for contract work in progress

and recognition of contract revenue

Nates o the consofidaled financial staterments: section "Basis of preparation —
Contract work in progress and Use of estimates”, notet "Revenue’, note

paragraphs
22 "Amounis due fromio customers”

Key audit matter

Audit procedures addressing the key
audit matber

The consolidabed nancial stalaments af 31
December 2017 nclude amounts due from
customerns of €1, 704 millon, smounts duse i
customars of €521 millon and contract
revenus of €2, 768 million, recognised using
the parcentage of complation mathod based
on incurmed cost {cos! ko cosl model).

costs o complabe contract work in prognass.
These estmabes are affected by many
factors, iIncluding:

= the lang timeframe and engineering and
operaling complexity of consduction
contracts in progress;

— Undersianding the process lor the
maasunement of amount due fromlo
cusiomers for contract work in progress
and recognition of contract revenue and
e ristabed IT environment and
assessing the design and
implemaniation of controls and
procedures io assess the cpenmting
effectiveness of material controls;
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— e rsk profile of canan counthes in
which the consiruction contracts are
carfied oul.

Therefore, we believe that the measurement

of amounis due fromo customens for

contraci work in progress and the recognibon
of conract revenue ane a kiy audit matier,

and discussing the oulcome with

Recoverability of the Group's net assets

Notes fo the consolidafed financial siatements: section “Basis of preparation —
paragraphs mrdqwmmmw p&mi!quumﬂm!.
goodwill amd other intangible azsels and Use of estimales

Koy audit matter

Audit procedures addressing the key
audit matter

Al 31 Decembaer 2017, the Group's markel
capitalisation of €208.7 million, is smaller
than its equity atiributable to the gwners of
the parent al the same date of E518.7
milion. Accordingly, the Company’s dineclors
deamed | necasaary to parform a secand
level impairmand test in order to compana tha
Group's net assets with ils share of reported
equity.

of busineas. The model is very complex and
entails the usa of estimales which, by Their
very nature, ane unceriain and subjective,

atoul

— ihe expecied flows, calculated by taking
Into account the BLONCMIC

genarml acol
parformance and that of the joint
venlure's seclor, the cash ows

assumplions used by the Company’s
directors and the exiemal expert i
prepare the Impaiment besk

securacy of the sstimation process
adopied by the Company's dinectors;
comparing the incoma and cash liows
used for impairment lesting to the flows
feqecast in the 201 7-2021 business plan
approved by the Company's board of
direcion and in sach conoeasion
operator invesies’s plan and analysing

239




Independent Auditor’s Report (Consolidated financial statements)

Astaidll Group
indepandant sudiors ' report

31 Decembar 2017
generaled n recent years and the — assessing the appropriateness of the
projected growth rabes; disclosumes provided in the noles aboul
— the financial paramelars to be used bo the impairment test.
calculate the discount rade mentioned
above.

Therefone, wi believe that the recovenabdity
of the Group's nel assets s a key audit
mathar.

Responsibilities of the directors and board of statutory auditors ("Collegic
Sindacale”) of Astaldi 5.p.A. for the consolidated financial statements

The directors are responsibde for the preparation of consolidated financial slatements
that give @ true and fair view in accordance with the Intermnational Financial Reporting
Standards endorsed by the European Union and the ltallan regulations |

article 8 of Lagislative decrea no. 38005 and, within the terms establishad by the ltalian
law, for such intemal control as they determing is necessary to enable the preparation
of financial slatements that are free from material misstalement, whether dwe io frawd
OF BITor.

The directors are responsible for assessing the Group's ability to continue as a going
cancern and for the appropriale use of the going concern basis in the preparation of
ther consolidated financial statements and for the adequacy of the related disclosures,
The use of this basis of accounting is appropriate unless the direclors believe that the
canditions for liquidating the Company or ceasing operations exist, or have no realistic
alternafive but to do so0.

The Collegio Sindacale is responsible for overseaing, within the terms established by
the Halian law, the Group's financial reporting process.

Auditors’ responsibilities for the audit of the consolidated financial
statemenis

Our objectives are 1o oblain reasonable assurance about whether the consolidated
financial statements as a whole are free from material misstatement, whether due to
fraud or emror, and o issue an awditors” report that includes our opinion. Reasonable
assurance is a high level of assurance, bul is not a guaraniee that an audit conducted
in accordance with 13A Italia will always detect a material misstatement when it exists.
Misstaternents can arise from fraud or error and are considered material if, individually
of in the aggregate, they could reasonably be expected ko influence the economic
decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with [5A ltalia, we exercise professional judgement
and maintain professional sceplicism throughout the audit. We also:

— identify and assess the risks of material misstatement of the consolidated financial
statements, whather dua 1o fraud or emor, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and
appropriate o provide a basis for our opinion. The risk of not detecting a matarial
misstatement resulling from fraud s higher than for one resulting from ermor, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control;

— obtain an understanding of internal control relevant fo the audit in order to design
audit procedures that are appropriate in the circumstances, bul not for the purpose
of expressing an opinion on the effectiveness of the Group's Internal control;
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— evaluate the appropriateness of accounting polickes used and the réasonablenass
of accounting estimates and related disclosures made by the directors;

= conclude on the appropriateness of the directors’ use of the going concem basis
of accounting and, based on the audit evidence oblained, whether a material
uncertainty exists relabed lo events or conditions thal may cast signilicant doubl on
the Group's ability to continue as a going concem. If we conclude thal a material
uncertainty exists, we are requined to draw attention in our auditors’ report to the
related disclosures in the consolidated financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence oblained up to the date of our auditors’ report. However, future events or
conditions may cause the Group to cease lo continue &3 a going concem,

— evaluate the overall presentation, structure and content of the consolidated
financial statements, including the disclosures, and whether the consolidated
financial statements represant the underlying ransactions and events in & manner
that achieves fair presentation;

— obtain sufficient appropriate audit evidence regarding the financial information of
the enlities or business activities within the Group to express an opinion on the
consolidated financial statements. We are responsible for the direction,
supervision and parformance of the group audit. We remain solely responsible for
our audil opinion,

Wi communicabe with those charged with govemance, identified al the appropriale
level required by I1SA Italia, regarding, amang other matters, the planned scope and
timing of the audit and significant awdit findings, including any significant deficiancies
in internal control that we identify during our audit,

We also provide those charged with governance with a statement that we have
complied with the ethics and independence rules and standards applicable in Italy and
communicale with them all relationships and other matiers that may reasonably be
thought 1o bear on our independence, and where applicable, related H“ﬂull‘dl.

From the matiers communicated with these charged with governance, we datermine
those matters thal were of mest significance in the audit of the consolidated financial
statements of the cument year and are, therefore, the key audit matbers. We describe
these matters in our auditors” report.

Other information required by article 10 of Regulation (EU) no. 537/14

On 18 April 2011, tha sharaholders of Astaldi S.p.A. appointed us to perform the
statutory audil of its separate and consolidaled financial statements as at and for the
years ending from 31 December 2011 to 31 December 2018,

We declare that we did not provide the prohibited non-audit services refemed to in
articke 5.1 of Regulation (EU) no. 53714 and thal we remained indepandant of the
Company in conducting the stabutory audit,

‘We confirm that the opinion on the consclidaled financial statements expressed herain
I3 consistent with the additional report 1o the Collegio Sindacale, in its capacity as
audit committee, prepared in accordance with article 11 of the Regulation mentioned
above.
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Report on other legal and regulatory requiremeants

Opinion pursuant to article 14.2.e) of Legislative decree no. 39/10 and article
123-bis.4 of Legislative decrea no. 5898

The directors of Astaldi 5.p_A. are responsible for the preparation of the Group's
directors’ report and report on corporate governance and ownership structure at 31
December 2017 and for the consistency of such reports with the related consolidated
financial statements and their compliance with the applicable law.

We have performed the procedures required by Standard on Auditing (SA alia) 7208
in order to exprass an opinion on the consistency of the direciors’ report and the
specific information presented in the report on corporate governance and ownership
structure indicated by article 123-bis.4 of Legislative decree no. 58/98 with the Group's
consolidated financial stalements at 31 December 201T and their compliance with the
applicable law and 1o slale whether we have identified material misstatements,

In our opinion, the directors’ report and the specific infarmation presented in the report
oh corporate govemance and cwnership structure referred to above are consistent
with the consolidated financial statements of the Astaldi Group at 31 Decamber 2017
and have been prepared in compliance with the applicable law.

With refarence to the above stalement required by aricle 14.2.8) of Legislative decres
o, 3910, based on our knowledge and understanding of the enlity and its
environment obtained through our audit, we have nothing o report.

Statement pursuant to article 4 of the Censob regulation implementing
Legislative decree no. 25416

The directors of Astabdi S.p.A. are responsible for the preparation of a non-financial
statement pursuant to Legislative decres no. 254/16. We have checked that the
directors had approved such non-financial statemeant. In accordance with articks 3.10
of Legislative decree no, 25416, we attested the compliance of the non-financial
statement separately.

Rome, 30 March 2018

KPMG 5.p.A.
{signed on the ariginal)

Marco Mele
Director of Audit
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Separate financial statements of
Astaldi S.p.A.

Statement of profit or loss

(in Euros)

Revenue

of which with related parties
Other Operating Revenue

of which with related parties
Total Operating Revenue
Purchase costs

Service costs

of which with related parties
Personnel expenses

Other operating costs

of which with related parties

Total Operating Costs

Share of profits (losses) of subsidiaries, joint ventures and associates

Gross operating profit

Amortisation, depreciation and impairment losses
Provisions

Operating Profit

Financial income

of which with related parties

Financial expense

of which with related parties

Net financial expense

Pre-tax profit (loss) from continuing operations
Tax benefit (expense)

PROFIT (LOSS) FORTHE YEAR

Earnings per share
Basic

Diluted

notes

2017

1,938,140,104
651,646,054
125,005,176
20,422,459
2,063,145,280
(284,182,804)
(1,212,396,364)
(303,312,123)
(302,073,211)
(27,276,826)
(803,229)
(1,825,929,205)
61,369,877
298,585,952
(272,174,291)
(908,966)
25,502,695
115,292,806
40,078,092
(264,148,474)
(4,323,420)
(148,855,668)
(123,352,973)
24,629,718

(98,723,255)

€1.01

€1.01

2016

2,079,702,884
765,747,833
140,438,125
19,989,028
2,220,141,009
(352,689,066)
(1,246,802,633)
(206,671,590)
(317,909,979)
(32,891,210)
(169,368)
(1,950,292,888)
27.741,010
297,589,131
(46,239,978)
(1,466,765)
249,882,388
99,278,161
31,305,413
(248,397,534)
(2,044,045)
(149,119,373)
100,763,015
(27,447,087)

73,315,978

€0.75

€0.66
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Statement of comprehensive income

(in Euros) notes

Profit (loss) for the year (A)

Change in fair value of cash flow hedge derivatives

Exchange differences from translation of financial statements in foreign currencies
Share of other comprehensive expense of equity-accounted investees

Share of other comprehensive income (expense) of disposal groups

Tax effect

Other comprehensive income (expense), net of tax effect, to be subsequently reclassified to profit or loss (B1) 26

Actuarial gains (losses) on employee defined benefit plans

Share of other comprehensive income (expense) of equity-accounted investees

Other comprehensive income (expense), net of tax effect, that will not be subsequently reclassified to profit

or loss (B2) 26

Total other comprehensive income (expense), net of tax effect (B1)+(B2)=(B)

TOTAL COMPREHENSIVE INCOME (EXPENSE) (A)+(B)

2017

(98,723,255)

4,829,183
(38,975,129)
(34,129,974)

21,007,864
(8,038,716)

(55,306,772)

28,524

17,391

45,915

(55,260,857)

(153,984,112)

2016

73,315,978

(2,829,571)
21,840,668
(18,342,015)
0

9,344,639

10,013,721

(75,721)

(44,036)

(119,757)

9,893,964

83,209,942
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Assets

(in Euros) notes 31/12/2017 31/12/2016
ASSETS

Non-current assets

Property, plant and equipment 14 150,307,599 170,925,352
Investment property 15 142,653 150,319
Intangible assets 16 44,963,762 51,298,070
Equity investments 17 613,210,496 674,485,061
of which: equity-accounted investments 584,362,473 660,819,088
Non-current financial assets 18 91,130,609 256,193,254
of which with related parties 87,829,393 254,843,855
Other non-current assets 19 298,077,588 27,361,867
Deferred tax assets 12 128,994,673 87,979,897
Other Non-current assets 1,326,827,380 1,268,393,820
Current assets

Inventories 20 39,270,209 37,941,596
Amounts due from customers 21 1,618,631,573 1,350,411,902
of which with related parties 317,151,654 237,254,097
Trade receivables 22 435,743,290 785,480,749
of which with related parties 185,969,691 233,716,231
Current financial assets 18 188,159,558 209,127,576
of which with related parties 154,483,496 185,099,079
Tax assets 23 51,683,296 68,766,808
Other current assets 19 435,749,229 407,224,133
of which with related parties 194,145,539 199,941,666
Cash and cash equivalents 24 393,584,533 400,386,829
Total Current assets 3,062,721,688 3,259,339,593
Non-current assets held for sale 25 349,389,679 77,756,483
of which with related parties 180,767,300 40,703,231
Total Assets 4,738,938,747 4,605,489,896
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Equity and liabilities

(in Euros)

Equity

Share capital

Treasury shares

Legal reserve

Extraordinary reserve
Retained earnings

Other reserves

Other comprehensive expense
Deferred tax from other comprehensive income
Total capital and reserves
Profit (loss) for the year

Total Equity

Non-current liabilities
Non-current financial liabilities
of which with related parties
Other non-current liabilities
Employee benefits

Deferred tax liabilities

Total Non-current liabilities
Current liabilities

Amounts due to customers

of whichwith related parties
Trade payables

of which with related parties
Current financial liabilities

of which: related parties

Tax liabilities

Provisions for risks and charges
Other current liabilities

of which with related parties
Total Current liabilities

Total Liabilities

Total Equity and Liabilities

notes

26

27

28

29

21

30

27

31

32

28

31/12/2017

196,849,800
(1,079,668)
33,162,987
294,446,072
74,685,147
156,711,748
(155,286,432)
18,302,250
617,791,904

(98,723,255)

519,068,649

1,381,086,806
15,934,396
7,298,189
4,285,049
83,061,350

1,475,731,394

419,094,738
89,270,463
1,207,533,682
376,301,715
879,562,404
114,985,278
53,757,680
34,517,279
149,672,921
24,971,600
2,744,138,704
4,219,870,098

4,738,938,747

31/12/2016

196,849,800
(1,314,942)
33,062,370

311,540,724
74,685,147
84,951,981

(108,064,291)
26,340,966

618,051,755

73,315,978

691,367,733

1,480,409,348
14,325,094
1,684,500
4,727,092
40,136,052

1,526,956,992

407,417,083
174,352,108
1171,671,409
396,874,581
571,258,766
91,204,203
62,209,772
44,082,985
130,525,156
8,307,329
2,387,165,171
3,914,122,163

4,605,489,896
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Statement of changes in equity for the year ended 31 December 2017

Share capital Legalreserve | Extraordinary reserve Hedging reserve Translation reserve

Opening balance 195,534,858 33,062,370 311,540,724 (119,362,290) 11,803,176
Profit (loss) from continuing
operations

Other comprehensive income
(expense)

TOTAL COMPREHENSIVE
INCOME (EXPENSE)

Owner transactions
and other changes in equity:

60,382,696 (107,650,752)

0 0 0 60,382,696 (107,650,752)

Treasury shares 235,274 549,852
Dividends (19,556,223)

Reserve as per article 27

Allocation of 2016 profit from
continuing operations

Stock Grant reserve
Other changes 100,617 1,911,719
Closing balance *195,770,132 33,162,987 *294,446,072 (58,979,594) (95,847,576)

*The amount is net of the investment in treasury shares totalling €3,079 thousand, including the nominal amount of shares of €1,080 thousand, which was offset against share capital,
and €1,999 thousand offset against the extraordinary reserve.

Statement of changes in equity for the year ended 31 December 2016

Share capital Legal reserve | Extraordinary reserve Hedging reserve Translation reserve

Opening balance 195,248,260 31,141,468 293,096,745 (77,666,414) (30,591,153)
Profit from continuing
operations 2016

Other comprehensive income
(expense)

TOTAL COMPREHENSIVE
INCOME (EXPENSE)

Owner transactions
and other changes in equity:

(41,695,876) 42,394,329

0 0 0 (41,695,876) 42,394,329

Treasury shares 286,598 1,663,248
Dividends

Reserve as per article 27

Allocation of 2015 profit from

A . 1,920,902 16,780,731
continuing operations

Stock Grant reserve
Closing balance *195,534,858 33,062,370 *311,540,724 (119,362,290) 11,803,176

*The amount is net of the investment in treasury shares totalling €3,864 thousand, including the nominal amount of shares of €1,315 thousand, which was offset against share capital,
and €2,549 thousand offset against the extraordinary reserve.
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Profit (loss) for the
Actuarial reserve | Deferred taxes on OCI Other reserves Retained earnings year Equity
(505,177) 26,340,966 84,951,981 74,685,147 73,315,978 691,367,733
(98,723,255) (98,723,255)
45,915 (8,038,716) (55,260,857)
45,915 (8,038,716) 0 0 (98,723,255) (153,984,112)
(332,466) 452,660
(19,556,223)
0
73,315,978 (73,315,978) 0
788,591 788,591
(2,012,336) 0
(459,262) 18,302,250 156,711,748 74,685,147 (98,723,255) 519,068,649

Deferred taxes

Actuarial reserve | Fair value reserve on OCI Other reserves | Retained earnings | Profit for the year Equity
(385,420) 29,371 16,996,327 44,912,321 77,257,818 77,491,423 627,530,746
73,315,978 73,315,978
(119,757) (29,371) 9,344,639 9,893,964
(119,757) (29,371) 9,344,639 0 0 73,315,978 83,209,942
(1,179,635) 770,211
(19,524,321) (19,524,321)
(192,090 (192,090)
41,646,050 (2,572,671) (57,775,012) 0
(426,755) (426,755)
(505,177) 0 26,340,966 84,951,981 74,685,147 73,315,978 691,367,733

251



Separate financial statements of Astaldi S.p.A.

Statement of cash flows

Operating activities

2017 2016
CASH FLOWS FROM OPERATING ACTIVITIES
Profit (loss) for the year (98,723,255) 73,315,978
Tax (benefit) expense (24,629,718) 27,447,037
Pre-tax profit (loss) (123,352,973) 100,763,015
Adjustments for:
« Non-monetary items
Amortisation and depreciation 38,682,163 46,074,002
Impairment losses 233,498,499 165,982
Net gains on equity-accounted investees (61,369,877) (27,741,010)
Post-employment benefits and defined benefit plan costs 890,674 550,292
Stock grant plan costs 1,248,181 1,254,836
Accrual to provisions for risks and charges 908,966 1,466,765
Fair value gains following adoption of fair value measurement and other (13,550,748) (5,883,089)
Subtotal 200,307,858 15,887,778
» Monetary items
(Gains) losses from disposals (9,091,449) (8,000,380)
« Other adjustments to reconcile the profit (loss) for the year to the cash flows from operating activities
Net interest income and expense and dividends received 80,556,395 84,145,966
Subtotal 71,464,946 76,145,586
Cash flows from operating activities before changes in net working capital 148,419,831 192,796,379
Change in working capital
Trade receivables 98,353,957 (34,684,827)
of which with related parties 47,746,540 (50,732,231)
Inventories and amounts due from customers (317,302,306) (216,045,591)
of which with related parties (79,897,557) (123,875,338)
Trade payables 48,580,508 88,412,665
of which with related parties (20,572,866) 77,905,727
Provisions for risks and charges (622,876) (3,662,917)
Amounts due to customers 11,677,655 43,353,701
of which with related parties (85,081,645) 24,973,974
Other operating assets (38,679,826) (9,229,012)
of which with related parties 5,796,127 (19,236,872)
Other operating liabilities 14,554,960 8,426,455
of which with related parties 16,664,271 (7,683,396)
Payment of post-employment benefits and defined benefit plans (1,304,193) (1,144,533)
Subtotal (184,742,120) (124,574,059)
Exchange differences on the translation of financial statements of foreign operations (37,457,157) 21,840,668
Cash flows generated from (used in) operating activities (73,779,446) 90,062,988
Interest and dividends received 22,540,952 25,254,442
Interest paid (101,588,726) (107,415,970)
Tax paid (18,652,577) (15,469,659)
A) Net cash flows used in operating activities (166,479,798) (7,568,200)
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Statement of cash flows

Investing and financing activities

2017 2016
CASH FLOWS FROM INVESTING ACTIVITIES
Net investment in intangible assets (18,070,579) (6,991,518)
Investment in property, plant and equipment (24,293,371) (25,085,513)
Proceeds from the sale or reimbursement of property, plant and equipment 20,504,426 14,901,713
Change in financing of equity investments 15,624,793 (103,195,496)
of which with related parties 15,539,992 (103,195,496)
Acquisitions of investments in subsidiaries, associates, joint ventures and other companies (2,264,743) (67,068,577)
Sale / (Purchase) of securities 811,754 305,824
Change in other loan assets, net (24,284,361) 6,944,583
of which with related parties (9,075,292) 1,974,583
Acquisition of business unit (1,800,000) (19,200,000)
B) Cash flows used in investing activities (33,772,082) (199,388,985)
CASH FLOWS FROM FINANCING ACTIVITIES
Dividends distributed to the owners of the Parent (19,556,223) (19,5624,321)
Net investment in treasury shares 785,126 1,949,846
Sale (repurchase) of treasury shares (332,466) (1,179,635)
Net use of credit lines 200,311,295 91,631,504
Change in other financial liabilities 19,081,990 89,947,891
of which with related parties 25,390,377 90,803,433
Repayment of finance leases (6,380,550) (8,939,661)
Other changes (459,589) (1,681,761)
C) Cash flows generated from financing activities 193,449,584 152,203,864
NET DECREASE IN CASH AND CASH EQUIVALENTS (A+B+C) (6,802,296) (54,753,321)
OPENING CASH AND CASH EQUIVALENTS 400,386,829 455,140,150
CLOSING CASH AND CASH EQUIVALENTS 393,584,533 400,386,829
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Management certification

(Separate financial statements)

Tranglation from fhe Kafian arigingl which remaing the definiive version.

Management Certification of Separate Financial Statements
pursuant to Article 154-bis of Italian Legislative Decree No. 58/98
and Article B1-ter of CONSOB Regulation No. 11971 of 14 May 1999

and any subsequent amendments and additions

1, Taking into account the provisions contained in Aicle 154-bis, subsections 3 and 4 of Legisiative Decree Mo, 58 of
24 February 1998, the undersigned Filippa Stinellis, in the capacity of Chiaf Exacutive Officer, and Paclo Citteria, in
the capacity of Manager in charge of financial reporting of Astaldi 5.p.A., hereby cerlify:

+ the approprialeness in refation Lo the company’s characlenstics and
* fhe actual spplication of adminisiralive and accounking procedures used to fmutate the 2017 separsie fnancial
Satements.

2. The adminisirative and accounting procadures used bo formulale the separate financial statements al 31 Decamber
AT wene formulated and their appropelateness assessed on the basls of provisions and methodologles defined by
Astaidi 5.p.A in compliance with the Internal Contral — Integrated Framework modal issued by the Committes of
Sponsoring Crganizations of the Treadway Commssion (so-called C0.5.0. Repor) which represents a relerence
framewark for intemal audit systems ganerally accapted at an international leval,

There ane no significant abservations to be made in this regard.

3. Thes s also o cartify that:

3.1 The separate financial statements;

a) wede drafied in compkance with the appbcable inlemational financial reporling standards acknowledged withan
the European Community pursuant to (EC) Reg, No. 160672002 of the Ewropean Parlisment and Council of 18
July 2002,

b} maich the ledgers and accounting entries;

¢) are suitable for providing @ truthfid and accurate representation of the financial position and results of
operaions of the issuer.

3.2 The management repor contains a refiable analysis of the operafing performance and result, a5 well a5 of the

situation of Astaldi 5.p.A. topather with a description of the main risks and uncertainties it is exposed lo.

Roma, 15 March 2018

Signed Fiippo Stinelis Signed Paolo Citterio
Chigd Execufive Officer Manager in charge of fnancial reporting

32T
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Independent auditors’ report

(Separate financial statements)

kPG

KPMG 3.p.A.

Revisione e organizzazione contabile
Wia Eftore Petrolini, 2

00187 ROMA RM

Telefono +39 08 B0961.1

Email it-imauditaly@kpmg.it

PEC kpmgspa@pec. kpmdg.il

(Translation from the ltalian original which remains the definitive version)

Independent auditors’ report pursuant to article 14 of
Legislative decree no. 39 of 27 January 2010 and article 10
of Regulation (EU) no. 537 of 16 April 2014

To the shareholders of
Astaldi S p A

Report on the audit of the separate financial statements

Opinion

We have audited the separate financial statements of Astaldi 5 p A. (the *Company™},
which comprise the statement of financial position as at 31 December 2017, the
statements of profit or loss, comprehensive income, changes in equity and cash flows
far the year then ended and notes theredo, which inclede a summary of the significant
accounting policies.

In our opinion, the saparate financial statements give a true and fair view of the
financial position of Astaldi S.p.A. as at 31 December 2017 and of its financial
performance and cash flows for the year then ended in accordance with the
International Financial Reporting Standards endorsed by the Eurcpaan Union and the
Malian regulations implementing article 9 of Legislative decree no. 38/05,

Basis for opinion

W conducled our audit in accordance with International Standards on Auditing (154
Malia), Cur responsibllities under those standards are further described in the
“Auditors' responsibilities for the audit of the separafe financial sfalemenis” section of
our reporl. We are independent of Astaldi S.p.A in accordance with the ethics and
independence rules and standards applicable in ltaly to audits of financial statements,
We believe that the audil evidence we have oblained is sufficient and appropriate to
provide @ basis for our opinion,

Material uncertainty about going concern

‘Wa draw attention to that disclosed by the direclors in the “Main risks and
uncertainties” section of the directors’ report and the “Basis of preparalion” section of
the notes to the separate financial statements about events and circumstances that
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KPMG

Astalell £.p A,

31 Docembar 2017

indicate that there is a material uncenainty which would cast significant doubls about
the Company's ability lo continue as a going concemn and the reasons why the
directors deemed it appropriate 1o prepare the separate financial statements at 31
December 2017 on a going concern basis.

Oblaining sufficient awdil evidence supporting the Company’s direclors’ use of the
golng concern basts of accounting was a key audit matier.

Our audit procedures included:

— understanding and analysing the cash flow plan prepared by the Company and the
underlying key assumptions;

— analysing the main lransactions thal the Company and the Group completed and
commenced during the year, especially the sale of the concession assets
idantified n the 2017-2021 strategec plan;

— analysing the significani communications wilh the advisors of the main lending
banks in relation 1o the capilal and financial strengthening project;

— obtaining written representations fram the Company’s directors and the controlling
shareholder in relation to future aclion plans and the related viability,

— analysing the minules of the Company's intermal bedies;

— analysing the events aflar the reporling date that provide information usaful for an
assessment of the appropriateness of the use of the going concem basis of
accounting to prepare the separate financial statemenis;

— checking the approprialeness of the disclosures on the going concern assumplion
in the separate financial stalemeants.

We did not qualify our opinion in this respect.

Key audit matters

Ky audit matters are those matters that, in our professional judgement, ware of most
significanca in the audit of the separate financial statements of the current year. Thess
matlers were addressed in the context of our audit of the separate financial
statements as a whaole, and in forming cwr opinion thereon, and we do not provide a
separale opinion on these matters.

In addition to that described in the Material uncentainty abowd going concermn section,
‘wa have identified the following key audit matters to report herain:

Estimate of the recoverable amount of trade receivables and amounts due from
customers relating to work carried out in Venezuwela and recognised as other
non=-current assels

Nates fo the separate financial statements: section “Basis of preparation — paragraphs
Impairment of olher assels and Use of estimales”, note § “Amortisation, depreciation
amd impairmeant losses”, note 21 “Amounts due fromdo custorners”, note 22 “Trade
recefvables”, note 34,1 “Financial sk management - Credit risk”

Key audit matter Audit procedures addressing the key
audit matter

The separate financial statemants at 31 —  Analysing the accounting policies used

December 2017 include trade recehables by e direcion 1o estimatle the

and amounts due from cusiomers of €203 recoverable amount of trade receivables

millian refating to work carried out in and amotnts dus fom cuslomers
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Venezusla and recognised as olber non-
cument assats, nel of impaiment losses of
totaliing €230 milion.

Estimating the recoverable amount of such
eaposune, canied out by the Company's
dirachars inclhading with the assistance of an
exiemal expert, entails a high uncertainty
level due lo Veneruala's complex siluation,
including as a result of the events that took.
place in the sascond half of 2017 which ked bo
@ further worsening in the country’s political,
soonomis and social conditions, as
descsibied by e directons in fhe sect
“Basis of preparation — paragraphs
“Impairment of olher assats” of the nobes to
the separate financial

Theredong, we baliews that the estimabe of

recognised as olher non-current assels is @
ky it matiar

rélating to work carried oul in Venezusla
and recognisad as cther non-cument
assots

de tation and analysing the
opinion of the exiemal expar angaged
by ther direciors;

— Assessing the appropriatensss of the
disclosures provided in the noles about
the eatimate of the meoverabla amount
of irade receivables and amounts due
Irom cusiomeans relaling o work carmed
out in Venezuela and recognised as
alfer non-current assets,

Measuremen! of amounis due fromilo customers for contract work in progress

and recognition of contract revenue

Notes fo the separate financial statements: section "Basis of preparalion — paragraphs
Contract work in progress and Use of estimales”, note! “Revenue”, nole 21 "Amounts

due fromado cusiomers”

Kay audit matter

Audit procedures addressing the ey
audit matter

The separate Snancial statements at 31
December 201 T include amounits due from
customens of €1,516 milion, amounts dise fo
customers of €418 millon and contract
revenue of €1.524 milion, recognised using
the perceniage of competion memod based
on incumed cost (oos! to cost moded)
Measunng amounls due fromio customens:
‘and recognising contract mvenue ame based
ion the olal foracast soniract revenue and
coats o complate conract work in progress.
These estimates are affected by many
Tachors, mcluding:

= requests for additional consideration for

= fthe long timeframe and enginesring and
operating complesity of consiuction
conbrachs in progress,

—  the risk profile of canain countries in
which the construction contracts an
caimied oul

Therefone, we balieve that the measurement

of amounts due fromin cuslomen od

—  Understanding the process for the
maasEement of amount dus fromio
customers for contract work in progress
and recognition of contract revenue and
the redatad IT environmend and
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cantract work in progress and the recognition
of contract revenue are & key sudit marer.

abiained from the Company's and
third party begal and technical
eparts;

Recoverabliity of the Company's nef assels

Nates fo the separale financial statements: seclion "Basis of preparalion — paragraphs
“Impairrment of equily investments, properdy, plant and equipment, gocdwill and other

imangibie assels and Use of estimates”

Key audit matter Audit procedures addressing the key
audit matter

At 31 Decembar 2017, the Company's = Understanding the process acopled for

matket capitalisation of €208.7 millior is imparment testng agpraved by the

smaller than its equity at the same dabe of Company's board of directors:

€519,1 millon). Accordingly, the dimctors. e

DM RNECHRELY I PEROIT 8 S6C200 munbymmw

lovel impairmend test in order fo compane the
Compan)s nel assets with its reponed
equity.

The directons calculabed the recoverable
amount of the Company's ned assats,
inchuding with The assistance of an extemal
exper, by estimating their value in use using

discourt the axpecied cash Bows. from the
invesioes of the “Concessions” line of
businness, The model is very complex and
entails the use of estimates which, by their
very nature, ane unceriain and subjective,
aboul:

— ihe expecied lows, calcutated by taking
b account the general econcames
performance and that of the joint
venture’s sector, the cash fiows
generaded in recent years and the
projecied growth rates;

the external exper to prepare the
impairmant test;
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— e financial paramelerns 1o be used b
calculate the discoun rale menticned
above.

Therefone, we believe that the recoverabdity

of the Company's nel assets i a key sudit

mattar.

Responsibilities of the directors and board of statutory auditors ("Collegio
Sindacale”) of Astaldi 5.p.A. for the separate financial statements

The directors are responsible for the preparation of separate financial statements that
give a true and fair view in accordance with the Intermational Financial Reporting
Standards endorsed by the European Union and the ltalian regulations implementing
article 8 of Legislative decrea no. 38005 and, within the terms establishad by the ltalian
law, for such intemal control as they determing is necessary to enable the preparation
of financlal statements that are free from material misstatement, whether due o frawd
OF |rror.

The directors are responsible for assessing the Company’s ability to continue as a
going concern and for the appropriate use of the going concern basis in the
preparation of the separale financial stalements and for the adequacy of the related
disclosures. The use of this basis of accounting ks appropriate unless the directors
beliewve that the conditions for liquidating the Company or ceasing operations eoist, or
have o realistic altemative but 1o do so.

The Collegio Sindacale is responsible for overseaing, within the terms established by
thee Itadian law, the Company’s financial reporting process.

Auditors’ responsibilities for the audit of the separate financial statements

Our objectives are 1o obtain reasonable assurance about whether the separate
financial statements as a whole are free from material misstatement, whether due to
fraud or error, and o issue an awditors’ report that includes our opinion. Reasonable
asswrance i a high level of assurance, bul is not a guaraniee that an audil conducted
in accordance with 154 Italia will always delect a material misstatement when it exists.
Misstaternents can arise from fraud or error and are considered material if, individually
of in the aggregate, they could reasonably be expected lo influence the economic
decisions of usars laken on the basis of these separate financial stalements.

As part of an audit in accordance with [SA ltalia, we exercise professional judgement
and maintain professional scepticism throughout the audit. We also:

— idantify and assess the risks of material misstatement of the separate financial
statements, whether due 1o fraud or emor, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficlent and
appropriate o provide a basis for our opinion. The risk of not detecting a malarial
misstatement resulling from fraud ks higher than for one resulting from ermor, as
fraud may involve collusion, forgery, intentional omissions, misreprasentations, or
ther override of internal conlrol;

— obtain an understanding of internal control relevant to the awdit in order to design
audit procedures that are appropriate in the circumstances, but ot for the purpose
of expressing an opinion on the effectiveness of the Company’s internal control;

— evaluabte the appropriateness of accounting polices used and ihe reasonableness
of accounting estimates and related disclosures made by the directors;
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— conclude on the appropriateness of the directors’ use of the going concem basis
of accounting and, based on the audit evidence oblained, whether a material
uncertainty exists related to events or conditions that may casl significant doubt on
the Company’s abilty to continue as a going concern, Il we conclude that a
material uncertainty exists, we are required to draw attention in cur auditors” report
to the related disclosures in the separate financial statements or, if such
disclosures are inadequate, o modify our opinion. Ouwr conclusions are based on
ther audit evidence oblained up to the dale of our auditors’ report. However, future
events or conditions may cause the Company 1o cease 1o continue as a going
ConCan;

— evaluate the overall presentation, structure and content of the separate financial
statements, including the disclosures, and whether the separate financial
statements reprasent the underlying transactions and events in a manner thal
achieves fair presentation.

We communicate with those charged with govemance, identified at the appropriate
level required by I1SA Italia, regarding, amang other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies
in intennal control that we kdentily during our audit,

We also provide those charged with governance with a statement that we have
complied with the ethics and independence nules and standards applicable in Italy and
communicale with them all relationships and other matters that may reasonably be
thought 1o bear on our independence, and where applicable, related safeguands.

From the matiers communicated with those charged with governance, we determine
these matters thal were of mest significance In the audit of the separate financial
staterments of the cument year and are, therefore, the key audit matters. We describe
thesse matters in our awditors” report.

Other information required by article 10 of Regulation (EU) no. 537/14

On 18 April 2011, the shareholders of Astaldi 5.p.A. appointed us to perform the
statutory audil of its separate and consolidated financial statements as at and for the
years ending from 31 December 2011 to 31 December 2018,

We declane thal we did not provide the prohibited non-audit services refemed ko in
arficke 5.1 of Regulation (EU) no. 53714 and that we remained independent of the
Company in conducting the statutory audit,

Wa confirm that the opinion on the separate financial statements expressed herein is
consistent with the additional repon (o the Collegio Sindacale, in its capacily as audit
committee, prepared in accordance with article 11 of the Regulation mentioned above.

Report on other legal and regulatory requirements

Opinion purswant to article 14.2.¢) of Legislative decree no. 39/10 and article
123-bis.4 of Legislative decree no, 58/98

The directors of Astaldi S.p_A. are responsible for the preparation of the Company's
directors’ report and report on corporate governance and ownarship structure at 31
December 2017 and for the consistency of such reports with the related separate
financial statements and their compliance with the applicable law,
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We have performed the procedures required by Standard on Auditing (SA Nalia) 7208
in order to express an opinéon on the consistency of the directors’ report and the
spacific information presented in the report on corporate governance and awnarship
slructure indicated by article 123-bis 4 of Legislative decree no, 58/08 with the
Company's separate financial statements at 31 December 2017 and their compliance
with the applicable law and to state whather we have identified material
misstatements,

I our opanion, the directors” report and the specific information presented in the repor
on corporate govemnance and ownership structure referred to above are consistent
with the separate financial statements of Astaldi S.p.A. at 31 December 2017 and
have been prepared in compliance with the applicable law.

With reference to the above stalement required by article 14.2.¢) of Legiskalive decree
na. 3810, based on our knowledge and undersianding of the entity and its
environment obtained throwgh our awdit, we have nothing io report.

Roma, 30 March 2018

KPMG 5.p.A.
(signed on the original)

Marco Male
Director of Audit

262




2 ITALY — Container terminal at the Port of Taranto.






Corporate
Governance

Report on corporate governance
and ownership structure 266

Summary tables 308




Report on corporate governance and ownership structure

Report on corporate governance
and ownership structure

pursuant to article 123-bis of the consolidated finance act (TUF)
(traditional management and control model)

1. Profile of issuer

The corporate governance structure adopted by Astaldi S.p.A., a company incorporated and existing under lItalian law
with shares admitted for trading on Borsa Italiana S.p.A. and bonds admitted for trading on the Luxembourg and Vienna
Stock Exchanges, is based upon the traditional administration and control model. Without prejudice to the duties of the
Shareholders, the corporate governance structure assigns management duties to the Board of Directors, and the super-
visory functions to the Board of Statutory Auditors. The accounts are audited by an audit firm. In implementation of the
provisions of Legislative Decree no. 231/2001, the Company has appointed the Supervisory Body.

Also because it is listed on the STAR Segment, Astaldi S.p.A. adheres to the “Code of conduct for listed companies” (here-
inafter, the “Code of conduct”) drafted by Borsa Italiana S.p.A.in 1999 and later amended by the Corporate Governance
Committee.

This year as well, Astaldi S.p.A’s governance is in line with the principles provided for by the Code of conduct, with the
recommendations formulated by CONSOB in this regard, and, more generally, with international best practices.

In light of the above, the following is a description of Astaldi S.p.A’s corporate governance system at 31 December 2017.
Since the 2017 financial year, no substantial changes have taken place.

2. Information on the ownership structure (pursuant to art. 123-bis of the
consolidated finance act — TUF) at (31 December 2017)

a) Structure of share capital (pursuant to art. 123-bis, subsection 1, letter a), of the consolidated finance act - TUF)

- Amount in Euros of share capital subscribed and paid-in: EUR 196,849,800.00.

- Share capital consists of the following categories of shares: ordinary shares with voting rights.

The aforementioned share capital is subdivided into 98,424,900 ordinary shares with a nominal amount of EUR 2 per
share.

STRUCTURE OF SHARE CAPITAL
No. of shares % of share capital Listing

Ordinary shares 98,424,900 100% Italy — STAR Segment
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On 13 June 2017, the Board of Directors of Astaldi S.p.A. resolved the issue of an equity-linked bond, reserved for qualified
Italian and foreign investors. The transaction fits into a broader programme of funding and strengthening of Company’s
assets. For this bond, bondholders are given the right to request conversion of the bonds into already existing or new-
ly-issued shares, and the Company is entitled to refund the capital through the handing over of shares or in cash, or in a
combination of shares and cash. The proceeds of this issue were used, among other things, to repay the bond approved on
23 January 2013, which is fully paid off.

The Shareholders at their Meeting of 15 December 2017 decided upon a capital increase excluding the pre-emption right
pursuant to art. 2441, subsection 5, of the Italian Civil Code, serving exclusively the equity-linked bond.

The following is the summary table:

OTHER FINANCIAL INSTRUMENTS
(attributing the right to subscribe newly-issued shares)

No. of outstanding ' Category of shares used for Number of shares for the
Listing convertible bonds the conversion conversion
Convertible bonds Vienna Stock Exchange 140,000 ordinary 17,853,499

Share-based incentive plans that involve increases - including those free of charge - of the share capital have not been
introduced.

b) Restrictions on the transfer of securities (pursuant to art. 123-bis, subsection 1, letter b), of the consolidated fi-

nance act — TUF)

There are no restrictions on the transfer of securities.

c) Significant equity investments (pursuant to art. 123-bis, subsection 1, letter c), of the consolidated finance act - TUF)
At 31 December 2017, the shareholders holding shares for an amount exceeding 3% of the share capital - the threshold
defined by Legislative Decree no. 25/2016, implementing European Directive no. 2013/50/EC (the “Transparency” Direc-
tive) — as resulting from the shareholders’ ledger, from the announcements received pursuant to art. 120 TUF, and from
other available information, are as follows:

FIN.ASTS.r.L. FIN.AST. S.r.l. 39,605,495 40.239%
Finetupar International S.A. 12,327,967 12.525%

51,933,462 52.764%

FMRLLC FMR Co, Inc 7,343,144 7.461%
TOTAL 59,276,606 60.225%

d) Shares conferring special rights (pursuant to art. 123-bis, subsection 1, letter d), of the consolidated finance act - TUF)
At their meeting of 29 January 2015,amending art. 12 of the Company’s Bylaws, in line with the provisions of art. 127-quin-
quies of Legislative Decree no. 58 of 24 February 1998 (consolidated finance act — TUF), the shareholders introduced
the mechanism of the so-called “increased voting rights.” Consequently, shareholders (or others entitled to vote) that so
request are permitted to register in a “List” kept by the Company for the attribution of two votes per share possessed,
subject to continuous possession for a period of at least 24 months by the same party.

The Company’s new Bylaws provides that two votes are assigned for each share belonging to the shareholder that has re-
quested to be registered in the List — kept and updated by the Company - and that has maintained it for an uninterrupted
period of no less than twenty-four months starting from the date of registration in said List.
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For organisational purposes, the Company’s Bylaws establishes that the registrations in and updating of the List are to
take place quarterly — 01 March, 01 June, 01 September, 01 December - or at such other frequency as may be provided for
by sector regulations.

Specific procedural technicalities are reported in the Regulations, approved by the Board of Directors meeting of 10 March
2015 and available on the Company’s website in the section http:/www.astaldi.com/governance/increased votes.

During 2015, the first entries in the register took place. In application of the requirements of art. 143-quater, subsection
5, of CONSOB's Issuer Regulation, the Company published, in the same section as above, the shareholders with interests
exceeding 3%, that requested being registered on said list.

At 31 December 2017, the parties are registered as shown in the table.

It is specified that other registrations were made, albeit with regard to interests of under 3%.

INTEREST FOR WHICH INCREASE

DECLARANT REGISTRATION DATE WAS REQUESTED TOTAL INTEREST

39,500,000 39,605,495
FIN.ASTS.r.L. 1 MARCH 2015 et e
Finetupar International S.A. 1 MARCH 2015 Wﬁ%;g% W(?%;g%

Implementing the provisions of the regulations of reference and the specific provisions of the Bylaws of Astaldi S.p.A., on
01 March 2017 - the day of the twenty-fourth month following that on which the registration took effect - the sharehold-
ers FIN.AST.S.r.l.and Finetupar International S.A., having, as reported above, maintained their shares without interruption
in the List, accrued increased voting rights.

During 2017, other parties accrued increased voting rights.

At 01 December 2017, increased voting rights accrued for 3,558,700 shares, with a total variation in voting rights from
150,325,167 to 153,883,867.

e) Employee shareholding: mechanism for exercising voting rights (pursuant to art. 123-bis, subsection 1, letter e), of
the consolidated finance act - TUF)
No employee shareholding system has been instituted.

f) Restrictions on voting rights (pursuant to art. 123-bis, subsection 1, letter f), of the consolidated finance act - TUF)
No restriction on voting rights is provided for.

g) Shareholders’ agreements (pursuant to art. 123-bis, subsection 1, letter g), of the consolidated finance act - TUF)
As part of the transaction of issuing the equity-linked bond mentioned in point 2 a), FIN. AST., as controlling shareholder
of Astaldi S.p.A., also through the subsidiary Finetupar: (i) expressed support for the transaction; (i) undertook to vote in
favour of the connected Capital Increase at the Extraordinary Shareholders’ Meeting that was subsequently held on 15
December 2017, and (iii) agreed to take on lock-up commitments of a duration of 90 days with regard to the Shares held by
them, as well as any financial instruments linked to them, except for joining the Buyback.

h) Change of control clause (pursuant to art. 123-bis, subsection 1, letter h), of the consolidated finance act - TUF) and
statutory provisions in the matter of takeover bids (pursuant to articles 104, subsection 1-ter, and 104-bis, subsection 1)

Astaldi has taken out medium/long-term bank loans and bonds containing early repayment clauses in the event of change

of control.

In the matter of takeover bids, the Bylaws of Astaldi S.p.A. do not deviate from the provisions on the passivity rule provided

for by art. 104, subsections 1 and 2, TUF, nor do they provide for application of the “neutralisation” rules contemplated by

art. 104-bis, subsections 2 and 3, TUF.
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i) Delegations to increase share capital and authorisations for the repurchase of treasury shares (pursuant to art. 123-
bis, subsection 1, letter m), of the consolidated finance act - TUF)

The Board of Directors of Astaldi S.p.A. was not delegated to increase the share capital pursuant to art. 2443 of the Italian

civil code, or to issue participatory financial instruments.

At their meeting, dated 21 April 2017, with reference to the Company’s treasury shares buyback plan, pursuant to art. 2357
and following of the Italian civil code and art. 132 of Legislative Decree no. 58 of 24 February 1998, the shareholders of As-
taldi S.p.A. approved the renewal for the authorisation to purchase treasury shares for a period of twelve months starting
from 29 May 2017, and therefore through Monday, 28 May 2018, considering that, in light of CONSOB decision no. 16839 of
19 March 2009, the purposes of fostering regular trading, of preventing price movements out of line with market trends,
and of guaranteeing adequate support to market liquidity would remain uncompromised.

Therefore, the Shareholders resolved to renew, for a period of 12 months starting 29 May 2017, and therefore through
Monday, 28 May 2018, the authorisation for the Board of Directors:

= to purchase ordinary shares of the Company of a nominal amount of EUR 2.00 each, within a revolving limit of 9,842,490
shares, also including the shares already in the portfolio, with the additional constraint that the amount of the shares
shall never at any time exceed EUR 24,600,000.00 (without prejudice to the limit of distributable profits and of the avail-
able reserves pursuant to art. 2357, first section, of the Italian civil code);

= to set a minimum unit purchase price equal to EUR 2.00 Euro and a maximum unit price not exceeding the average price
over the 10 days trading days on the stock exchange prior to the day of purchase, increased by 10%.

These purchases are made on Mercato Telematico Azionario (screen-based stock exchange) pursuant to art. 144-bis, first
section, letter b), of CONSOB Regulation no. 11971/99.

Moreover, the Plan in question provides that the Board of Directors, following the Shareholders’resolution of 18 April 2011, is
authorised, with no time limits, to dispose, on Mercato Telematico Azionario (screen-based stock exchange) pursuant to art.
144-bis, first section, letter b), of CONSOB Regulation no. 11971/99, of the purchased shares at a unit price of no less than the
average price over the 10 days trading days on the stock exchange prior to the day of purchase, decreased by 10%, as well as
to dispose, again with no time limits, of treasury shares through share exchange transactions during any possible transac-
tions of a strategic nature in the Company’s interest including, in particular,exchange and/or transfer transactions, under the
condition that the valuation of the shares in these transactions is no less than the average carrying amount of the treasury
shares held. Treasury shares may also be used without time limits in the service of stock grant and/or stock option plans.
The Board of Directors is also authorised to carry out securities loan transactions — in which Astaldi S.p.A. acts as lender
- with regard to treasury shares.

In execution of what was decided upon, the Company, at 31 December 2017, possessed 539,834 treasury shares.

1) Management and coordination activity (pursuant to art. 2497 and following of the Italian civil code and art. 16, sub-
section 4, of CONSOB’s Market Rules)

Astaldi S.p.A. is not subject to the “management and coordination” of any of its shareholders, in that the Company’s

Board of Directors makes, with full independence and autonomy, all the most appropriate decisions with regard to man-

aging the Company’s business.

*kkk*x

Lastly, it is specified that:

= the information required by art. 123-bis, first section, letter i) (“agreements between companies and directors ... that
involve indemnity in the event of resignation or dismissal without just cause, or if the employment relationship is termi-
nated following a takeover bid”) are illustrated in the Report on Remuneration published pursuant to art. 123-ter of the
consolidated finance act — TUF;
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= the information required by art. 123-bis, first section, letter [) (“the regulations applicable to the appointment and the
replacement of directors ... as well as the modification of the Company’s Bylaws, if different from the legislative and reg-
ulatory ones supplementarily applicable”) are illustrated in the section of the Report dedicated to the Board of Directors
(Sect. 4.1).

3.Compliance (pursuant to art. 123-bis, subsection 2, letter a), of the
consolidated finance act — TUF)

As stated in the introduction, Astaldi S.p.A., also as a company listed on the STAR Segment, adheres to the Code of conduct
prepared in 1999 by Borsa Italiana S.p.A., and subsequently modified by the Corporate Governance Committee.

The latest revision of the Code of conduct was made in July 2015, in order to update it to recent regulatory and self-regu-
latory developments.

The code in question is accessible to the public on the website of the Corporate Governance Committee, at http:/www.
borsaitaliana.it/comitato-corporate-governance/codice/codice.htm

The Company’s governance structure is substantially in line with the recommendations of the Code of conduct and has
been constantly adjusted to its recommendations. The Company’s current governance is in line with the edition published
inJuly 2015 by the Corporate Governance Committee, in the terms illustrated hereunder.

In line with the arrangement adopted last year, and in order to best represent the application of the principle of “comply
or explain,” the Report takes into account the recommendations of the Code of conduct that it was deemed fitting not to
adopt, providing justification therefor, and describing any alternative behaviour adopted. It is in fact to be kept in mind
that the 2014 edition of the Code, in adopting European Recommendation no. 208/2014, already asked issuers to clearly
indicate the specific recommendations of the Code that were disregarded, and to describe, clearly and comprehensively,
the reasons for the non-application and for any adoption of alternative criteria, as well as to explain whether the deviation
was limited in time.

Astaldi S.p.A., like its subsidiaries, is not subject to non-ltalian provisions of law influencing the Company’s corporate
governance structure.

4. Board of directors

4.1 Appointment and Replacement (pursuant to art. 123-bis, subsection 1, letter [), of the
consolidated finance act — TUF)

Pursuant to the provisions of the regulations in force, the Bylaws of Astaldi S.p.A. provides for the “slate voting” system
with regard to the appointment of its Board of Directors.

In particular, the Bylaws state that shareholders that, on their own or jointly with other shareholders that contribute to-
wards the submission of the same slate, taken together hold shares representing at least 2.5% of the share capital (or
the lesser amount that may be provided for by the application provisions of law or regulations) with rights to vote in the
ordinary Shareholders’ Meeting are entitled to submit slates.

Again according to the Bylaws, the slates, signed by those submitting them and bearing the indications provided for by
law, must be lodged at the Company’s main office, following the procedures and by the deadlines provided for by the ap-

plication regulations.

The directors are elected in the following manner:
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1) from the slate that has garnered the highest number of votes expressed by the shareholders, a number of directors is
drawn, in the progressive order in which they are listed on the slate, equal to the total number of board members as
established by the Shareholders, minus one. Should no slate have garnered a higher number of votes than the others,
the Shareholders’ Meeting must be reconvened for another vote to be held in accordance with the Bylaws;

2) from the slate that has garnered the second highest number of votes and is not linked, based on the criteria estab-
lished by the regulations in force governing the election of minority auditors, to shareholders that have submitted or
voted upon the slate that garnered the highest number of votes, one director is drawn, in the person of the candidate
indicated with the first number on said slate. If several minority slates have obtained the same number of votes, the
candidate most senior in age from among those appearing as number one on the slates garnering an equal number of
votes shall be elected.

Should a single slate be submitted, or if no slate is submitted, the Shareholders shall resolve with the majorities in accor-
dance with the law, without observing the above procedure.

For the purposes of the subdivision of the directors to be elected, no account is taken of the slates that have not garnered
a percentage of votes at least equal to one half of that required for the purposes of submitting the slates.

The Bylaws state that the slates must be accompanied, among other things, by the declarations by the candidates attest-
ing, under their responsibility, to their possession of the requirements of independence required by law.

Moreover, in order to ensure the election of the minimum number of independent directors based on the requirements
of art. 147-ter, subsection 4, of the consolidated finance act — TUF, the Bylaws expressly provide that “each slate shall
contain the candidacy of persons having the requirements of independence established by law, and at least equal to the
number of independent directors that by law must be present in the Board of Directors.”

In order to ensure a gender balance, art. 16 of the Company’s Bylaws, in implementation of the provisions of art. 147-ter,
subsection 1-ter, TUF, establishes that each slate that contains three or more than three candidacies mustinclude a num-
ber of candidates, possessing the requirements established by law and by the Bylaws, that is an expression of the gender
less represented within the Board of Directors, in a number equal to one fifth of the candidates who shall make up the
Board of Directors entering office on the occasion of the first renewal of the Board of Directors after 12 August 2012, and
equal to one third of the candidates who shall make up the Board of Directors to be appointed for the following two terms.

With regard to the directors leaving office, the Company’s Bylaws also provides that, should during the financial year one

or more directors elected from the slate that has garnered the highest number of votes leave office, and provided that

the majority still consists of directors appointed by the Shareholders, actions will be taken pursuant to art. 2386 of the

Italian civil code.

On the other hand, should the director elected from the slate that garnered the second highest number of votes leave

office, the Bylaws provide that he or she shall be replaced as follows:

a) the Board of Directors appoints the replacement from those belonging to the same slate to which the director leaving
office belonged, under the condition that the shareholders that submitted said slate have maintained the sharehold-
ing interest required for submitting the slate, and at the subsequent meeting, the Shareholders resolve upon this, with
the majorities required by law, in line with the same principle. Should the director in question leave office after the
first renewal of the Board of Directors after 12 August 2012 or during the two terms of office thereafter, and if this has
altered the balance between the genders represented in the Board of Directors, replacement shall take place by going
down the slate until identifying the candidate who expresses the less represented gender;

b) should it prove impossible to appoint the replacement from the slate that garnered the second highest number of votes
pursuant to letter a) above, the Board of Directors — in compliance with gender balance, where the office-leaving takes
place after the first renewal of the Board of Directors after 12 August 2012 or during the two terms of office thereafter
- appoints the replacement from those belonging to the slates following the slate that garnered the second highest
number of votes, in progressive order, under the condition that the shareholders that have submitted the slate from
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which the substitute is drawn have maintained the shareholding interest required for submitting the slate, and at their
subsequent meeting, the Shareholders resolve, with the majorities required by law, in line with the same principles;

c) ifnocandidates not elected earlier remain, or, at any rate, when for any reason it is not possible to comply with the pro-
visions of letters a) and b), the Board of Directors shall see to the replacement, as the Shareholders establish at their
subsequent meeting, with the legal majorities without slate voting, but at any rate in compliance with the provisions
of the regulations and of these Bylaws as regards the minimum number of independent directors and gender balance,
when the office-leaving takes place after the first renewal of the Board of Directors after 12 August 2012 or during the
two terms of office thereafter.

Moreover, the Bylaws establish that should the majority of directors leave office for any reason, the entire Board of Di-
rectors shall be removed from office and the directors remaining in office shall urgently call the Shareholders Meeting in
order to appoint the new Board of Directors. Moreover, the Board of Directors shall remain in office until the Shareholders
have resolved as to the Board’s renewal, and there is acceptance by more than one half of the new directors; until that
time, the Board of Directors may carry out solely acts of ordinary administration.

Succession plans
Given also the composition of the Company’s shareholding, the Board of Directors has not seen fit to adopt a plan for the
succession of executive directors.

4.2 Composition (pursuant to art. 123-bis, subsection 2, letters d) and d-bis), of the
consolidated finance act — TUF)

The Board of Directors of Astaldi S.p.A. was appointed by the Shareholders at their Meeting of 20 April 2016. The Share-
holders decided that the Board would have nine (9) members, and set the duration for the 2016-2018 financial years.
The aforementioned appointment was made in compliance with the Company’s Bylaws and with art. 147- ter of the con-
solidated finance act - TUF.

In compliance with the legal deadlines for submitting the slates of candidates for the members of the Board of Directors,
the shareholder FIN.AST. S.r.l., holder of 39,605,495 shares equal to 40.239% of the share capital, submitted the following
slate:

Paolo Astaldi
Caterina Astaldi
Paolo Cuccia
Piero Gnudi
Chiara Mancini
Nicoletta Mincato
Ernesto Monti
Filippo Stinellis
Michele Valensise

© 0N DO N ®N

No other slates were submitted.

The slate of the shareholder FIN.AST. S.r.l. garnered the favourable vote of 99.624% of the share capital represented at the
Shareholders Meeting electing the nine (9) members of the Board of Directors.

At the time of appointment, the Board of Directors was thus composed of the following members: Paolo Astaldi, Ernesto
Monti, Michele Valensise, Filippo Stinellis, Caterina Astaldi, Paolo Cuccia, Piero Gnudi, Chiara Mancini, and Nicoletta Min-
cato (all on the only submitted slate).
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The average age of the members of the current Board is 59 years; slightly lower that of the previous Board, 61 years.

The board members’ skill and professionalism is highly diversified. A Board representation with such great technical skill
in the sector in which the Company operates is joined by directors who have the managerial and cultural background to
guarantee constructive and fruitful board debate in the interest of the Company and the shareholders.

The appointment of the shareholders Caterina Astaldi, Chiara Mancini, and Nicoletta Mincato also made it possible to
amply fulfil the gender balance obligation required by law no. 120 of 12 July 2011, and by the Bylaws (art. 16).

After the Shareholders’ appointment, the newly elected Board of Directors, in application of the requirements of art. 18
of the Company’s Bylaws — on 20 April 2016 appointed Paolo Astaldi as the Company’s Chairman, and Ernesto Monti and
Michele Valensise as Deputy Chairmen; Filippo Stinellis was appointed CEO.

Again on the occasion of the post-appointment Board meeting, also in consideration of the delegated powers conferred
at that time, the existence of the requirements of independence pursuant to art. 3 of the Code of conduct was assessed
for the directors Paolo Cuccia, Piero Gnudi, Chiara Mancini, and Nicoletta Mincato. The same directors were qualified as
independent also pursuant to art. 147-ter of the consolidated finance act — TUF by the Board itself.

Also qualified as independent, pursuant to art.147-ter of the consolidated finance act — TUF, was Ernesto Monti.

As to the personal and professional characteristics of each director, refer to what is published on the Company’s website
(www.astaldi.com) in the “Governance” section — “Board of Directors” subsection.

As to the composition and characteristics of the Board of Directors in office, see Table 2 in the appendix.

The term of office of the current Board of Directors expires with the Shareholders approving the financial statements at
31 December 2018.

Maximum accumulation of offices held in other companies

Since 2006, the Company’s Board of Directors has, by a decision for this purpose, identified the general criteria adopted by
the Company with regard to the maximum number of positions as director or statutory auditor that the Company’s board
members may hold in other companies listed in regulated markets (including foreign markets), in financial firms, banks,
insurance companies, or entities of significant size, as provided for by art. 1.C.3 of the Code of conduct.

In particular, the Board of Directors, on that occasion, decided to identify the following maximums:

= 6 (cumulative) positions as director or statutory auditor for “non-executive” and “independent” directors;

= 4 (cumulative) positions as director or statutory auditor for “executive” directors.

However, for the purposes of calculating the above, no account is taken of the positions as director or statutory auditor
held by Astaldi S.p.A. board members within other Group companies.

Diversity policies

Legislative Decree no. 254 of 30 December 2016 implemented in our legal system Directive 2014/95/EU as regards disclo-

sure of non-financial and diversity information.

The regulatory provision imposes obligations of information transparency with regard to the diversity policies adopted by

the listed issuers, in the intent to enhance the diversity profiles of the members of the Board of Directors and of the Board

of Statutory Auditors. In this sense, art. 10 of Legislative Decree no. 254 of 2016 has modified art. 123-bis of the consoli-

dated finance act (TUF) — “Report on corporate governance and ownership structure” — by introducing letter d-bis).

The provisions contained in Legislative Decree no. 254/2016 apply with reference to the financial years starting from 01

January 2017. In particular, the new provision requires stating, in the “Report on corporate governance and ownership

structure” for the 2017 financial year, the description of:

(i) the diversity policies applied in relation to the composition of the Board of Directors and the Board of Statutory Audi-
tors, with regard to such aspects as age, gender composition, and educational and professional background;

(i) the objectives of these policies;

(iii) the modes of implementation;

(iv) the results of these policies.
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On the occasion of the approval hereof, Astaldi S.p.A. shall be required to provide a description of these profiles.

The disclosure regarding the applied diversity Policies preliminarily required they be defined and adopted by the Board of
Directors of Astaldi S.p.A.

Towards this end, the Company has initiated a process to analyse the profiles and parameters to be considered.

Art. 123-bis, subsection 2, letter d-bis) of the consolidated finance act (TUF), as supplemented by art. 10 of Legislative De-
cree no. 254/2016, asks Companies to adopt policies with regard to such aspects as age, gender composition, and educa-
tional and professional background. These aspects are provided by way of example and not limitation, as the Company, in
its organisational autonomy, may well introduce other parameters to be considered in structuring and defining its Policies.
The Policies in the Italian legislative context have been defined by the Company in consideration of the regulatory and
self-regulatory paradigm of reference, as well as in light of the provisions of the Bylaws adopted by Astaldi S.p.A. in keep-
ing with its organisational autonomy.

This process consisted of recognising the regulations and the principles of self-regulation on the one hand, and of the
clauses of the Bylaws of Astaldi S.p.A. on the other, in order to assess that the existing organisational solutions are con-
sistent with the regulatory requirements; towards this end, such additional indices were assessed as type of business,
international vocation, and operation on specific markets.

As regards gender composition, it is pointed out that the approval of law no. 120/2011 introduced into our legal system the
principle of gender balance in the Board of Directors and the Board of Statutory Auditors. In application of the new regu-
lations, starting August 2012, a specific component of the Board of Directors and the Board of Statutory Auditors of listed
companies must belong to the less-represented gender. Astaldi’s Bylaws have adopted this provision and is therefore in
line with the new regulations.

As concerns the requirements of professional background, art. 16, paragraph 12 of the Bylaws of Astaldi S.p.A. states,
with specific reference to the members of the Board of Directors, that “Pursuant to Article 2387 of the Italian Civil Code,
candidates for administration offices may only be parties who have accrued specific professional skills”

In order to have an overall framework of reference, the compositions of these bodies in leading competitors in Italy and
abroad were analysed. On the Italian market, it was noted that the average size of the Board of Directors of companies
operating in the same sector, albeit larger than that of Astaldi S.p.A., shows similar profiles in terms of average age and
experience. The same considerations apply to the members of the Board of Statutory Auditors.

As regards the analysis of international competitors, albeit in consideration of the greater size, the observation could be
made that the board’s composition is marked by a balanced gender diversity and by the presence of representatives of
different nationalities.

The Board of Directors therefore held that application of the provisions of laws and regulations on the one hand, and of the
provisions of the Bylaws on the other already guarantee a sufficiently high degree of levels of diversification of diversity
profiles within the Board of Directors and the Board of Statutory Auditors for each of the elements indicated by the new
art. 123-bis, subsection 2, letter d-bis, of the consolidated finance act (age, gender, educational and professional back-
ground).

During this phase of initial application of the new regulations, the Board of Directors, on the other hand, did not deem it ap-
propriate to adopt, within its Policies, requirements linked to the age of the members of the Board of Directors and Board
of Statutory Auditors, holding it to be non-determinant for the purposes of informed participation in the proceedings of
these bodies.

For the same reasons, the Policies contain no requirements in addition to those indicated by art. 10 of Legislative Decree
no. 254 of 30 December 2016.

As concerns the procedural path, the Diversity Policies document was first examined by the Appointments and Remuner-
ation Committee in the presence of the Board of Statutory Auditors, and was then approved by the Board of Directors at
its meeting of 14 November 2017.

In order to enrich the dialogue between the Company and its shareholders and to guide the latter in identifying candidates
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with requirements as compatible as possible with those referred to in the Diversity Policies, the Company will assess
constantly updating the document, also in consideration of the results of the board evaluation activity and with a view to
renewing the Board of Directors and the Board of Statutory Auditors. The Company shall illustrate the assessments per-
taining to the Diversity Policies in the next Governance Reports, also in consideration of their application when renewing
the Board of Directors and the Board of Statutory Auditors. As already pointed out, the current composition of the Board
of Directors, like that of the Board of Statutory Auditors, is fully in line with the provisions of law and the Bylaws, to which
the Policies adopted by Astaldi S.p.A. refer in their entirety.

The document is available on the Company’s website (“Governance/corporate-documents” section).

Induction Programme

Unceasing changes in laws and regulations require all subjects who hold positions in management and control bodies of
listed companies to constantly and transversally update application of the rules of corporate governance. In this perspec-
tive, and with the aim of incentivising the presence of adequate professional figures in the corporate bodies, the Code of
conduct asks the chairmen of the companies to promote the participation by board members and statutory auditors in
initiatives suitable for providing them with adequate knowledge of the sector of activity in which the issuer operates, of the
corporate dynamics and of their evolution, of the principles of proper risk management, and of the regulatory and self-reg-
ulatory framework of reference. The Code also recommends stating in the report on corporate governance the type and or-
ganisational procedures of the initiatives that took place during the financial year of reference (application criterion 2.C.2).
Inimplementation of the Code’s recommendations, also during the financial year that has just ended, meetings were held
between board members, statutory auditors, and some company managers, aimed at illustrating, with the necessary de-
gree of detail, the development of the Company’s business and at affording the best knowledge of the Company’s Business
Plan.

In consideration of the entry into force of the regulations governing market abuse, a deeper analysis was made of the new
regulations and of the CONSOB document “Guidelines - Inside Information Management,” on the occasion of some Board
meetings, as well as at the meeting of the Board of Statutory Auditors of 26 January 2018.

In this regard, it is reported that, at the Board of Directors meeting of 21 September 2017, the Company updated the pro-
cedure in the matter of Internal dealing, already approved in August 2016. Subsequently, the Company adopted a new pro-
cedure on ongoing reporting (now called “Procedure for the management of the Inside Information”), as shall be described
under par. b.

4.3 Role and Function of the Board of Directors (pursuant to art. 123-bis, subsection 2, letter d),
of the consolidated finance act — TUF)

The Board of Directors plays a central role in the company’s organisation.

It is tasked with the responsibility for the Company’s strategic and organisational policies, as well as verifying the exis-
tence of the checks needed to monitor the trends of the Company and of the Group. Pursuant to art. 22 of the Company’s
Bylaws, the Board is vested with the broadest powers for the Company’s management.

Number of meetings and duration

In line with the provisions of the Bylaws, during the 2017 financial year, 9 meetings of the Board of Directors were held, for
an average duration of about 1 hour and fifteen minutes per meeting, with a limited number of absences - all justified - of
board members and of statutory auditors.

Moreover, the Board of Directors, in compliance with the stock exchange’s regulations in this regard, approved and then
disclosed to Borsa Italiana S.p.A. and to the market, with reference to the 2018 financial year, the calendar of dates of
upcoming Board meetings for the approval of the draft financial statements, of the interim and quarterly financial reports
(the “2018 Corporate calendar”), as reported hereunder and available on the company’s website (“Governance/Financial
calendar” section).

275



Report on corporate governance and ownership structure

Corporate Event Purpose Date

Board of Directors Approval of the 2018 Annual Financial Report 1-9 March 2018
Shareholders’ Meeting 2017 Annual Financial Report 10-20 April 2018
Board of Directors Approval of the First Quarterly Report 11-15May 2018
Board of Directors Approval of the Interim Financial Report for 2018 3-7 August 2018
Board of Directors Approval of the Third Quarterly Report 9-14 November 2018

On 28 February 2018, the Company announced that the Board of Directors meeting to approve the Annual Financial Report
would be held on 15 March - the date of approval hereof.

Moreover, as is consistent, the Company shall from time to time announce the dates for the shareholders' meeting and the
other Board of Directors meetings.

During 2018, in addition to 15 March, the Company’s Board of Directors met on 5 February. The meeting was not included
in the financial calendar as above, since no accounting documents and/or periodic financial reports of the Company were
examined.

Activities of the Board of Directors

In application criterion 1.C.1,the Code of conduct sets out a series of attributions reserved for the Board of Directors, called
upon to achieve an efficient management of the Company. In order to permit a better representation of the application of
the comply or explain mechanism, certain information regarding the application of the recommendations of the Code of
conduct was grouped together in this paragraph, in accordance with a criterion of homogeneity.

As in any complex business setting, it is the Company’s practice to examine and approve the Company’s and the Group’s
strategic, business, and financial plans. The examination of the business plan takes place annually and the Company
constantly monitors the implementation thereof.

As will be better specified in paragraph 10 below, the Board of Directors performs a central role among the figures involved
in managing the “Internal control and risk management system.”

In implementation of the recommendations of application criterion 7.C1, letter a) of the Code of conduct, the Board is
called upon to define the guidelines of the internal control and risk management system, in such a way that the main
risks related to the issuer and its subsidiaries are properly identified, as well as adequately measured, managed, and
monitored, while also determining these risks’ degree of compatibility with a company management consistent with the
strategic objectives identified.

The Code of conduct recommends, under application criterion 1.C.1, letter b), that the Board of Directors define the nature
and the risk level compatible with the issuer’s strategic objectives, also including in its assessments all the risks that can
take on importance with a view to the medium/long-term sustainability of the issuer’s activity.

In application of the Code’s recommendations, the Board of Directors, constantly aided by consultation with and proposals
from the control and risks committee, has defined the guidelines of the risk management and control system and has as-
certained that the main risks pertaining to Astaldi S.p.A. and its subsidiaries are properly identified, as well as measured,
managed, and monitored.

The Board of Directors, on the date of approval hereof, carrying out what was already finalised in 2016 with the approval
of the Group’s “Risk Appetite Statement,” re-examined and redefined the nature and the risk level compatible with the
Company’s strategic objectives. In particular, the current appetite levels for the main risk categories were considered still
in line with the corporate targets, adjusting, where appropriate, the relative thresholds of tolerability; the main purpose
remains that of reinforcing awareness of the corporate departments in the matter of managing risks, with the aim of im-

proving the expected performance and sustainability of the business.
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The risk classes understood as chief sources of critical areas in achieving the objectives of the Business Plan and regulat-
ed in the Group’s “risk appetite statement”are the following: Financial structure, Partnership, Context, Human Resources
and Sustainability.

With particular reference to the latter, in the awareness that a clear, integrated Corporate Social Responsibility (CSR)
strategy has a positive impact on the investment choices of Institutional Investors and increases the value generated by
the Group’s activities, Astaldi S.p.A. has adopted a management system strongly oriented to integrating corporate and
environmental objectives into the corporate business which, in its QHSE component, is also certified by an independent
third party in accordance with international standards.

Given the central importance of the risk profile in an efficient and effective governance system, the Company, with the in-
tervention of all the departments and parties involved in the risk management process, will continue to constantly monitor
and update the system, in order to include in its own assessments all the risks that may take on importance with a view to
the medium/long-term sustainability of the issuer’s activity, in line with the recommendations of the latest edition of the
Code of conduct. As shall be fully emphasised in paragraph 9 below, the structure, through the Corporate Risk Manage-
ment Department, pursued, during 2017 and to date, the process of identifying and monitoring the main corporate risks.

In implementation of the provisions of the Italian civil code, the Company has assessed the adequacy of the organisa-
tional, administrative and accounting system of the Company and of the subsidiaries having strategic importance, also
focusing particular attention on the internal control and risk management system, in application of the recommendations
of application criterion 1.C.1. letter ¢) of the Code of conduct.

The Company, in its Bylaws, has established a quarterly frequency with which the CEO must report to the Board as to the
activity performed in discharging the powers delegated to him or her. Also on the strength of the information received from
the delegated bodies, the Board of Directors, in application of application criterion 1.C.1., letter. e) of the Code of conduct,
on the occasion of the meetings held during the 2017 financial year, regularly assessed the general management trend,
periodically comparing the results achieved with those planned.

Pursuant to application criterion 1.C.1, letter f) of the Code of conduct, the law and the Bylaws reserve for the Board of Di-
rectors the examination and prior approval of the operations of the Company and of its subsidiaries, when said operations
have significant strategic, economic, or financial importance for the company. However, the Board has not established
general criteria for identifying the operations that have significant strategic, economic, or financial importance for the Is-
suer. This is because, due to the particular features of the company’s business, it is more appropriate to assess from time
to time the significance of the operations that are implemented, in the context of the periodic information reported by the
delegated bodies to the Board of Directors.

Pre-Board meeting disclosure

In order to ensure complete and proper assessment of the subjects brought to the board members’ attention, the pre-
Board meeting documentation is made available (where possible, in electronic format, using a portal accessible via In-
ternet connection) by the secretary of the Board of Directors, assigned by the chairman, to the board members and to the
statutory auditors, prior to each meeting.

It was not deemed appropriate to identify a specific deadline for sending the documentation, given that the procedures
and the customary interval of time for making it available is such as to guarantee suitable disclosure.

In any case, in application of the recommendations of the Comment to art. 1 of the Code of conduct, the chairman sees
that the items on the agenda are, during the Board meetings, given the time needed to guarantee adequate analysis.
Moreover, again adopting the suggestions of the same Comment to art. 1, on several occasions the good practice was ad-
opted of accompanying voluminous and complex documentation with an executive summary, aimed at outlining its most
salient and relevant points.

Lastly, in the intent to give the Board meetings value as a moment to facilitate the acquisition of suitable information with
regard to the Company’s management, at the chairman’s urging, some Company managers were allowed to attend also in
order to provide appropriate analysis on the items on the agenda, as provided for by application criterion 1.C.6 of the Code
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of conduct. Therefore, during 2017, at each of the Board meetings and in line with the items on the agenda, the managers
with specific interest attended.

4.4 Board evaluation

In line with the recommendations of the Code of conduct (application criterion 1.C.1, letter g), the Board of Directors is
asked, at least once a year, to provide an evaluation of the function, size, and composition of the Board and its committees
(the “Board evaluation”).

The Board has seen to carrying out the appropriate evaluations in as to the function of the Board and of its committees,
and their size and composition, also taking into account the professional characteristics and those of experience and
gender, as well as the seniority, of their membership.

This evaluation was done by means of a self-assessment system (the “Board Performance Review”) which saw the involve-
ment of all the Company’s board members, who were asked to fill out a questionnaire developed by the Corporate Affairs
and Corporate Governance Department and the Office of the Chairman. In line with past years, the questionnaire regards
the aspects connected with the organisation, composition, and function of the Board and of the committees set up within it.
The contents of the “Questionnaire” were modulated also in consideration of the three-year term of office of the Board
of Directors, and of the specific phase of the term in progress, in line with the suggestions of the Corporate Governance
Committee (cf. 2013 Annual Report, available at http:/www.borsaitaliana.it/comitato-corporategovernance/documenti/
comitato/relazionecomitato?2013.pdf).

The results of the Board Performance Review, submitted to the Board at its meeting of 14 November 2017, confirmed cer-

tain areas in which the Company’s board members deem they are fully satisfied, such as, specifically:

= the atmosphere at board meetings, which allows the active participation of board members;

= the Board’s leadership and management, deemed to be in line with the best standards;

= the relationship between independent board members and the Company’s top management, which is considered a pos-
itive and constructive one.

The set of skills within the Board of Directors was also found sufficiently balanced.
With reference to application criterion 1.C.4. of the Code of conduct, it is emphasised that the Shareholders of Astaldi
S.p.A. did not authorise - either generally or preventively — exceptions to the competition prohibition provided for by art.

2390 of the Italian civil code.

4.5.Delegated bodies

Chairman

The activities of the Board of Directors are coordinated by the Chairman.

The Chairman calls the Board meetings and guides their proceedings, ensuring that the board members are, with rea-
sonable lead time — except for cases of necessity and urgency - given the documentation and information needed for the
Board to be able to make an informed opinion of the matters subject to its examination.

CEO

The Company’s Board of Directors, at the meeting of 20 April 2016, appointed Filippo Stinellis as the Company’s CEO
tasked with identifying, in agreement with the Chairman and the Deputy Chairman Michele Valensise, the Company’s
development strategies to be submitted to the Board of Directors, and with seeing to the implementation thereof in com-
pliance with the Board’s directives and decisions.
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As regards the powers conferred, the Company’s Board of Directors has identified the following limits: (i) to sign bids
for taking on contracts and/or concessions, also under project financing, up to the amount of EUR 600 million, and, if
the bids are awarded, to execute the contracts therefor, and to sign any other document necessary for this purpose; (ii)
to execute, amend, and terminate contracts for the purchase and sale of real property up to the maximum amount of
EUR 2,600,000.00 per transaction.

Filippo Stinellis serves in the office of Chief Executive Officer, as he is the main party responsible for the management of
Astaldi S.p.A. and currently holds no position as director in another issuing company not in the Group, of which a director
of Astaldi S.p.A.is Chief Executive Officer. Therefore, there is no situation of “interlocking directorate” as provided for by the
application criterion 2.C.5. of the Code of conduct.

Disclosure to the Board

The CEO reports constantly, and at any rate at least on a quarterly basis pursuant to the Bylaws, to the Board of Directors
and to the Board of Statutory Auditors, as to the main activities carried out in the discharge of his attributions.

4.6 Other Executive Board Members

The Chairman Paolo Astaldi, the CEO Filippo Stinellis, as well as the Deputy Chairman Michele Valensise, represent the
executive component of the Board of Directors, as shown in Table 2 in the appendix, and hold executive positions in the
Company.

4.7 Independent Directors

In line with previous boards, the Board of Directors includes a healthy representation of independent directors.

As pointed out above, at their meeting of 20 April 2016, at the moment of assessing the independence of the board mem-
bers, the Board of Directors qualified as independent Paolo Cuccia, Piero Gnudi, Chiara Mancini and Nicoletta Mincato,
both pursuant to art. 3 of the Code of conduct and art. 147-ter of the consolidated finance act - TUF.

The board member Ernesto Monti was assessed as independent pursuant to art. 147-ter of the consolidated finance act
(TUF) and the attribution of deputy powers for performing this role in no way altered his non-executive profile during the
financial year, in keeping with art. 2 of the Code of conduct.

At the date of approval hereof, pursuant to application criterion 3.C.4 of the Code of conduct, the yearly assessment of
these directors’ independence was performed, yielding no changes from the prior situation. The prerequisite of indepen-
dence provided for by art. 147-ter of the consolidated finance act (TUF) was also confirmed.

In implementation of the recommendations of application criterion 3.C.5, the Board of Statutory Auditors checked the
proper application of the criteria and of the verification procedures adopted by the Board to assess its board members’
independence.

During the 2017 financial year, the independent directors did not see fit to meet in the absence of the other directors.

4.8 Lead Independent Director

The Board did not see fit to designate the figure of Lead Independent Director. As shown above, the Chairman of the Board
of Directors does not have delegations that allow him or her to be qualified as “main party responsible for the company’s
operation,” as specified in application criterion 2.C.3, nor does he or she “control” the company.

In any case, the strong presence of independent directors guarantees a balance of positions within the Board of Directors.
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4.9 General Managers

As of the date of approval hereof, the General Managers and the General Managements under their responsibility are as

follows:

= Paolo Citterio: General Manager, Administration and Finance;

m Cesare Bernardini: Company’s General Manager for activities to be performed in Europe, including Russia, Africa, Geor-
gia, and the Middle East, as well as in Italy, with regard to the performance of all the works connected with the contract
for upgrading the Munich-Verona railway axis — Brenner railway tunnel;

= Marco Foti: Company’s General Manager for activities to be performed in Italy, Algeria, Morocco, and Tunisia;

= Francesco Maria Rotundi: Company’s General Manager for activities to be performed in the countries of the American
Continent, including the Caribbean;

= Fabio Giannelli: Company’s General Manager for activities to be performed in Turkey, Iran, Kuwait, the Far East and India;

= Mario Lanciani: General Manager of the Company’s Business Services.

Itis lastly to be pointed out that, due to a precise organisational choice, the General Managers are qualified as Company’s
“key management personnel’.

5. Treatment of corporate information

Application criterion 1.C.1. letter j) of the Code of conduct recommends that companies adopt a procedure for the internal
management and external communication of documents and information regarding the issuer, with particular reference
to inside information, for the purpose of guaranteeing the proper internal management and prompt communication to the
outside of every important event taking place within the sphere of activity of the Company and its subsidiaries.

In implementation of the recommendation of the Code of conduct and of the regulations of reference in the matter of
market abuse, since 12 November 2002 the Company adopted a procedure for the management of corporate information.

InJuly 2016, Regulation (EU) no. 596/2014 in the matter of Market Abuse entered force.

The new regulation, in line with the previous system, qualifies as “Inside Information” information that has the following
characteristics: (i) it is of a precise nature; (ii) it has not been made public; (iij) it relates to the issuer; (iv) if made public, it
would be likely to have a significant effect on the prices of the share.

In the case of a prolonged process that is intended to conclude or that determines a particular circumstance or a particu-
lar event, this future circumstance or this future event may be considered information of a precise nature.

Once qualified as “Inside Information,” the information must be published as quickly as possible. Alternatively, the Compa-
ny may segregate the information, relying on the “delay of disclosure” procedure when specific conditions occur.

In October 2017, CONSOB published “Guidelines - Inside Information Management.”

In order to have a specific mapping of the information that may become inside information, and of its path, the Consob
document requires the establishment of a corporate department named “Inside Information Management Department”
(FGIP), called upon not only to qualify and manage “Inside Information,” but also to monitor the phases leading up to the
publication of the connected press releases. In this sense, the CONSOB document also asks the company to establish
“Organisational Departments responsible for Inside Information” (FOCIP), identifying, with regard to each of these, the
“Relevant Information,” which is to say the Information that can come to light in the context of the specific relevant activity,
and that, although still without the characteristics of “Inside Information,” may, given its object or other features, become
“Inside Information”in a later phase.
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In line with the EU provisions and the recommendations contained in the aforementioned CONSOB document, Astaldi
S.p.A., on the occasion of the Board of Directors meeting of 05 February 2018, approved a new procedure on Ongoing Re-
porting, now called “Procedure for the management of the Inside Information”, available on the Company’s website (“Gov-
ernance/corporate-documents” section).

The procedure tasks the FGIP with guaranteeing the proper identification and management of “Inside Information.” In
keeping with the Supervisory Authority’s recommendations, the procedure requires this department to be composed of
the Chairman, the CEO and the Corporate Affairs and Corporate Governance Department and the Office of the Chairman
(SASP).

Again in the exercise of its functions, the FGIP identifies and establishes “Organisational Departments responsible for
Inside Information” (FOCIP), identifying the “Relevant Information” for each of them. Therefore, once an item of “Relevant
Information”is identified by a FOCIP, also with the aid of the SASP, a “Relevant Information List” (RIL) is created, in which all
the people with knowledge of said “Relevant Information” are registered.

Should the “Relevant Information” take on the traits of Inside Information, any subsequent qualification is reserved for the
exclusive purview of the FGIP.

However, should the information be qualified directly as “Inside Information” by the FGIP — without having first been as-
sessed as “Relevant Information” in the context of a FOCIP — the department promptly sees to opening a register listing
the people with knowledge of this “Inside Information” (the “Insider list” or “List”). Since the “Inside Information,” once
identified, must be promptly announced to the market, the procedure stresses that the possibility still remains to delay
announcing the inside information to the market when the known conditions have been met. Alternatively, the information
is made known to the market as quickly as possible.

6. Committees within the board (pursuant to art. 123-bis, subsection 2,
letter d), of the consolidated finance act — TUF)

In order to facilitate the function of the Board of Directors, 2002 — the year Astaldi’s shares began trading — saw the estab-
lishment within the Board of the Remuneration Committee and the Internal Control Committee, later called the Control
and Risks Committee in order to bring its name in line with the revision of the Code of conduct made in 2011.

In 2013, the Company instituted the Appointments Committee.

In addition to the committees recommended by the Code of conduct, an ad hoc committee for related party transactions
was instituted in keeping with the requirements of CONSOB Regulation no. 17221 of 2010.

During 2015, also in light of the variations in the composition of the Board of Directors in office at the time, the need
emerged to reorganise the committees within the Board, as well as to assess whether it was appropriate to reduce the
number thereof, as this organisational solution is deemed to be functional to the Board’s more efficient activity and in line
with the market’s best practices. As is known, the Code of conduct allows for distribution and assignment of the functions
attributed to various committees to a smaller number than those identified by the Code, provided that the rules of com-
position as recommended by the Code from time to time are complied with, and the achievement of the recommended
objectives is guaranteed. Starting from this premise, and with a view to guaranteeing a simplification of its organisation,
the Board of Directors, at the session of 14 May 2015, resolved to combine the Remuneration Committee with the Appoint-
ments Committee, redefining the composition thereof accordingly.

After the Shareholders Meeting of 20 April 2016, which renewed the Board of Directors, the newly-appointed Board ap-
pointed internal committees, maintaining the unity of the Appointments Committee and the Remuneration Committee.
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7. Appointments and remuneration committee

The Board of Directors meeting of 20 April 2016 established an internal Appointments and Remuneration Committee.

Composition and function of the Appointments and Remuneration Committee
(pursuant to art. 123-bis, subsection 2, letter d), of the consolidated finance act — TUF)

The Appointments and Remuneration Committee currently consists of three non-executive directors, the majority of
whom independent, in accordance with the following scheme:

Piero Gnudi (Chairman) Non-executive/independent
Ernesto Monti Non-executive/independent
Paolo Cuccia Non-executive/independent

The committee’s composition is in line with the recommendations of principle 6.P.3 of the Code of conduct, and the com-
petence of all its members guarantees a suitable level of knowledge and experience in financial matters or remuneration
policies.

As to the composition and features of the Appointments and Remuneration Committee, see the Table 2 in the appendix.

Functions of the Appointments and Remuneration Committee

The adoption of an organisational solution calling for a committee that incorporates the responsibilities of both the Ap-
pointments and the Remuneration Committees involves, as a consequence, the centralisation of all the functions under
its purview.

With specific reference to the responsibilities reserved by the Code of conduct for appointments, in implementation of
the recommendations of application criterion 5.C.1., it has been given the following tasks: (i) to formulate opinions for the
Board as to the size and composition thereof, (ii) to make recommendations as to the professional figures whose presence
in the Board is deemed appropriate, (iii) to propose candidates for the office of director in cases of co-opting, where an
independent director must be replaced.

As regards the responsibilities reserved for the Remuneration Committee, in implementation of art. 6 of the Code of con-
duct, it has been given the following tasks: (i) to periodically assess the adequacy, overall consistency, and concrete ap-
plication of the remuneration policy for directors and key management personnel, relying in this latter regard on the in-
formation provided by the CEQ; (ii) to make proposals to the Board of Directors in these matters; (i) to submit proposals
or express opinions to the Board of Directors on the remuneration of executive directors and of other directors who hold
special positions, and on setting the performance targets related to the variable portion of said remuneration; (iv) to mon-
itor the application of the decisions adopted by the Board of Directors, verifying, in particular, the actual achievement of
the performance targets.

Meetings of the Appointments and Remuneration Committee

During 2017, the Appointments and Remuneration Committee held six meetings, three of which jointly with the related
parties committee. The meetings had an average duration of approximately one hour, always attended by all its members
and, in most cases, by all or part of the members of the Board of Statutory Auditors.

The committee’s meetings are preceded by pre-investigation activity, coordinated by the Corporate Affairs and Corporate
Governance Department and the Office of the Chairman.

The committee’s meetings, where held jointly with the related parties committee, were attended by the Board of Statutory
Auditors.
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The minutes of each Committee meeting are drawn up and kept by the Corporate Affairs and Corporate Governance De-
partment and the Office of the Chairman.

The committee Chairman provides information as to the meeting that was held, at the first convenient Board of Directors meeting.
The following is a description of the subjects discussed by the Appointments and Remuneration Committee in the six
aforementioned meetings.

Meetings of the Appointments and Remuneration Committee held jointly with the Related Parties Committee

During 2017, there was intense activity of disposal of the assets in concession, in implementation of the contents of the
Strategic Plan.

The company has correlated the disposal of each asset with the payment of a bonus to Chairman Paolo Astaldi, under the
terms reported in the Success fee/MBO Incentive Plan approved by the Board of Directors meeting of 10 May 2016.
Towards this end, the Appointments and Remuneration Committee met, along with the related parties committee, at the
sessions of 14 March, 10 May, and 27 July, to express their opinion with regard to the payment of a bonus correlated with
the disposal of a series of equity investments having taken place within the asset disposal scope. The Statutory Auditors
did not attend the 14 March meeting. The May 10 meeting was attended by the entire Board of Statutory Auditors, and the
27 July meeting by the Standing Auditor Anna Rosa Adiutori.

Additional meetings of the Appointments and Remuneration Committee

The Appointments and Remuneration Committee also met on 14 March, 27 July, and 14 November. The Statutory Auditors
did not attend the 14 March and 14 November meetings, while the 27 July meeting was attended by the Standing Auditor
Anna Rosa Adiutori.

On 14 March, the Appointments and Remuneration Committee met to verify having achieved the parameters established
for the assignment of the stock grants for the 2016 financial year in implementation of what was outlined by the “Stock
Grant Plan for Top Management” for the 2016-2018 period.

In line with the prior one, the Plan provides for a system of bonuses, to be paid on a three-year basis, upon achieving the
performance objectives defined yearly by the Board of Directors at the committee’s proposal. The Plan also provides that
when the objectives are achieved, the Company’s shares are assigned, free of charge, to the CEO, the general managers,
and “key management personnel” in the terms better described in the Report on remuneration, to be referred to in full.
On that same date, the Committee expressed a favourable opinion on the report on remuneration, which was then made
available to the public on the occasion of the 21 April Shareholders’ Meeting, and verified proper application of the remu-
neration policy.

The parameters of the 2017 Incentive Plan were positively assessed at the 27 July 2017 meeting.

Lastly, at the meeting of 14 November 2017, the Committee met to express an opinion on the “Diversity Policies.”

As clarified under paragraph 4.2, Legislative Decree no. 254 of 30 December 2016 implemented in our legal system direc-
tive 2014/95/EU in the matter of “non-financial information” and “diversity information.”

The Diversity Policies document was approved by the Board of Directors meeting of 14 November 2017. Although no specif-
icrecommendation is made within the Code of conduct, it was deemed appropriate to first submit the “Policies” document
for the prior opinion of the Appointments and Remuneration Committee, which expressed its positive view.

8. Remuneration of directors

General Remuneration Policy

With reference to the issue of remuneration and to the principles and application criteria recommended by art. 6 of the
Code of conduct, reference is made to the report that shall be published pursuant to art. 123-ter of the consolidated fi-
nance act — TUF, in accordance with the law, that shall be brought to the attention of the Shareholders at their upcoming
Meeting approving the financial statements, and that formulates the general remuneration policy with reference to the
2018 financial year.
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Indemnities of directors in the event of resignation, dismissal, or termination of the employment relationship follow-
ing a takeover bid (pursuant to art. 123-bis, subsection 1, letter i), of the consolidated finance act - TUF)

The Company has not preventively established agreements that provide for indemnities in the event of early termination
of the employment relationship.

The document also reports the information regarding the indemnities paid during 2017 to the directors, to the statutory
auditors, and to the other key management personnel.

Incentive mechanisms for the manager of the internal audit department and for the manager in charge of financial
reporting

With reference to the 2017 financial year, no specific incentive mechanisms were established for the offices of “manager
of the internal audit department” and of “manager in charge of financial reporting.”

9. Control and risks committee

In February 2002, the Company established an Internal Control Committee whose name - following the amendments
made to the Code of conduct in December 2011 with impact on the corporate organisation — was changed, at the Board
meeting of 01 August 2012, to the Control and Risks Committee.

The current Control and Risks Committee consists of 3 non-executive directors, the majority of whom independent, in
accordance with the following scheme:

= Nicoletta Mincato (Chair, non-executive/ independent);

= Ernesto Monti (Non-executive/non-independent, expert in accounting and financial matters);

= Paolo Cuccia (Non-executive/ Independent).

The composition of the Control and Risks Committee is in line with Principle 7.P.4 of the Code of conduct, which recom-
mends, as an alternative to a committee composed entirely of independent directors, the presence of non-executive di-
rectors, the majority of whom independent, with the committee chair selected from among the latter. The personal char-
acteristics of the members are such as to guarantee adequate experience in accounting and financial matters.

The proceedings of the control and risks committee are coordinated by the chair in compliance with the organisational pro-
cedures governing its operation, which are formalised in the committee Regulations revised during the 2015 financial year in
order to adopt the operating procedures that governed the same committee in past compositions, integrating it with certain
aspects of governance, in line with the provisions on this issue contained in the Code of conduct in the July 2015 edition.
The Control and Risks Committee, during 2017, held 4 (four) meetings, with an average duration of approximately 2 hours,
almost always attended by all its members, respectively on 25 January, 16 February, 06 July, and 15 November, with the
Chairman of the Board of Statutory Auditors, and in some cases by the majority of the members of the Board of Statutory
Auditors, on hand. The minutes of all the committee’s meetings were duly taken down and transcribed in the Committee’s
minutes book.

The committee meets mainly on a quarterly basis, and in this regard, during the 2018 financial year, three meetings have
already been held, respectively on 18 January, 5 February and 5 March.

As already discussed with regard to the committee’s operation, the meetings are always attended by: the Chairman of the
Board of Statutory Auditors, in compliance with application criterion 7.C.3. of the Code of conduct, and the Internal Audit
Department, as the Department Manager is the permanent secretary of the Control and Risks Committee (as per this
Committee’s Regulations).

At the committee’s invitation — with reference to the various issues dealt with in the items on the agenda with regard to
the provisions of application criterion 7.C.2. - the meetings held during 2017 were also attended by parties other than the
committee’s members. More specifically: the Manager in charge of financial reporting, the Corporate Risk Management
Department, the Administrative Management, other involved corporate Managements/Departments, and the audit firm,
were invited to attend with regard to the issues discussed from time to time.
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The committee assists the Board of Directors in the activities of guiding and assessing the internal control and risk man-
agement system, as better detailed under application criterion 7.C.1. of the Code of conduct, expressing in this regard a
preventive opinion in the sphere of the functions of assessment, of making proposals, and of information that are attribut-
ed to this (7.C.2.).

More specifically, it performs the following tasks:

a) it assesses, along with the manager in charge of financial reporting and having heard the opinion of the audit firm and
of the Board of Statutory Auditors, the proper use of accounting standards and their uniformity for the purposes of
drawing up the consolidated financial statements;

b) it expresses opinions on specific aspects related to identifying the chief corporate risks;

c) it examines the periodic reports regarding the assessment of the internal control and risk management system. More
specifically, with reference to the internal control system, it analyses — in the examination phase — the work plan and
the relevant periodic reports prepared by the Manager of the Internal Audit Department;

d) it monitors the autonomy, suitability, effectiveness, and efficiency of the Internal Audit Department;

e) it may ask the Internal Audit Department — where necessary - to perform the verifications on specific operational areas,
providing communication thereof at that time to the Chairman of the Board of Statutory Auditors;

f) it reports to the Board of Directors, at least every six months, on the occasion of the preparation of the annual and inter-
im financial report, on the activity performed and on the adequacy of the internal control and risk management system;

g) it expresses its opinion with regard to the appointment, removal, remuneration, and adequacy of resources of the Man-
ager of the Internal Audit Department.

During the four meetings held in 2017, the Control and Risks Committee performed pre-investigation and control activi-

ties, dealing with issues of differing interest, and to wit:

= the proposed 2017 Work Plan, developed by the Internal Audit Department (hereafter, the “IAD”), based on a structured
process of risk analysis prerequisite to the Board’s approval;

= the results of the audit activities for internal control planned and implemented with respect to the 2016 Work Plan with
reference to the second half;

= the results of the testing activity for the purposes of Law no. 262/05, with reference to the 2016 financial year;

= the examination of the provisions of the application criterion 7.C.2., letter a) of the Code of conduct with reference to the
financial statements at 31 December 2016;

= the impairment test procedure with the Administrative Management with reference to the financial statements at 31
December 2016 and to the first half of 2017;

= the advance of the audit/follow-up activities implemented during the first half of 2017, with regard to the Work Plan
approved during the financial year;

= the examination of projects of importance for the purposes of the internal control system that regarded: a) implemen-
tation of integrated compliance (audit activities for the purposes of internal control and for the purposes of Legislative
Decree no. 231); b) support for change and for the continuous improvement of the activities; c) the evolution of the MEGA
tool, in support of the audit, in order to increase synergies with the second-level offices; d) the operativity verifications
on anti-fraud checks; e) corporate-level assessment of the IT system for the purposes of internal control and Legislative
Decree no. 231/01;

= report received by the supervision and control bodies on the “presumed news leak” related to the share capital increase
transaction;

= update on privacy compliance projects (European Regulation no. 679/2016 on “Privacy”) and market abuse (MAR Regu-
lation no.596/2014 for the prevention of unlawful conduct aimed at the misuse of inside information);

= disclosure on the activities in support of the issuance of the Non-Financial Disclosure Statement (Legislative Decree no.
254 of 30 December 2016);

= preparation of the acknowledgement for reporting to the Board of Directors on the activities performed in the first half
of 2017.

At the aforementioned meetings, the Control and Risks Committee proceeded to examine and verify the main corporate
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risks with reference to 2017. In this regard, at the meeting of the Control and Risks Committee held on 15 November 2017,
the Corporate Risk Management Department updated the Committee and the Board of Statutory Auditors on the progress
of the ERM activity that in 2016 had already led:

to the update of the ERM Risk Assessment, with definitive identification of the “Top Risk” categories, to the identification
and structuring of appropriate Risk Responses, as well as to the definition of the Key Risk Indicators and of the corre-
sponding Risk Tolerances, with consequent definition and approval of the Group Risk Appetite Statement. In particular,
the CRM Department illustrated to the Committee the results related to the outcomes of the periodic meetings by the
cross-office working tables composed of General Managers and Top Management of the operation, finance and legal
areas, to protect against the “Top Risks.”

In the exercise of its activities and to discharge its functions, the Control and Risks Committee may access all informa-
tion and may invite all necessary corporate offices to attend the meetings, including recourse to outside consultants, the
needs for whom in terms of activities and man/day contribution are identified in the Work plan prepared by the IAD man-
ager, which is examined by the Control and Risks Committee and approved yearly by the Board of Directors.

Although the Control and Risks Committee lacks its own budget, the resources needed for the purposes of the internal
control activities, also with reference to the performance of the audit plan, are provided for and quantified in the Internal
Audit Department’s budget.

In 2018, the Control and Risks Committee held three meetings: respectively on 18 January, 5 February and 5 March.

At the meeting of 18 January 2018, with the Chairman of the Board of Statutory Auditors on hand, the following topics were

discussed:

= examination and approval of the 2018 Work Plan: proposed audit plan, and projects of importance for the purposes of the
internal control system and risk management;

mverification of the internal control activities planned and implemented in the second half, in comparison with the ap-
proved 2017 audit plan, also with reference to the results of the audit and of the investigation activity as pertaining to
the report of 09 November 2017,

= examination with the Administrative Management of the impairment test procedure regarding the financial statements
at 31 December 2017;

= finalisation and investigation activity leading up to the approval by the Board of Directors, on the review of the procedure
for the “Ongoing Reporting Management”, now called “Procedure for the management of the Inside Information” following
the new MAR Regulation and the CONSOB guidelines;

= preparation of the acknowledgement for the report to the Board of Directors on the activities performed in the second
half of 2017.

At the 5 February 2018 meeting, the Committee, in the presence of the Board of Statutory Auditors:

= assessed, along with the Manager in charge of financial reporting, having heard the opinion of the audit firm and of the
Board of Statutory Auditors, the proper use of accounting standards, in implementation of the provisions of application
criterion 7.C.2, letter a) of the Code of conduct, with reference to the financial statements at 31 December 2017;

= performed the examination of the testing activity for the purposes of Law no. 262/05 for the 2017 financial year;

= carried out the investigation activity on the Group Risk Appetite Statement to be submitted for the periodic examination
and the approval of the Company’s Board of Directors.

At the meeting of 05 March 2018, the Committee, in the presence of the Board of Statutory Auditors:

= met the Sustainability, Organisation, and Integrated Management Manager for examination of the NFI (Non-Financial
Information) for the purposes of the issuance of the Non-Financial Statement for the 2017 financial year.

The committee then reported to the Board of Directors on the activity performed respectively in the first and in the second

half of 2017.
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10. Internal control and risk management system and internal control
system of financial reporting

The Company deems it fundamentally important for the development and management of its activities to maintain an

effective internal control and risk management system, considered necessary to the company in achieving its objectives.

A sound internal control and risk management system, in line with national and international best practices, must be

aimed at allowing — through a suitable process of identifying, measuring, and managing the risks and protections - the

business to be run in a way that is healthy, proper and consistent with the pre-established objectives, in order to satisfy,

in addition to its own internal needs, the external needs demanded by shareholders, by the corporate control bodies, and

by laws and regulations of reference.

In this regard, the Company has defined its own internal control and risk management system through the set of rules,

procedures, and organisational structures aimed at permitting:

a) the individual corporate activities' compliance with the purpose the company aims to achieve, and with the directives
issued by top management in compliance with internal and external regulations;

b) the effectiveness and efficiency of corporate processes;

c) the reliability and precision of the accounting documents, of information, and of financial reporting;

d) the safeguarding of company assets, with the identification of behaviour harmful to the corporate interest, and/or fraud.

The main, as well as current, methodical reference used by the company is the C.0.S.0. Report which, appropriately adapt-
ed to the company’s particular features, is an effective analytical tool for performing the audit activities and assessing the
Company’s Internal Control System in its various components, and for providing top management with a clear vision of
the aspects of improvement of the internal control and risk management system in terms of effectiveness and efficiency.
In 2010, with the institution of the Corporate Risk Management Department, the company embarked on its own devel-
opment path towards the “CoSO ERM - Enterprise Risk Management Integrated Framework™ model, in order to see to a
codification of a structured and integrated risk management system. This model is taking on more and more importance
in the Internal Control System’s evaluation activities. In this regard, see section 9, on the Control and Risks Committee.

The players involved in the Company’s risk control and management system are the Board of Directors, the Control and
Risks Committee, the CEO in charge of the internal control and risk management system, the Board of Statutory Auditors,
the audit firm, the Supervisory Body, the Manager of the Internal Audit Department, the Manager in charge of financial
reporting, the Manager of the Corporate Risk Management Department, the second-level offices, management, and all
the operating personnel within the sphere of their roles and responsibilities.

As pointed out in paragraph 4.3, the Board of Directors - in line with the guidelines of the internal control and risk man-
agement system defined by it and constantly aided by consultation with and proposals from Control and Risks Committee
- verifies that the main risks pertaining to Astaldi S.p.A. and its subsidiaries are properly identified, as well as adequately
measured, managed, and monitored, also determining their degree of compatibility with a healthy and correct running of
the business, in line with the identified strategic, business, and financial objectives.

During the financial year, the Board of Directors was invited to assess aspects of corporate governance with regard to the
verification of the main risks of the company and of the corporate internal control system, also through the reporting of
the activities performed by the Control and Risks Committee.

In this regard, the Board, at the meeting of 16 February 2017, also on the basis of the examination activity performed by
the Control and Risks Committee at the kick-off meeting held on 25 January 2017, examined and approved the work plan
prepared by the manager of the Internal Audit Department. The plan document indicates the objectives, the applied meth-
odology, the selection of the sample of projects, branch offices, companies, in Italy and abroad, as well as the corporate
processes to be audited and the internal and external resources the office relies on to perform the activities.

Moreover, again at the Board meeting of 16 February 2017, also on the basis of the examination activity performed by the
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Control and Risks Committee, the BoD expressed an overall positive assessment of the adequacy, effectiveness, and ac-
tual operation of the Company’s internal control and risk management system, with respect to the characteristics of the
business and the assumed risk profile.

In these circumstances, with a view to the continuing to improve the entire system and make it more efficient, it asked
that the identified areas of improvement, the object of specific recommendations, be implemented by the competent
corporate structures.

As regards the specific assessments regarding the adequacy, operativity, and function of the internal control and risk
management system, see sections 10.1 and 10.2.

10. A) Main characteristics of the internal risk management and control systems existing with
respect to the financial reporting process

With reference to financial reporting — an integral part of the internal control system - the activities are managed by a
corporate operational structure that works in support of the Manager in charge of the financial reporting.

The system managing the risks related to the financial reporting process is an integral part of the internal control system
implemented by the Company, since it is an essential component of the corporate processes aimed at guaranteeing that
financial reporting is reliable, accurate, and timely.

The approach followed by the Company, based on the best practices of reference and particular on the Co.S.0. Framework,
descends from a corporate control environment that places particular emphasis on defining the chief instruments of
corporate governance. The risk management system and more generally the internal control system in fact provides for
formalising special administrative and accounting procedures, and defining the roles and the related responsibilities,
through an organisational chart and the corresponding delegations of function, of the delegations of office, of the internal
regulations and codes of behaviour, and of the segregation of duties.

In particular, the definition of the processes and of the related controls derives from the constant identification and anal-
ysis of those endogenous and exogenous factors that can compromise the achievement of corporate objectives, in order
to determine how these risks can be managed (identification, measurement, and monitoring) so as to ensure a proper
production of financial reporting.

Towards this end, it is stressed that the Group — downstream of a project completed in the 2016 financial year aimed at
updating the administrative/accounting processes — oversaw an overall modernisation of the administrative/accounting
procedures and the dissemination of the corresponding documents during the Q1 2017.

The verification of the effectiveness of the control system on the financial reporting process, both on the occasion of the
annual and interim financial reports, through a testing activity in accordance with a top-down approach, aimed at identi-
fying the companies, processes, and specific activities capable of generating risks of unintentional error or of fraud that
might have significant effects on the financial statements.

In particular, the identification of the Entities included in the context of the financial reporting control system is carried
out based on the contribution by the various entities to given values of the consolidated financial statements (total assets,
total non-current financial debt, net revenue) and by considering the existence of processes that present specific risks,
the occurrence of which might compromise the reliability and accuracy of the financial reporting. In the context of the
relevant Entities, processes are subsequently identified that contribute towards the formation of all the financial state-
ment items that exceed a given threshold of materiality calculated as the ratio between the value thereof and the total
revenue as gleaned from the consolidated financial statements. Once the significant processes are identified, they are
associated with the administrative/accounting procedures to be submitted for the verifications of suitability and effective
application.
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The testing activities are carried out by a dedicated office that depends on the Manager in charge of financial reporting.
For the drawing up of specific tests, this office relies on the support of the Internal Audit and of outside advisors of suit-
able standing. The outcome of the verification activities are the object of a periodic flow of information on the status of the
financial reporting control system, aimed at ensuring the traceability of the information on the operation of the controls.
After the Tests, the Manager in Charge assesses the results of the verifications as well as any corrective action recom-
mended by its Support Office.

Based on this analysis, the Manager in Charge draws up the report on the suitability and actual application of the financial
reporting control system. The report, shared with the CEO, is made known to the Board of Directors, upon examination by
the Control and Risks Committee, on the occasion of the approval of the draft annual financial statements and interim
financial report. To complete the main characteristics, it bears pointing out that, since the introduction of Law no. 262/05,
the Parent ordered the accounting statements drawn up on the occasion of the approval of the draft annual financial
statements and interim financial report of the branch offices and of the subsidiaries to be accompanied by an attestation
written and signed by the legal representatives and administrative managers of the indicated entities. The attestation
model reflects that provided for by the CONSOB regulation implementing Law no. 262/05.

The adopted system is subject to monitoring and continuous updating.

10.1 Director in charge of the Internal Control and Risk Management System

In light of the provisions of principle 7.P3., letter a), (i), of the Code of conduct, the Company’s Board of Directors, during the

meeting of 20 April 2016, appointed the CEO, Mr. Filippo Stinellis, as the “director in charge of the internal control and risk

management system,” who performs the tasks pursuant to principle 7.C.4 of the Code, in compliance with the company’s

risk management and control model and with the guidelines defined by the Board of Directors.

More particularly, the CEQ:

m sees to identifying the main corporate risks, taking into account the characteristics of the activities carried out by the
issuer and by its subsidiaries, and submits them periodically to the examination of the Board of Directors;

= implements the guidelines defined by the Board of Directors, seeing to the design, development, and management of the
internal control and risk management system, and constantly verifying its adequacy and effectiveness;

= sees to adapting this system to the dynamics of operating conditions and of the legislative and regulatory landscape;

= may ask the internal audit department to perform verifications with regard to specific operational areas and on compli-
ance with internal rules and procedures in carrying out corporate operations, providing communication thereof at that
time to the Chairman of the Board of Directors, to the Chairman of the Control and Risks committee, and to the Chairman
of the Board of Statutory Auditors;

= reports promptly to the Control and Risks Committee (or to the Board of Directors) as to problems and critical areas
emerging in the development of its activity, or of which he has been informed, so that the committee (or the Board) may
take the appropriate initiatives.

With reference to application criterion 7.C.4, letter a), the Corporate Risk Management Department (or “CRM”) supports
management in the decision-making process aimed at minimising risk throughout the corporate business cycle, in the
various contractual settings (traditional contracts, general contracting, concessions, and project financing) and at the
various levels of the corporate organisation (corporate, country, project).

The logical risk management model adopted at the company is three-dimensional, broken down by nature of risk (op-
erational, strategic, financial, and compliance), by level (enterprise, Area, project), and by project phase (development,
performance, and operation).

The evolutionary path conducted by the Corporate Risk Management Department permitted the spread of a culture of risk
and of a common language, also through a new and now established methodology of risk assessment within the Group,
formalised in guidelines for the quantification and management of the main factors of risks/opportunities.
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In this regard, reference is made to what was already illustrated in the sections related to the activities of the Control and
Risks Committee (section 9), of the Internal Control and Risk Management System (section 10), and of the Board of Stat-
utory Auditors (section 13).

The CEO, through the competent corporate offices, oversees all the regulatory developments/updates that can impact

the company’s business, and therefore the management of risks and of the company’s internal control system, devoting

particular attention to periodically verifying Astaldi’s compliance with the requirements of the Code of conduct from the
corporate, organisational and business standpoint through the competent corporate structures, and relying on the inves-
tigation activity performed by the Control and Supervisory Bodies.

With reference to the latest update of the Code of conduct (July 2015), the IAD:

a) has implemented a tool for integrated compliance, internal control, and 231 compliance, to be shared with the sec-
ond-level offices with the objective of strengthening their synergies among the various players in the control system,
in keeping with the provisions of the aforementioned Code (“the control system, to be effective, must be “integrated”);

b) has finalised a procedure on organisational anti-fraud and anti-corruption behaviour, which provides for defining a re-
porting system within the company (“whistle blowing”) being reviewed as pertains to identifying a possible supporting
IT solution in order to include the impacts derived from Law no. 197/17.

During the 2017 financial year, CEO Filippo Stinellis was also updated by the manager of the Internal Audit Department:on
the audit plans and on the progress of the activities related to the internal control system; on the adequacy of the control
supports as suitable for facing/mitigating the degree of risk shared and accepted by Top Management, also by means of
minutes of the Control and Risks Committee and of the Board of Statutory Auditors, and the consolidated results of the
verification reports regarding the audit activities provided for in the plan.

10.2 Manager of the internal audit department

In line with the requirements of the Code of conduct (Principle 7.P.3., letter b), the Board of Directors appoints the “Internal
Audit Department Manager” (or “IAM”). At Astaldi S.p.A., the Manager of the Internal Audit Department (or “IAD”) is Mr. Fa-
bio Accardi, who was formerly charged with internal control starting 13 May 2009, appointed by the Board of Directors, at
the proposal of the director tasked with the Internal Control and Risk Management System, upon hearing the favourable
opinion of the Control and Risks Committee.

Yearly, on the occasion of the approval of the audit activities plan, the Board of Directors checks that the IAD has resources
(internal and/or external specialists) adequate for the Plan’s coverage needs.

In this regard, the IAM quantifies the resources needed to perform its tasks, in relation to the activities to be performed

during the financial year.

The IAD manager reports in the hierarchy to the Board of Directors, and in line with the provisions of the aforementioned

application criterion:

= verifies, both on an ongoing basis and in relation to specific needs and in compliance with international standards, the
operativity and suitability of the internal control and risk management system, through an audit plan, in an integrated
perspective (internal control and Legislative Decree no. 231), approved by the Board of Directors, based on a structured
process of analysing and prioritising the main risks;

= is not responsible for any operational area;

= has direct access to all the information of use for carrying out the assignment;

= prepares periodic reports containing appropriate information on its activity, indicating the adequacy of the control sup-
ports as suitable for facing/mitigating the degree of risk shared and accepted by Top Management. The periodic reports
contain an assessment of the suitability of the internal control and risk management system;

= promptly prepares reports on particularly important events;

= transmits the reports as per the above points to the chairmen of the Board of Statutory Auditors, of the Control and Risks
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Committee, and of the Board of Directors, as well as to the director tasked with the internal control and risk management
system;

= verifies, within the scope of the audit plan, the reliability of the information systems, including the account measurement
systems.

Moreover:

= collaborates with the Supervisory Body of the Parent Astaldi for updating the Organisation, Management, and Control
Model pursuant to Legislative Decree no. 231/01, and lends assistance to performing the activities of monitoring and
verifying compliance with said model;

= 3s assigned by Astaldi’s Supervisory Body, performs audits for the purposes of Legislative Decree no. 231/01;

= performs the role of Ethics Officer with the Parent, for the purposes of compliance with the Group’s Code of Ethics;

m coordinates the activities of Astaldi’s Ethics Committee;

= performs investigations as to the reports of violation of the Group’s Code of Ethics, reporting to the Supervisory Body
if they rise to becoming a breach or suspected breach of the Organisational Model pursuant to Legislative Decree no.
231/07;

mserves as Ethics Officer in the main subsidiaries, and for some important associates, for the purposes of compliance
with the Group’s Code of Ethics;

= coordinates the activities of the Group’s Ethics Committees and of the Ethics Officers, where established, of the Group’s
investees;

m supports the Companies Boards of Directors and supervisory bodies in drawing up and updating the Organisational
Models pursuant to Legislative Decree no. 231/01;

= at the assignment of the supervisory bodies, performs audits pursuant to Legislative Decree no. 231/01.

The modes of operation for the audit activities, within the scope of the attributions of the IAD, are described in the “Internal
Audit Manual,” which has become the operating procedure of the Integrated Corporate Management System (IMS), after
examination by the Control and Risks Committee and the Board of Statutory Auditors, and subsequent approval by the
Board of Directors at the meeting of 10 November 2014. In particular, the Internal Audit Manual applies to the Group’s
context as pertains to the activities related to the Internal Control and Risk Management System, in compliance with
international standards.

During the 2015 financial year, the Control and Risks Committee approved an updating to the aforementioned Manual
as concerns the Fraud and IT Audit activities (the document thus revised was published on the corporate intranet on 22
February 2016).

During 2017, activity was begun to review the aforementioned Manual in order to take account of: a) the use of the MEGA
Tool in support of the audit activities, also in a perspective of integration between internal control and Legislative Decree
no. 231/01; b) the version of the “CoSO ERM - Enterprise Risk Management Integrated Framework”; c) the update of the
modes of operation for carrying out IT controls, in light of the provisions of the Code of conduct with regard to the verifi-
cations of reliability of the information systems including the account measurement systems; d) the update of the modes
of operation for carrying out the Fraud-IT audit activities, in light of the regulatory innovations derived from Legislative
Decree no. 254 of 30 December 2016 on non-financial disclosures.

During 2017, and in particular at the Board meeting of 16 February 2017, after the verification by the Control and Risks
Committee and the Board of Statutory Auditors, at the preparatory meeting held on 25 January 2017, the 2017 audit plan
was submitted for the approval of the Board of Directors; prepared by the IAD, the planisin accordance with the provisions
of the Code of conduct, and is based on a structured process of analysing and prioritising the main corporate risks.

In this circumstance the Board has shared the operating procedures for carrying out the verifications, and the criteria
adopted for selecting the sample of projects (direct and indirect), branches/operations managements and corporate pro-
cesses to be subjected to verification; it also assessed the resource needs (internal and external) of the Internal Audit
Department for the coverage of the planned audits, with a focus on the foreign scope and taking into account the greater
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involvement of the IAD in the field, and on the corporate processes as requested by the company’s Top Management, as
well as in relation to special projects. This is in line with the requirements of the Code of conduct for listed companies
(independence of function).

The Control and Risks Committee, aided by outside consultants and the competent corporate departments, at the meeting
of 25 January 2017, examined the adequacy of the IAD structure, expressing a favourable opinion as to the decisions made
by the Company. Again at the aforementioned meetings, the Control and Risks Committee also discussed the aspects of
organisation and integration of the IAD for the purposes of the audit activities and with the second-level departments (in
this regard, see the statements made in section 10.7 of the aforementioned report).

The results of the checks are periodically reported by the Internal Audit Department Manager to Top Management, to the
Control and Risks Committee, to the Board of Statutory Auditors, the Audit Firm, where required, to the Supervisory Body —
for the specific purposes pursuant to Legislative Decree no. 231/01 — and to the Board of Directors, in compliance with the
reporting flow sanctioned in the IAD’s operating procedure, with regard to the Internal Audit mandate, which governs the
flow of information to the Company’s governance and control bodies (minutes of meetings with control and supervisory
bodies, audit reports, half-year reports on the activities’ progress).

In the context of the disclosure that was made, the Internal Audit Department Manager expressed his assessment re-
garding the internal control system and risk management of the Corporate processes, of the selected projects (direct and
indirect), of the branches/operations managements in Italy and abroad, carrying out verifications on events of particular
relevance that took place in the financial year.

With reference to the activities related to the internal control system, during 2017 a series of projects was finalised by the
IAD, also with the support of outside consultants possessing the requirements of professionalism, independence, and
adequate organisation as already listed under point 9 above, with reference to the activities performed by the Control and
Risks Committee during the meetings held in 2017.

More specifically, the activities pertaining to special projects were carried out also with regard to the provisions of the
Code of conduct’s application criterion 7.C.5., letter g) in relation to the verifications of reliability of the supporting infor-
mation systems.

To discharge his duties, the Internal Audit Department Manager may access all the information of use for carrying out his
assignment, as better specified in the operating procedure of the IMS with regard to the IAD’s Mandate, approved by the
Board of Directors on 10 November 2014.

The resources needed for the purposes of the internal control activities, also with reference to carrying out the Audit Plan,
are provided for and quantified in the budget of the Internal Audit Department, as already highlighted in paragraph 9 here-
of, with reference to the activities of the control and risks committee.

10.3 Organisational model pursuant to Legislative Decree no.231/2001

In 2003, the Company adopted a Code of Ethics and an Organisation, Management and Control Model pursuant to Legisla-
tive Decree no. 231 of 2001 (231 Model) for the prevention of the offences as per that Decree, and appointed a Supervisory
Body endowed with autonomous initiative and control powers in accordance with the provisions of law.

The 231 Model consists of an organic set of principles, rules, and provisions that regard, among other things, the manage-
ment and control of corporate processes, with the purpose of protecting the company from any conduct that may result in
its administrative liability related to certain offences.

The Code of Ethics and the Organisation, Management and Control Model pursuant to Legislative Decree no. 231/01 (here-

inafter, “OMM”) were reviewed by the Board of Directors at the Board meeting of 10 March 2015 in order to take into
account the company’s changed organisational scenario and the best practices that had consolidated in the meantime.
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The main changes made to the aforementioned documents regarded the following:

With regard to the Group’s Code of Ethics

= provision of a so-called “Group” Code of Ethics, applicable to all Group companies controlled directly or indirectly by
Astaldi S.p.A.;

u redefinition of the general principles of the Code of Ethics (now identified as honesty, transparency, safeguarding assets,
professionalism, protection of human resources, sustainability);

= introduction of an “Ethics Committee” (defining its related tasks and flows of information) and of an “Ethics Officer” (de-
fining their related tasks);

= provision of a specific sanctioning system for violations of the Code of Ethics.

With regard to the General Part of the OMM:

= integration with the description of the corporate mission and of the organisational and governance arrangement of As-
taldi S.p.A.;

= introduction of a specific sanctioning system for violations of the OMM;

= introduction of the requirement of honourability of the Supervisory Body;

= remodulation of the flows of information towards the Supervisory Body (by the Manager in charge, in the matter of health,
safety, and the environment, with reference to the Tax Compliance Model);

= introduction of flows of information from the Supervisory Body towards the Corporate Bodies (Board of Directors), the
Control Bodies (Board of Statutory Auditors with two half-year meetings) and Top Management (CEQ).

With regard to the Special Part of the OMM:

= remodulation of the matrices with the linkage between predicate offences, risk areas, and sensitive activities, associat-
ing the latter with reference to the specific protocols pursuant to art. 6, subsection 2;

= full revision and update of the protocols pursuant to art. 6, subsection 2, associated with activities identified as sensitive.

The direct and indirect Italian subsidiaries, as well as the “relevant” [talian associates, have also started a path of compli-
ance with Legislative Decree no.231/2001, appointing their own Supervisory Body and, where applicable, their own Ethics
Officer.

The types of offence the Model intends to prevent are:

m potential related offences pursuant to articles 24, 25, and 25-octies (Offences against public administration and offenc-
es of receipt of stolen goods, money laundering and use of money, goods, or benefits of unlawful provenance, as well as
self-laundering) of Legislative Decree no. 231/01;

= potential related offences pursuant to articles 25-ter and 25-sexies (Corporate offences and offences of market abuse)
of Legislative Decree no. 231/07;

= potential related offences pursuant to art. 25-ter letter s bis (Corruption among private individuals) of Legislative Decree
no.231/071;

= potential related offences pursuant to art. 256-septies (Manslaughter and serious or grievous involuntary personalinjury,
committed with violation of the regulations on the protection of occupational health and safety) of Legislative Decree
no.231/01;

= potential related offences pursuant to articles 24-bis and 25-novies (Cybercrime and unlawful processing of data, and
copyright violation offences) of Legislative Decree no.231/07;

m potential related offences pursuant to articles 24-ter and 25-decies (Offences of organised crime, transnational criminal
offences, and inducing someone not to testify or to make false statements to the judicial authority) of Legislative Decree
no.231/01 and articles 3 and 10 of Law no. 146/2006;

= potential related offences pursuant to art. 25-undecies (Environmental crimes) of Legislative Decree no. 231/01;

= potential related offences pursuant to art. 25-duodecies (Crime involving the employment of illegal aliens) of Legislative
Decree no. 231/07;
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= potential related offences pursuant to art. 25-quater (Crimes aimed at terrorism or the subversion of democracy) of
Legislative Decree no. 231/07;

= potential related offences pursuant to articles 25-bis and 25-bis 1 (Forgery of money, public credit cards, stamp duties,
and in identification instruments or marks, and offences against industry and trade) of Legislative Decree no. 231/07;

= potential related offences pursuant to art. 25-quinquies (Offences against individuals) of Legislative Decree no. 231/01.

On 21 September 2017, the Board of Directors most recently approved an update of the Organisational Model, in order to

take into account the new offences included in the 231 catalogue by:

= Law no. 199 of 18 October 2016, on “Provisions in the matter of combating phenomena of undeclared work, the exploita-
tion of agricultural work, and wage realignment in the agricultural sector,” which included the offence of “Unlawful inter-
mediation and exploitation of labour” (art. 603-bis of the Italian Criminal Code), within the context of art. 25-quinquies of
the Decree (“Offences against individuals”);

= Law no. 236 of 11 December 2016 on “Modifications to the criminal code and to law no. 91 of 01 April 1999, in the matter
of trafficking organs for transplantation, as well as law no. 458 of 26 June 1967, in the matter of the transplantation of
kidneys between living persons,” which inserted into the Italian criminal code the new article 601-bis (“Trafficking of or-
gans removed from a living person”) and included it among the crimes that, pursuant to article 416, subsection 6, of the
Italian Criminal Code, may constitute the purpose of the offence provided for therein (“Conspiracy”), thus coming under
the provision pursuant to art. 24-ter of the Decree (“Offences of organised crime”);

= | egislative Decree no. 38/2017, repealing art. 2635 of the Italian Civil Code “Corruption among private individuals,” which
introduced the offence of “Instigation to corruption among private individuals” (art. 2635-bis of the Italian Civil Code)
within the scope of art. 25-ter of the Decree (“Corporate offences”).

The Group’s Code of Ethics and the new OMM (General Part, Special Part and Attachment I) were translated into English,
French, and Spanish, and spread to all levels of the corporate organisation and published on the institutional website
at;www.astaldi.com/en/governance/corporate-documents (Code of Ethics and OMM, General Part) and on the corporate
intranet in Share Point (also including the Special Part of the OMM and Attachment I).

The Supervisory Body was renewed by the Board of Directors meeting of 20 April 2016, which had confirmed the following
composition: Pierumberto Spano, acting as chairman of the Supervisory Body, Nicoletta Mincato, non-executive and in-
dependent member of the Board of Directors, as well as Marco Annoni, and Giorgio Luceri, in continuity with the previous
mandate.

With the letter of this past 07 July, Marco Annoni resigned from the Supervisory Body for personal reasons. Taking note of
the resignation, the Board of Directors meeting of 02 August confirmed the composition in the persons of the Chairman
Pierumberto Spano, Nicoletta Mincato, and Giorgio Luceri. The Board also verified that this arrangement does not impact
the proper composition of the Supervisory Body, since it continues to be in line with what is established by paragraph
4.1 of Astaldi S.p.A’s Organisation, Management and Control Model pursuant to Legislative Decree no. 231/2001, which
establishes a minimum of three to a maximum of five members. The Board, having heard the Board of Statutory Auditors,
alsoreserved the right to proceed, at a subsequent session, with the integration of the Supervisory Body, where applicable.

Based on Legislative Decree no. 231/01, the Supervisory Body is attributed the following functions:

= supervising the effectiveness of the Model, which consists of verifying the consistency between tangible behaviour and
the Model as established;

= assessing the Model's adequacy and suitability with respect to the type of activity and characteristics of the business,
in order to prevent risks of committing offences. This requires an activity of updating the Model on the occasion of any
changes of organisation and of the Law in question.

The update may be proposed by the Supervisory Body, but must be adopted by the Board of Directors.

The Supervisory Body, on the other hand, does not have operating tasks or decision-making powers, or powers of a preven-
tative nature, with regard to the performance of the company’s activities.
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For an effective performance of the aforementioned functions, the Supervisory Body has its own expense budget for its own
exclusive use, also in consideration of the growing complexity of the areas of interest and of the effect of regulatory inno-
vations coming under the corpus of the Decree, which require the contribution of specialist skills or resources. The size of
the expense budget is the object of a proposal by the Supervisory Body and of approval by the Board of Directors. The Body
decides autonomously and independently the expenses to be made, referring to those bearing signature powers in Astaldi
to sign the pertinent commitments. Moreover, in discharging its duties, the Supervisory Body has access to every corporate
document and prompt information is required from any corporate department where requested by the Body. In this regard,
the 231 Model establishes specific information flows towards the Supervisory Body, both periodic and for specific needs.

The Body normally meets every month. It may be convened at any time by its Chairman, or when at least two of its mem-
bers so request, and may be called upon to report to the CEO.

The Supervisory Body prepares a summary report that, in line with the plan of activities approved at the start of every
financial year, regards the activity performed in the first and second half of reference;its recipients are the Board of Direc-
tors and the Board of Statutory Auditors through their respective Chairman, and the CEO.

Every year, the Supervisory Body prepares the Supervision Plan accompanied by a summary descriptive document. This
document contains a description of the activities planned by the Supervisory Body for the year following the one in prog-
ress, along with the related expense budget to be submitted to the Board of Directors.

Moreover, the Supervisory Body reports promptly to the Board of Directors and the Board of Statutory Auditors in the event
of any criticalities that are found.

With reference to the supervision over the regulations of Law (including Legislative Decree no. 231/01), every six months, the Board
of Statutory Auditors and the Supervisory Body hold joint meetings for the mutual exchange of information on shared aspects.

Moreover, as provided for in the OMM, the Supervisory Body met:

= the Manager in charge of financial reporting, on the occasion of the approval of the yearly financial statements for 2017,
with regard to the impacts of the testing activities for the purposes of Law 262/05 on corporate crimes;

= the Sustainability, Organisation,and Integrated Management Manager and the Project Safety and Environment Manager
with regard to issues of health, safety, and the environment at the level of the corporate management and sustainability
system, and with reference to the operative projects.

Lastly, every year, the Supervisory Body reports to the CEO on the activities performed during the reference period (at the
meeting of the Supervisory Body or by preparing specific reports).

The training activity is managed by the Supervisory Body with the support of the Internal Audit Department and is deliv-
ered both directly, through the organisation of training sessions, with the corporate area, the operations managements,
operative projects, and in e-learning mode. In the latter case, it was delivered in Italian, English and Spanish (since 2017)
on the web-based portal available at www.learnico.it, created by CEIS (Centre for Economic and International Studies) at
Rome’s Universita di Tor Vergata.

On ayearly basis, the courses that are delivered are updated by the Supervisory Body following new regulations, corporate
events, results of auditing activities and/or investigations following reports received by the Company’s Ethics Committee.
By attending the courses — also through the passing of the final learning test (for new enrolees) — participants can earn
attendance certificates that are then forwarded to Personnel Management. E-learning ensures more extensive coverage,
flexibility, and traceability of the training that is delivered.

10.4 System for the management and control of the processes connected to non-financial
disclosure

In recent years, the Astaldi Group has undertaken, on a voluntary basis, a path to improve “Sustainability Management” -
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this term being understood as processes, initiatives, and activities aimed at supporting the Group’s ability to create value
with regard to:

= Health, safety, and well-being of the workers and of the Communities where the Group operates;

= Protection of rights;

= [ ocal development;

= Responsible and sustainable use of available resources;

= [ntegrity, transparency, and innovation;

= Energy Sustainability and Climate Change.

In the context of this path, the processes to measure non-financial performance have been increasingly integrated into
corporate processes, also for the main purpose of being able to effectively communicate sustainability management in
accordance with a business perspective as required by best international practices. These activities have always been en-
trusted to a management committee (now the “Sustainability Committee”), called upon to govern the process of reviewing
the company management system on the corporate level, in terms both of validation of the material issues in the matter
of non-financial disclosures, and of analysing and developing initiatives in the matter of sustainability, aimed at grasping
and managing the market risks and opportunities related to sustainability.

In the planning of the processes of controlling and supervising performance in the matter of sustainability, and in keeping
with application criterion 1.C.1, lett. b) of the Code of conduct, as well as following the entry into force of the regulations
in the matter of “Disclosure of non-financial information” pursuant to Legislative Decree no. 254 of 30 December 2016,
the role of the Sustainability Committee and its composition was reviewed in 2017. The committee, consisting of the CEOQ,
the General Managers, and the Deputy Managers, and of the corporate-level Sustainability, Organisation, and Manage-
ment Manager, carries out functions of sustainability guidance and is responsible for analysing the Group’s non-financial
performance, and assessing its appropriateness for the strategy in line with the orientations provided by the Board of
Directors.

The results of the activities carried out also in support of the preparation of the “Non-financial Statement” pursuant to
Legislative Decree no. 254 of 30 December 2016, were illustrated to the Control and Risks Committee and to the Board of
Statutory Auditors. This is also with the purpose of permitting effective, timely control over the processes that are followed
(reporting methods, data collection and information, procedure for defining the scope and the material information) for
the purposes of the preparation of the “Non-financial Statement,” subject to the final adoption by the Board of Directors
that approved this Report.

10.5 Audit firm

Astaldi S.p.A’s accounts audit activity is performed by the audit firm KPMG S.p.A., which was given the assignment of
carrying out the legally-required audit for 2011-2019.

10.6 Manager in charge of financial reporting

Pursuant to art. 23-bis of the Company’s Bylaws, the Manager in charge of financial reporting is appointed by the Board of
Directors, upon hearing the opinion of the Board of Statutory Auditors. Moreover, again pursuant to the Company’s Bylaws,
as Manager in charge of financial reporting may be appointed a person who possesses the requirements of honourability
provided for by law for directors, and of appropriate professionalism, having performed for at least three years manage-
ment activities in the administrative, accounting, financial, and control in a company whose financial instruments are
listed on a regulated market, or in a company that carries out financial or insurance or banking activity, or in a company
with a share capital of no less than EUR 2 million, or has carried out three years of activity as an auditor with an audit firm
entered in the special register kept by CONSOB.

The Company also has internal regulations that establish in detail the functions, means, and powers of the Manager in
charge, as well as his or her relations with the Company’s other organs and bodies.
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Since 2007, Paolo Citterio, the Company’s General Manager, Administration and Finance, has held the office of “Manager in
charge of the financial reporting” pursuant to art. 154-bis of the consolidated finance act - TUF.

On the occasion of the latest Board renewal of 20 April 2016, the newly elected Board of Directors confirmed Mr. Paolo
Citterio in this office.

10.7 Coordination between the parties involved in the internal control and risk management system

To be effective, a system of controls must be integrated: its components must be coordinated and interdependent with one

another, and the system, as a whole, must be integrated into the company’s general organisational arrangement.

The regulations and the Code of conduct see the internal control and risk management system as a unitary system in

which risk is the guiding thread; to be effective, the system of controls must be integrated in its various components, or it

must include procedures and flows of coordination among the various corporate subjects, involved in various grounds in

the same system (Board of Directors, director tasked with the internal control and risk management system, Control and

Risks Committee, the Board of Statutory Auditors, the Manager of the Internal Audit Department, Manager in charge of

financial reporting, Manager of the Corporate Risk Management Department, all the other corporate offices with specific

tasks in the matter of internal control and risk management).

In this regard, Astaldi operates in compliance with the provisions of the Code of conduct, as highlighted in the previous

sections of the corporate governance report.

In particular, the following is pointed out:

= coordination between the activities of the Internal Audit Department and the Corporate Risk Management Department,
taking into account that the modern conception of controls revolves around the notion of corporate risks, and identifying,
assessing, and monitoring them;

= with specific reference to the financial information, coordination between the activities of the Internal Audit Department
and the operating structure that works in support of the Manager in charge of financial reporting;

= coordination between the activities of the IAD and the second-level offices as regards the specific risks monitored by
them (e.g. safety and environment).

Specifically, in the context of the Internal Audit Manual, the operating procedure of the IAD are expressly regulated in the

area of flows of information:

a) the planning of assurance interventions, while maximising possible synergies and sharing the programmes of activities;

b) the reporting process with second-level offices, in order to promote integration between the main actors in the control
system.

During the verification activity performed on the IA office (see section 10.2), points for improvements emerged with regard
to the coordination between the IA Department and the second-level control offices. These points for improvement relate
to the phase of planning and integrated control of activities, as well as the shared use of the MEGA support tool.

More generally, as concerns coordination between all the parties involved in the internal control and risk management

system: Control and Risks Committee, the Board of Statutory Auditors, Supervisory Body, Manager charged with the inter-
nal control and risk management system, manager of the Internal Audit Department, see the respective sections.

11. Directors’ interests and related party transactions

The Board of Directors, at the meeting of 10 November 2010, in line with the provisions of CONSOB regulation no. 17221 of
12 March 2010 (and subsequently modified with the decision of 23 June 2010), in the matter of “related party transac-
tions,” approved, with the favourable opinion of the ad hoc committee of independent directors, the new internal proce-
dures for identifying, approving, and carrying out related party transactions done by Astaldi S.p.A. directly or through its
subsidiaries.
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The procedure was then modified by the Board of Directors meeting of 11 November 2015.
These procedures, in brief:

1) Identify the transactions of “greater” and “lesser” relevance.

For transactions of “lesser” importance, the following is provided for:

(i) appropriate ex ante disclosure, promptly provided to the deliberating body and to the committee itself, which must
express its opinion;

(i) thatthe aforementioned committee may rely on independent experts of its choosing;

(iii) the justified, non-binding opinion of the related parties committee;

(iv) thatthe competence for deciding is vested, alternatively, with the Board of Directors or with the CEO as part of the
powers conferred to the latter.

On the other hand, as to transactions of “greater” relevance, the procedures, in addition to the above, provide for:
(i) the binding opinion of the Related Parties Committee;
(i) areservation of decision-making competence for the Board of Directors.

2) They establish the procedures with which the transactions are investigated and approved, as well as the composition
and operating rules of the aforementioned related parties committee which, in line with what CONSOB has established,
consists exclusively of independent directors in the case of transactions of both “lesser” and “greater” relevance.

3) They set the procedures with which the aforementioned committee, as well as the administration and control bodies,
are provided with information on the transactions prior to the decision, during and after their execution.

4) They identify rules with regard to the hypotheses in which the Company examines or approves transactions of Italian or
foreign subsidiaries.

5) They identify cases of “default exemption” from the regulations, and cases of “optional exemption.”

It remains understood that on all the aforementioned transactions, the Company provides information in the management
report.

In order to implement CONSOB’s recommendations in communication no. DEM/10078683 of 24 September 2010 — which
asks Issuers to assess, at least every three years, whether to revise the procedure on related parties — the Board of Direc-
tors’ meeting of 11 November 2015 approved, upon the favourable opinion of the Related Parties Committee and having
heard the opinion of the Board of Statutory Auditors, the revision of the procedures.

The document’s revision was preceded, also with the aid of the Corporate Affairs and Corporate Governance Department
and the Office of the Chairman, by an examination of the procedures adopted by the leading listed companies, in order to
have a benchmark of reference and to assess bringing the regulatory solutions adopted by Astaldi in line with the market’s
best practices. In brief, the main modifications adopted are as follows:

(i)  simplification of the procedural path adopted, and greater flexibility with regard to timing, for proceeding with calling
and drafting the opinion requested from the Related Parties Committee;

(i) adoption of an ad hoc procedure for transactions through subsidiaries;

(iii)  new definition of the scope of key management personnel, identifying as such the members of the Board of Directors,
the standing members of the Board of Statutory Auditors, and the General Managers of Astaldi S.p.A. (cf. art. 2, defi-
nitions);

(iv) adoption of a more rigorous low threshold, identified in the value of the transactions, of less than or equal to
EUR 250.000,00;

(v) explicit provision of an assessment, with at least a three-year frequency, on the need to introduce modifications and
supplements to the Procedure (cf. art. 8).
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On the occasion of the revision of the procedures, better coordination is guaranteed with the main office’s Operating In-
structions that Astaldi adopted in 2010 in order to make a preliminary identification and verification of the transactions
with related parties implemented by Astaldi, also through subsidiaries, with its own related parties, and to subject the
transactions subject to exemption to a rigorous internal assessment process.

Lastly, the Shareholders at their Extraordinary Meeting of 20 April 2016, changed the Company’s Bylaws, introducing the
new art. 22-ter in order to allow the company to make, in the event of urgency, the assessments as needed with regard
to transactions with related parties, directly or through subsidiaries, as an exception to the provisions of said procedure.
This option is permitted by the aforementioned CONSOB Regulation no. 17221 of 12 March 2010 and subsequent modi-
fications, which permits the approval of the transactions in times faster than the natural procedural passages otherwise
required, provided appropriate guarantees of information transparency are compiled with, and there is a provision in the
Bylaws for this.

The new art. 22-ter of Astaldi’s Bylaws - like the corresponding art. 6.8 of the company’s appropriately supplemented
Procedure in the matter of related party transactions - offers all the guarantee supports required by the applicable reg-
ulations.

For that which concerns the aspects of an organisational nature, it is pointed out that, following the appointment of the
new Board of Directors, a new composition of the membership of the committee in question was defined; the committee
now consists of the following independent directors:

Chiara Mancini independent board member (Chair)
Paolo Cuccia independent board member
Nicoletta Mincato independent board member

As already stated in paragraph 7, during 2017, the Related Parties Committee met three times, jointly with the Appoint-
ments and Remuneration Committee and with the entire Board of Statutory Auditors on hand.

The meetings were held on 14 March, on 10 May, and on 27 July 2017, to assess the profiles of success fee/MBO in favour
of Chairman Paolo Astaldi, under the terms illustrated in the Report on Remuneration, to be completely referred to.

The Committee also met on 13 June, with the entire Board of Statutory Auditors on hand, in order to express an opinion in
consideration of the announced involvement of the controlling shareholder Fin.Ast. — also through the subsidiary Finet-
upar International S.A. - in support of the transaction, both when signing a share of the new bonds, and when buying-back
the bonds in circulation. The Committee issued a favourable opinion.

Lastly, the Committee met on 11 December, with the chairman of the Board of Statutory Auditors on hand, to express its
prior opinion regarding the EUR 120 million revolving credit facility (“RCF”) transaction favourable reached with the syn-
dicate of financing banks.

As mentioned above, in order to facilitate the delegated bodies in identifying and verifying the transactions with related
parties that Astaldi S.p.A. (directly or through its subsidiaries) intends to carry out with its “related parties,” the Company
has adopted Operating Instructions for the application of the Procedures for regulating related party transactions.

The Instructions establish that all the Managements and Departments of Astaldi S.p.A., before executing contracts with
third parties (natural person or legal entity not belonging to the Group), must be issued by them a “Declaration” that they
are related parties.

Where there is a relationship of correlation as in the case in which the related party is a legal entity in the Group, the
Management or Departments of Astaldi S.p.A. are required to inform the managerial assessment committee (composed
of the General Manager, Administration and Finance, Administrative Management and Corporate Affairs and Corporate
Governance Department and the Office of the Chairman), which first verifies whether the operation may be qualified as
of lesser or greater relevance, and whether the hypotheses for exemption exist. The managerial committee informs the
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delegated bodies as to the transactions to be brought for the assessment of the Related Parties Committee and, in any
event, carries out a constant and complete mapping — necessary also for the purposes of the financial statements - of all
transactions, even if exempt.

For details, see the “Procedures for regulating related party transactions” published on the corporate website (“Gover-
nance/Corporate documents” section).

*kk k%

With regard to the hypotheses in which a Director has an interest on his or her own or third parties’ behalf, it is specified
that the Company’s Board of Directors, in compliance with the regulations in force, from time to time adopts the operating
solutions it deems most suitable (such as for example preventing participation in voting, or momentary removal from the
meeting at the time of the decision).

12. Appointment of the statutory auditors

The Company’s Bylaws provide for the mechanism of “slate voting” in order to guarantee that shareholding minorities are
represented on the Board of Statutory Auditors.

By express provision of the Bylaws, the slates, accompanied by the documentation required by law and by the Bylaws,
must be lodged at the company’s main office, following the procedures and by the deadlines provided for by the applicable
regulations.

Only shareholders that on their own, or along with other shareholders, own a total of shares with voting rights representing
at least 1% of the share capital with voting rights at the ordinary Shareholders’ Meeting (or such lesser percentage as may
be provided for by the applicable provisions of law or regulations) are entitled to submit slates.

The election of the members of the Board of Statutory Auditors takes place as follows:

= from the slate that has garnered the highest number of votes cast by the shareholders in attendance, two standing
members and two alternate members are drawn, in the progressive order in which they are listed in the corresponding
sections of the slate;

= the remaining standing member, who shall also be appointed Chairman of the Board of Statutory Auditors, and the other
alternate member, are drawn from the slate that has garnered the second highest number of votes, out of the slates
submitted and voted on by shareholders that are not linked to shareholders of reference pursuant to the regulations in
force, based on the progressive order in which they were listed in the corresponding sections of the slate.

In the event that a number of minority slates have garnered the same number of votes, the candidates most senior in age

among those appearing as number one on the corresponding sections of the slates that have garnered an equal number

of votes are elected standing auditor and alternate auditor.

If only one slate is submitted, all the standing and alternate auditors are drawn from it, to be elected in the order in which

they are listed. In this case, the person indicated in the first position in the slate shall be the Chairman of the Board of

Statutory Auditors.

In order to ensure a gender balance, art. 25 of the Company’s Bylaws establishes that each slate that contains three or
more than three candidacies must include a number of candidates, possessing the requirements established by law and
by the Bylaws, that is an expression of the gender less represented within the Board of Statutory Auditors, in a number
equal to one fifth of the candidates who shall make up the Board of Statutory Auditors entering office on the occasion of
the first renewal of the board after 12 August 2012, and equal to one third of the candidates who shall make up the Board
of Statutory Auditors to be appointed for the following two terms.

In order to guarantee, with a view to substantial equality, gender balance as concerns access to corporate offices, one
fifth of the standing members of the Board of Statutory Auditors, appointed on the occasion of the Shareholders’ Meeting
renewing the board taking place on 23 April 2015, is an expression of the gender less represented within the Board of
Statutory Auditors.
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In the case of a Standing Auditor leaving office, on any grounds, he or she shall be succeeded by the first of the alternate
members elected on the same slate, upon verification of the maintenance of the prerequisite provided for by law and by
the Company’s Bylaws. However, should a Standing Auditor’s removal from office on any grounds take place after the first
renewal of the board after 12 August 2012, or during the two terms thereafter, in making the replacement it will be nec-
essary to respect the gender balance on the Board of Statutory Auditors in accordance with the provisions of article 25 of
the Company’s Bylaws.

Should the Standing Auditor drawn from the slate that has garnered the second highest number of votes leave office for
any reason, if the alternate member elected from the same slate cannot, for any reason, succeed, him or her, he or she shall
be succeeded by the next candidate drawn from the same slate — upon verifying the maintenance of the requirements
provided for by law and by the Company’s Bylaws — or, lacking same, by the first candidate on the slate that garnered the
second highest number of votes among the minority slates. However, if the removal, on any grounds, of the Standing Audi-
tor drawn from the slate that garnered the second highest number of votes takes place after the first renewal of the board
after 12 August 2012 or during the two terms thereafter, in making the replacement it will be necessary to respect the
gender balance on the Board of Statutory Auditors in accordance with the provisions of article 25 of the Company’s Bylaws.

For the other aspects related to the appointment and replacement of the members of the Board of Statutory Auditors, see the
provisions of art. 25 of Astaldi S.p.A’s Bylaws published on the corporate website (“Governance/Corporate documents” section).

13. Composition and function of the board of statutory auditors (pursuant
to art. 123-bis, subsection 2, letters d) and d-bis), of the consolidated
finance act — TUF)

The Board of Statutory Auditors currently in office for the financial years 2015-2017, for whose composition see Table 4 in
the appendix, was appointed by the Shareholders at their meeting of 23 April 2015. In implementation of the regulations
of reference and of the content of art. 25 of the Company’s Bylaws, two slates were submitted containing the candidates
for the appointment of the new Board of Statutory Auditors, consisting of three standing auditors and three alternate
auditors.

The first slate was submitted by the shareholder FIN.AST. S.r.l., which holds a total of 39,505,495 shares, equal to 40.139%
of the share capital.

The second list was submitted by the shareholders Arca SGR S.p.A., manager of the Arca Azioni Italia fund; Eurizon Cap-
ital S.G.R. S.p.A. manager of the funds: Eurizon Azioni Italia, and Eurizon Azioni PMI Italia; Eurizon Capital SA manager of
the funds: Eurizon EasyFund - Equity Italy and Eurizon EasyFund — Equity Italy LTE; Mediolanum Gestione Fondi SgrpA,
manager of the Mediolanum Flessibile Sviluppo Italia fund; Pioneer Asset Management SA, manager of the funds: Pioneer
Fund - European Potentials, and Pioneer Fund - Pioneer Fund Emerging Markets Equity and Pioneer Investment Manage-
ment SGRpA, manager of the Pioneer Italia Azionario Paesi Emergenti fund, which hold a total of 3,605,454 shares, equal
to 3.66% of the share capital.

Both appointment proposals were accompanied by information regarding the identity of the presenting shareholders,
indicating the percentage interest held overall, and a certification issued by an authorised intermediary, declaring the
ownership of said interest, a description of the personal and professional characteristics of the designated parties, and
declarations with which the individual candidates accept their candidacy and attest, under their own responsibility, to the
non-existence of causes of ineligibility or incompatibility, and to the existence of the prerequisites required by regulations
and the Company’s Bylaws for the respective offices, and also listing any administration and audit positions held in other
companies and, with reference to the second slate, a declaration of the shareholders that are other than those that hold,
even jointly, a controlling or majority interest, attesting to the non-existence of relations of connection with them pursuant
to the relevant regulations.

Said proposals were lodged by the aforementioned Shareholders at the Company’s main office by the legal deadlines, and
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the Company saw to making available to the public at the company’s main office, on its website, and on the authorised
storage mechanism, the slates lodged by the shareholders in question twenty-one days prior to the date established for
the Shareholders’Meeting in first call.

The slate submitted by the Shareholder FIN.AST. S.r.l. (first slate) proposed the following names for the office of Standing
Auditors:

1. Mr. Lelio FORNABAIO;

2.Ms.Anna Rosa ADIUTORI;

and the following names as Alternate Auditors:

1. Ms. Giulia DE MARTINO;

2.Mr. Francesco FOLLINA.

The slate submitted by the institutional funds (second slate) proposed the following name for the office of Standing Auditor:
1. Mr. Paolo FUMAGALLI;

and proposed the following name for the office of Alternate Auditor:

2.Mr. Andrea LORENZATTI.

All the candidates’ résumés, with all the information indicated above, were made available to the Shareholders.

Upon the outcome of the election process, at their meeting held on 23 April 2015, the shareholders thus decided to ap-
point, for the 2015-2017 financial year, the members of the Board of Statutory Auditors in the person of the following
parties:

= Mr. Paolo FUMAGALLI (Chairman);

= Mr. Lelio FORNABAIO (Standing Auditor);

= Ms. Anna Rosa ADIUTORI (Standing Auditor);

= Mr. Andrea LORENZATTI (Alternate Auditor);

= Ms. Giulia DE MARTINO (Alternate Auditor);

= Mr. Francesco FOLLINA (Alternate Auditor).

The shareholders’ meeting also decided upon the remuneration of the members of the Board of Statutory Auditors, in pro-
portion to the importance of the position held.

The shareholders’ meeting approving the 2017 financial statements shall be held when the Board of Statutory Auditors is
renewed.

With reference to paragraph 4.2 above, Astaldi S.p.A. has adopted “Diversity Policies” for the appointment of the Board of
Directors and the Board of Statutory Auditors, and shall provide transparent disclosure thereof in implementation of art.
123-bis, subsection 2, letter d-bis of the consolidated finance act - TUF.

The document was approved by the Board of Directors meeting of 14 November 2017, upon receiving the opinion of the
Appointments and Remuneration Committee.

These Policies fully adopt the provisions of current laws and regulations, as well as the provisions of the Bylaws of Astaldi
S.p.A.; the current composition of the Board of Statutory Auditors is therefore fully in line with the provisions of these Pol-
icies. Said provisions shall be appropriately referred to when renewing the Board of Statutory Auditors for the 2018-2020
financial years.

The document is available on the Company’s website (“Governance/corporate-documents” section).

*kkk*k

At the meeting of 22 February 2018, the Board of Statutory Auditors, pursuant to application criterion 8.C.1. of the Code of
conduct, verified, with reference to the 2017 financial year, the persistence of the independence requirements for its own
members, applying, for the relevant assessments, all the criteria provided for by said Code with reference to the indepen-
dence of directors.
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For the composition of the Board of Statutory Auditors in office, see Table 4. All the statutory auditors possess the person-
al and professional requirements as provided for by art. 144-decies of the Issuer Regulation and in the Bylaws of Astaldi
S.p.A. (art. 25).

Moreover, by virtue of the provisions of Astaldi S.p.A’s OMM, and with reference to the supervision of the Board of Statu-
tory Auditors provided for by the consolidated finance act — TUF, the Board of Statutory Auditors met on 20 June 2017 and
14 November 2017 with Astaldi’s Supervisory Body and with the boards of the relevant subsidiaries on 22 February 2018,
with reference to 2017 operations.

Moreover, the Company adheres to the principles of the Code of conduct in accordance with which the statutory auditor
who, on his or her own or on third parties’ behalf, has an interest in a given transaction of the Company, promptly and
comprehensively informs the other statutory auditors and the Chairman of the Board of Directors as to the nature, terms,
origin, and scope of its interest (application criterion 8.C.3.).

Again in application of recommendations of the Code of conduct, which invites the participation of directors and statutory
auditors in training and updating initiatives (application criterion 2.C.2), during 2017, at the meeting of 26 January 2018,
the Corporate Affairs and Corporate Governance Department and the Office of the Chairman carried out an in-depth ex-
amination of the new regulations in the matter of market abuse, in addition to setting out the relevant procedure on Ongo-
ing Reporting (now called “Procedure for the management of the Inside Information”).

The Chairman also called dialogue meetings between board members, statutory auditors, management, and some corpo-
rate executives, aimed at best illustrating the development of the company’s business and to permit better knowledge of
the Company’s Business Plan.

The Board of Statutory Auditors performs supervision activities in compliance with art. 19 of Legislative Decree no. 39 of
2010 and in line with Borsa Italiana Notice no. 18916 of 21 December 2010.

Moreover, the Board of Statutory Auditors supervises the audit firm’s independence, verifying compliance with relevant
regulatory provisions, as well as the nature and extent of the services other than accounting auditing provided to the Com-
pany and to its subsidiaries by the audit firm and the entities belonging to its network.

*kkkk

The Board of Statutory Auditors, in carrying out its activity, relies on the collaboration of the Internal Audit Department, in
compliance with the timing provided for by regulations and the internal due dates based on the meetings scheduled in the
financial year of reference.

During 2017, the Board of Statutory Auditors met 16 times, respectively on 25 January, 22 February, 14, 24 and 27 March,
10 May, 30 June (once just the Board, once jointly with the Supervisory Body), 2 August, 11 October, 10 November, 14 No-
vember (once just the Board, once jointly with the Supervisory Body), 16 and 17 November, 12 December.

Meetings of the Board of Statutory Auditors are coordinated by the Chairman, and attended by the majority of the statu-
tory auditors. Their average duration is about three hours. As a rule, the Board of Statutory Auditors meets in accordance
with the deadlines established by law. As concerns the 2018 financial year, the Board has already defined the calendar of
upcoming meetings for the aforementioned financial year and, until the approval date hereof, has met three times, respec-
tively on 26 January, 22 February and 15 March 2018.

The Board is also coordinated with the Control and Risks Committee, with which it has maintained a constant exchange of
information, through the attendance of the Chairman of the Board of Statutory Auditors at said committee’s meetings and,
at times, also of the Board of Statutory Auditors as a whole, when, with respect to examination of the system of corporate
controls, the two bodies have deemed it necessary to call joint meetings (application criterion 8.C.5.)
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14. Relations with shareholders

The Company, also in light of admission to listing on the STAR Segment of Mercato Telematico Azionario (screen-based
stock exchange), as early as 2002 appointed, as “Investor Relator,” Alessandra Onorati, who is the manager of the corre-
sponding corporate structure.

In order to foster dialogue with shareholders and with the market, and in implementation of the applicable regulations of
reference, the Company regularly makes available on its website all the information regarding accounts (annual financial
reports, interim financial reports, and quarterly reports), and of interest for shareholders in general (such as, for exam-
ple, press releases, the corporate Code of Ethics, the Organisation and control model pursuant to Legislative Decree no.
231/01, and the Directors’ reports on the items on the Shareholders’ Meetings' agenda).

15. Shareholders’ meetings (pursuant to art. 123-bis, subsection 2, letter c),
of the consolidated finance act — TUF)

Pursuant to art. 10 of the Company’s Bylaws currently in force, the Shareholders’ Meeting is called by the Board of Direc-
tors by notice to be published following the procedures and by the deadlines established by law.

The Company’s Bylaws also establish that the same notice may indicate another day for the second call, if the first is unat-
tended;in the event of an extraordinary Shareholders’ Meeting, the same notice may also indicate the date for the third call.

The Shareholders Meeting is given the tasks provided for by art. 2364 of the Italian civil code. Moreover, based on what is

permitted by art. 2365, second subsection, of the Italian civil code, art. 22 of the Company’s Bylaws expressly tasks the

Board of Directors with taking decisions as to:

(i) mergers and demergers, in the cases provided for by articles 2505 and 2505-bis of the Italian civil code, in accor-
dance with the procedures and by the deadlines described therein;

ii) instituting and suppressing secondary offices, even abroad;

iii) indicating which of the directors is to be vested with the Company’s representation;

(
(
(iv) reducing share capital in the event of the shareholder’s withdrawal;
(v) adjusting the Company’s Bylaws to regulatory provisions;

(vi) transferring the company’s main office in national territory.

Moreover, pursuant to art. 135-novies, subsection 5, TUF and art. 12 of the Company’s Bylaws, the Company makes avail-
able to shareholders a section on the corporate website through which the Company may be notified of voting proxies
electronically, using the proxy form available there (“Governance/Shareholders’ Meeting” section).

Currently, with reference to Shareholders’ Meetings, the Company’s Bylaws do not provide for voting by correspondence,
online voting, or voting by audio-visual links.

*kk k%

In accordance with the provisions of art. 13 of the Company’s Bylaws — which states that “the function of the ordinary and
extraordinary Shareholders’ Meeting is governed by a regulation, approved by the ordinary Shareholders’ Meeting and valid
for all subsequent ones until it is amended or replaced” — at their ordinary meeting of 11 March 2002, the shareholders
approved the “Shareholders’ Meeting Regulation,” subsequently updated with the decision of 05 November 2010, which
establishes clear, unambiguous rules for the orderly and functional holding of Shareholders’ Meetings, without at the
same time compromising each shareholder’s right to express opinions and formulate requests for specification and clar-
ifications as to the items under discussion.

On this point, in fact, the Shareholders’ Meeting Regulation establishes that the parties qualified to exercise voting rights
may request the floor on the items under discussion, until the Chairman of the Shareholders’ Meeting has declared dis-
cussion on said item closed, in order to make observations and proposals, or request information. The Chairman of the
Shareholders’ Meeting, or those assisting the Chairman, see to providing the corresponding responses, and the Share-
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holders’ Meeting regulation guarantees those who have requested the floor the right to make a brief reply.

*kkk*

As already discussed in paragraph 2, letter d) above, at their meeting of 29 January 2015, the shareholders adopted, by ad
hoc statutory provision, the increased voting rights mechanism. Art. 12 of the Company’s Bylaws states that two votes are
assigned for each share belonging to the shareholder that has asked to be registered in a special List, kept and updated by
the Company, and that has maintained the share for an uninterrupted period of no less than twenty-four months starting
from the date of registration in said List. In addition to defining the adopted organisational solution, art. 12 of the Compa-
ny’s Bylaws establishes the modes of application that the Company and shareholders are required to follow for adopting
the increased voting rights. Additional aspects of an operating nature are contained in a regulation adopted by the Board
of Directors meeting of 10 March 2015. It is in fact to be borne in mind that, by a precise statutory choice, the definition
of detailed rules with regard to profiles relating to operations and procedures was devolved upon a regulation adopted by
the Board.

In implementation of the Company’s Bylaws and of the regulation, the request by the shareholder may regard all or even
only a part of the shareholder’s shares. The shareholder’s request for registration takes place by sending the Company, via
a qualified intermediary, the communication provided for by the regulations of reference, or such other equivalent docu-
mentation as may be established by the Regulations.

Inthis regard, art. 4 of the regulation specifies that the qualified party that intends to register in the List in order to obtain
the increase of the voting rights pursuant to art. 127-quinquies of the consolidated finance act - TUF and art. 12 of the
Company’s Bylaws is required to make a request therefor, via the depositary intermediary, in compliance with art. 23-bis of
the joint CONSOB/Banca d’ltalia Measure of 22 February 2008 and subsequent modifications.

The qualified party is required: (i) to indicate to the intermediary with which it holds the securities account in which the
Astaldi shares are registered, the number of shares it intends to register in the List; (i) to ask said intermediary to send to
Astaldi S.p.A. - via Certified E-Malil, at the address astaldi.mt@pec.actalis.it - the “communication” that, pursuant to the
aforementioned art. 23-bis, subsection 2, attests to ownership of the shares for which registration in the list is requested,
along with the qualified party’s own declaration in which the qualified party takes on the commitment to promptly inform
the Company and the intermediary of any loss, for any reason, of ownership or of only the voting right.

In the case of a legal entity or other entity without legal personality, the qualified subject must also declare not being or,
where applicable, being subject to control (direct or indirect), indicating the identification data of the controlling party and
with the commitment to promptly inform the Company of any change of control.

To facilitate the operations of registration in the List and providing information to the market on those entitled to the vot-
ing rights increase, the Company’s Bylaws state that registrations in and the updating of the List take place quarterly — 01
March, 01 June, 01 September, and 01 December - and, as art. 3 of the regulation specifies, provided that these actions
are received at least by the twenty-fifth day of the previous month. In any event, even if received earlier, the registration
requests will yield effects only with the updating of the List by the Company, which sees to this by the first useful date, at
the frequency defined with the procedures indicated above (01 March, 01 June, 01 September, and 01 December).

As to the purposes of the exercise of the increased voting rights, the Company’s Bylaws require the shareholder to send
or to exhibit to the Company the communication provided for by the regulations of reference — or such other equivalent
documentation as may be established by the Regulation - also attesting to the how long the shares for which the voting
right is subject to increase have belonged to the shareholder without interruption.

The Company’s Bylaws also provide that the shareholder entitled to the augmented vote may waive it, for all or only some
of its shares, and that this waiver is automatically followed by cancellation from the List of the shares for which the in-
creased voting rights were waived. The above is without prejudice to said shareholder’s right to request registration in the
List again so as to give rise to a new uninterrupted period for the shares for which the increased voting rights were waived.

The increased voting rights are conserved in the event of inheritance as well as in the event of merger and demerger of the
owner of the shares. The increased voting rights are extended proportionally to the newly issued shares both in the case of
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capital increase pursuant to art. 2442 of the Italian civil code, and in the case of capital increase by new conferrals.
The increase of the voting rights is calculated towards the determination of the quorums for meeting and passing deci-
sions which, in law and in the Bylaws, refer to percentages of share capital or of the share capital with voting rights.

In order to assist the shareholders in obtaining all the information of use for the increased voting rights, the Company has
activated a section on the corporate website (“Governance/Increased Votes” section) reporting all the necessary information.

*kkkk

On 21 April 2017, the Shareholders’ Meeting was held.

The Shareholders Meeting is the moment par excellence for permitting dialogue between shareholders and directors.
The Shareholders’ Meeting was attended by Paolo Astaldi, in his office as chair of the Shareholders’ Meeting, the Deputy
Chairmen Michele Valensise and Ernesto Monti, the CEO Stinellis, and the board members Paolo Cuccia, Piero Gnudi, Chi-
ara Mancini and Nicoletta Mincato, as well as by the entire Board of Statutory Auditors.

On 15 December 2017, there was also an extraordinary shareholders' meeting to pass decisions on capital increase serving
the issue of the equity-linked bond resolved by the afore-mentioned Board of Directors of 13 June 2017.

The extraordinary shareholders meeting was attended by Paolo Astaldi, chairing the meeting, Deputy Chairmen Michele
Valensise and Ernesto Monti, and CEO Filippo Stinellis, as well as by the statutory auditors Anna Rosa Adiutori and Lelio
Fornabaio.

In order to ensure the shareholders of adequate disclosure as to the elements necessary for being able to take, in an
informed fashion, the decisions under the purview of the Shareholders’ Meeting, the Board of Directors makes available
to the shareholders, at the company’s main office, on its website (www.astaldi.com Governance section / Shareholders’
Meeting), and on the authorised storage mechanism www.linfo.it, in accordance with the timing provided for by the regu-
lations in force, all the documentation and reports as to the items on the Shareholders’ Meetings’ agendas.

16. Additional practices of corporate governance (pursuant to art. 123-bis,
subsection 2, letter a), of the consolidated finance act — TUF)

There are no corporate governance practices other than those illustrated in the above points.

17.Changes since reporting date

No significant changes have taken place since the reporting date.

18. Considerations on the 13 december 2017 letter from the chairman of
the corporate governance committee

In December 2017, the Corporate Governance Committee approved the yearly report on application of the Code of conduct.
As takes place every year, the document was sent to the Chairmen of the Board of Directors of Italian listed companies,
along with a letter of suggestions to encourage a more informed application of the Code by these companies.

The Report and letter were brought to the attention of the Board of Directors and the Board of Statutory Auditors at the
board meeting of 05 February 2018, in line with the request made by the Corporate Governance Committee itself, both to
foster its spread while encouraging the improvement of best practices, and to describe any initiatives undertaken, or to
be undertaken. After that date, again for the purpose of updating the Board of Directors and Board of Statutory Auditors
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on the main studies in the matter of corporate governance, the Note e Studi 2/2018, “La corporate governance in Italia:
autodisciplina, remunerazioni e comply or explain” (2017) (“corporate governance in Italy - self-governance, remuneration,
and “comply or explain”), published by Assonime - Emittenti Titoli and “Report on corporate governance of Italian listed
companies” by CONSOB, both published on 17 February 2018, were sent.

Rome, 15 March 2018

For the Board of Directors
(the Chairman)
Paolo Astaldi

A
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Summary tables

Table 1: Information on ownership structure

Share capital structure at 31 December 2017

No. of shares % of share capital

Ordinary shares 98,424,900 100%
Shares with multiple vote = =
Shares with limited voting rights = =
Shares without voting rights = =

Other = =

Listed (indicate markets) /
not listed

MTA - STAR

Rights and obligations

Other financial instruments (assigning the right to subscribe newly-issued shares)

No. of outstanding
Listing market convertible bonds

Convertible bonds Vienna - MTF 140,000
Warrants o -

Category of shares for the
conversion

Ordinary

No. of shares for the
conversion

17,853,499
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Table 2: structure of the board of directors and of the committees
at 31 december 2017

Appointments

and
Control and Remuneration
Board of Directors Risks Committee = Committee
No. of
Date of first In- other
Yearof | appoint- In office In office Slate Non- | Indep., ' dep., = offices (*)

Office Members birth ment * since until & Exec. @ exec. Code | TUF | *** (*) (**) (*) (%)
Chairman Paolo Astaldi 1960 7/07/1994 20/04/2016 | (a) M Xxx 1 919/9
Deputy

h Ernesto Monti 1946 5/09/2000 20/04/2016 | (a) M Xx X - 9/9 4/4 M 6/6 M
Chairman
Sputy Michele Valensise | 1952 20/04/2016 | 20/04/2016 | (a) M X X _ 9/9
Chairman
CEO-0 Filippo Stinellis 1963 29/01/2015 | 20/04/2016 | (a) M X _ /89/9
Director Caterina Astaldi 1969 5/07/2001 20/04/2016 | (a) M X 1 3/9
Director Paolo Cuccia 1953 23/04/2010 | 20/04/2016 | (a) M X X X 1 7/9 Y M 6/6 M
Director Piero Gnudi 1938 7/09/1999 20/04/2016 | (a) M X X X = 7/9 6/6 C
Director Chiara Mancini 1972 23/04/2013 | 20/04/2016 | (a) M X X X 2 7/9
Director Nicoletta Mincato | 1971 3/10/2000 | 20/04/2016 | (a) M X X X - 8/9 4/4 Cc
NO BOARD MEMBERS LEAVING OFFICE DURING FINANCIAL YEAR OF REFERENCE
No. of meetings held during the financial year of reference: 9 Control and Risks Committee: 4 Appointments and Remuneration Committee: 6

Quorum required to submit slates: 2.5%

The symbols indicated below must be inserted in the “Office” column:

« This symbol indicates the director in charge of the internal control and risk management system.

0 This symbol indicates the main party responsible for the management of the Issuer (Chief Executive Officer or CEO).

*The date of first appointment of each director is to be understood as the date when the director was appointed absolutely for the first time to the issuer’s Board of Directors.

** This column indicates the slate from which each director was drawn (“M”: majority slate; “m”: minority slate; “BoD”: slate submitted by the Board of Directors).

*** This column indicates the number of offices as director or statutory auditor held by the interested party in other companies listed on regulated markets, including foreign ones, in financial, banking, or insurance
companies, or companies of significant size. In the Report on corporate governance, the offices are indicated in full. Table 3 indicates these offices in detail. The offices of directors leaving office are not reported, since
their term expired upon the approval of the financial statements for the 2015 financial year.

(*) This column indicates attendance by directors at the meetings respectively of the Board of Directors and of the committees (indicate the number of meetings attended, as against the total number of meetings he or

she could have attended; e.g. 6/8;8/8 etc)).

(**) This column indicates the board member’s qualification within the Committee: “C™: chairman; “M”: member.

(a) Board member in office until the Shareholders’ Meeting approving the 2018 financial statements.

309



Summary tables

Table 3: Offices of director or statutory auditor held by each board member
in other companies listed on regulated markets, including foreign
ones, in financial, banking, or insurance companies, or companies
of significant size at 31 December 2017:

Name and Surname Other activities performed pursuant to art. 1.3 of the Code of conduct

Paolo Astaldi CEO of Fin.Ast S.r.l.

Ernesto Monti None

Michele Valensise None

Filippo Stinellis None

Caterina Astaldi Member of the Board of Directors of Fin.Ast. S.r.l.

Paolo Cuccia Chairman of Gambero Rosso S.p.A.

Piero Gnudi None

Chiara Mancini (i) Member of the Board of Directors of Cementir Holding S.p.A. (i) Member of the Board of Directors of Cassa di Risparmio di Ravenna
Nicoletta Mincato None
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Table 4: structure of the board of statutory auditors at 31 December 2017

Board of Statutory Auditors

Office

Chairman

Standing Auditor
Standing Auditor
Alternate Auditor
Alternate Auditor

Alternate Auditor

No. of meetings held during the financial year of reference: 16

Indicate the quorum required for submitting slates by minorities for the election of one or more members (pursuant to art. 148 TUF): pursuant to the Company’s Bylaws, only

Members

Paolo Fumagalli
Lelio Fornabaio
Anna Rosa Adiutori
Andrea Lorenzatti
Giulia De Martino

Francesco Follina

Year of
birth

1960
1970
1958
1975
1978

1959

Date of first
appointment*

23/04/2015
24/04/2012
23/04/2015
24/04/2012
24/04/2012

24/04/2012

In office since

23/04/2015
23/04/2015
23/04/2015
23/04/2015
23/04/2015

23/04/2015

In office
until

Slate
*%

shareholders that on their own or with other shareholders represent at least 1% of the share capital are entitled to submit slates.

* The date of first appointment of each statutory auditor is to be understood as the date when the statutory auditor was appointed absolutely for the first time to the issuer’s Board
of Statutory Auditors.
** This column indicates the slate from which each statutory auditor was drawn (“M”: majority slate; “m”: minority slate).
*** This column indicates attendance by statutory auditors at the meetings of the Board of Statutory Auditors (indicate the number of meetings attended, as against the total number
of meetings he or she could have attended; e.g. 6/8;8/8 etc.).
****This column indicates the number of offices as director or statutory auditor held by the interested party pursuant to art. 148-bis TUF and the provisions for implementing them
contained in the CONSOB Issuers’ Regulations. The complete list of offices is published by CONSOB on its website pursuant to art. 144-quinquiesdecies of the CONSOB Issuers’

Regulations.

(a) Statutory Auditor in office until the Shareholders’ Meeting approving the 2017 financial statements.

Indep.,
Code

Attendance at

Board Meetings
*kk

16/16
15/16

16/16

No. of
other

offices
*kkk
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Board of Statutory Auditors Report to the Shareholders’ Meeting

Board of Statutory Auditors Report
to the Shareholders’ Meeting

Translation from he Raiign onginal wivch remains the definitive version.

Boee- This Ergliah rrasiistion i for sefiesense parperied aafy. This Engitih Iramisnion i usder s, [n Bhe st af any
dicrapancy betuanm fa Malion original and thiv Englink tronation, M Talkn criginal shall prevail Wi aticme =0
mrnponniiilty for this raniotion ar for dinect, lndinect or aey otkev forma of domages ariting from the randition

ASTALD Societh per Aziond
Registered (HTice — Via Glalio Vinceneo Boma, 65
Share Capital EUR 196,549, 800,00 — fully paid-in
Registered with the Companies Reglster of Rome
umider Tax Code S amber (03989 TRER2
(Fermery registered af above Hegister under no 84750 - Court of Rome)
K.E.A no 152353

VAT mo. (ISR

Financial =tatements at 31 December 2007
Board of Statutory Anditors Report 1o the Sharehobders™ Mecting
BEaE

Dear Sharcholders,

In complisnce with cumrent kegislation for companies with shares listed on regulsted
markets and in compliance with Company’s Bylaws, durmg the financial vear ending 31
December 2007 we perfommed the supervisory sctiviliss we are responsible for by law
{mnd, in pariscular, by art. 149 of Legslative Decres mo. 521998, the Consolidated
Finamce Act T.UE) i accordance with the standards of conduct for Boards ol
Salutory Auditors of companics with shares listed on regulated markets, recommended by
the Mational Board of Chartered Accoustants anmd Bookkecpers, s well as with ihe
provisions contained I Anicle 19 of Legislative Decree no. 3902000, a5 modified by
Legislative Decree no. 135 7 2016,

Thix report has been drafted. also taking mio account the recommendations made by
CONR08 in its notifications in the matter of corporate controls and sctivities of the Board
of Statutory Auditors, a5 well as those contained in ihe Code of Conduct of the Corporate

Governmnce Commiblee of compandes listed by Horsa Tinlinna SpA., 1o which the
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Transhation from the Nalian onging! which remains the definiive version,

Company has adhered.

The Board of Statmory Awditors oblained the mformation neoded 1o perform the
supervieory tasks assigned to it by taking pan in mectings of the sharchalders, of the
Board of Directors and intemal board commitiess, meetings with the Company’s and
Group's management, with the independent auditors and with Astaldi’s and the Croup
companies” comesponding boards of auditors, by analysing information obtaimed from
relevant corporate divisions suitable for guaraniccing 1o the Board of Statwtory Auditors
the performance of the verifications established by the regulations of referemce, and
through sdditional control sctivitics

Appoiniment of Board of Statuiory Auditors
The Board of Statsiory Auditors in office al the report date was appombod for the 2013-
2017 financial years by the Sharchobders” Meeting of 23 April 2015 and comprises Pacla
Fumagalli (Chaimman), Anna Resa Adiutori (Standing Aunditor), and Lelio Fomahaio
{S1anding Anditor). The Allemate Awditors are Andrea Lorenzani, Giulia Die Martino, and
Franoesco Follina

With the appraval of the finandal statemnents al 31 1 ber 2017, the date confermed
io the Hoard of Statutory Auditors in office in its current composition expired; therefore,
the upcoming Shareholders” Meeting approving the separate financial stalements with the

related decisions will havie 1o appoint the Board of Statutory Auditors for 2018-1020,

1, Observatbons regarding transactions of greatest  cconomic  amd  financial
importance performed by the company and their compli with begislation and
the deed of incorporation

The Baoard of Statutory Auditors took part in all Sharcholders® Meetings and mectings of

the Board of Directors held duning the year, and obtained regular information from the

directors, abo pursuant o Article 151, subsection | of the Comsolidated Fmance Act,

Ba
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Transiation from the Kaiisn original which ramaing the definiive version.

regarding the adivities performed by the company, and their outlook, as well az ihe
tramsactions of greatest importanes performed by the Company, snd., given their size and
charcleristics, also through the subsidiories, with reference o which the directors
provided imformation aboul their characteristics and effects. In ths regard, we can
reasonably alfirm that the actions resolved wpon and implemented by the Company
comply with legislation and the Company’s Balaws, a5 well a5 with the standards of
correct management, and are not evidently ill-advised, risky, in potential conflict of
imerest or clashing with the resalutions passed by the Board of Directors, or such as 1o
breach the obligations regarding conservation of the intactness off the company’s assets.
The transactions and evemts of specific importance that characterised the Group's
sctivitics during 2007 are listed in the Management Report which should be referred 1o for
detailed information.

The Hoard al’ Statutory Auditors checked that the resolutions were backed up by suitable
documentation and by any expert opinions, where appropriste, regarding the economic
and financial consistency of the transactions performed.

The Company, by decision of the Board of Directors folkowing the favourable opinion of
the Control and Risks Commiltos, shared by the Board of Statutory Auditors, avails itself
of the faculty, mntroduced by CONSOBD under Fesolution no. 18079 dated 20 Jamuary
2012, 10 waive the obligation to make available 1o the public disclosures on the occasion
of significant mwergers, demergers, share capital increases mvelving the contribution ol
poads in kind, scquisitions and sabes. Information regarding the choice B provided in ihe
Arnual Finamcial Report, as required by Aricke 70, subsection 8 and Amicle 71,
suhsection 1-his, of the Issuers’ Regulntion, isswed by CONSO,

The Board of Statutory Auditors supervised fulfilment of legal obligations regarding
“Markel Abuse”, “Frotection ol Savings™ in relation ko corporale disclosures and ~[ntermal
Dealing.” with specilic rofermee io tramsactions perfommed on the Company’s fimancial
instruments by key partics, the processing of inside information and the procedures for
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Transhation from the Nalian onging! which remains the definiive version,

dischosing releases and informiation 1o the public,

In this regand, with reference 1o the aferementioned regulatbons, the Board of Statutory
Auditers poted the main changes stemming from Regulation (ELT) no. 39672014 (MAR),
which emtered imio force on 3 July 2006, goveming the measures 1o prevent unlawiul
conduct involving the wrongful use or ipulation of inside information (refemed to as

“market abuse™), ascoriaining. in this regard, that the review be carried out of the
“Omgoing Reporiing”™ procedure, as well as of the management and operating procedures
related 1o it, once the regulatory and legislmive framework of reference is defined, as
aullimed with the publication, dated 13 October 2017, by OONSOR, of the "Cuidelines for
the Management of Regulased Information.™

The new “Umgoing Reporting™ procedure, as revised, was approved by the Hoard of
Darectors at its mecting of 3 February 2018, replacing the version of 14 July 2014,
although the Company was in fact already aligned, in its behaviour and in the managenent
of operating adtivities, with the new regulalory provisions.

Al the board meeting of 21 September 2017, 0l becanie necessary to update the Indernal
Dealing Code already approved on 3 August 2016, 10 bring ita conten in line with
CONSOB Resclstion no. 19925 of 22 March 2007, which imtroduced some modifications
to the lswers’ Regulations,

The Board of Statutory Audilars alko monitored compliance with the provisions contained
im ari. 105-Buz of the Consolidated Fimance Ac and of the Bsuers® Regulsions as 1o
upddating the List of pasons with scoss to inside information. This operating procedure
was nhrogated since it merges into the revised “Ongoing Reporting™ procedure, while the
procedune on “Periodic Reporting,™ which will be approved by the Company during 2018,
i% in an advanced stage of updating.

L1 Requests for informsation purseant fo Article 115, subsection 1 of Legiskative
Decrec mo. S81998
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Transiation from the Kaiisn original which ramaing the definiive version.

During the vear (T Movember 2001T) a request for nformation pursuand 1o arl. 115,
subsection 1, of the Corsolidated Finance Act was received, in which, in conmection with
the press relenses msued by Astaldi respectively on 14 and 23 June 2007, CONSOR asked;

s the Company 1o “fiomish imormation as lo the verifications that may have been
murde regarding the holding, af the Repurchase dote, of Equity Linked Bonds,
coming due 208 by imvestors other than qualified ones™;

& the Company and the Board of Statutory Auditors 10 “furmish assessments based
on which i was held thar the afrementioned structure of the transaction was
suitehle for g mg edquial ar™ anvormg oll Bondbolders, also laking
fmr aecownt the provigons perswand o art, 92 of Legialonve Decree mo, 38987,

O 20 November 2007, a better of response was prepared by the Companry, jointly with the
Hoard of Ststuory Audilors for the second query, in respanse 1o the requests formulated
by the Supervisory Authorily aller a series of mectings of the Contral Body, held on 10,
16, and 17 November 2017, also with Top Management, the corporste Managemwns
imvulved in the tramsaction, the Mamager of the Departmenmt of Corporate AfTairs,
Corporate Chovernance, and the DfTice of the Chainman, the Manager af the Internal Audit

Departmont, and with the aid of leading legal consultants; o these mectmgs, the Board off
Saatutory Anditors was provided documentation relating to CONSOBR s specific requests,
As of the date of finalisation of this Report, CONSO08 has not made additional requests

for clanification and supplemantary infarmation.

1.2 Kequests for information pursuant to Articke 115, subsection 1, letters a) and b)
of Legislative Decree no, S5/199%

Subsequently, the Company, on 17 Novemher 2017, received a request for information

10 art. 115, subsection 1, letters a) snd by, of the Consoliduted Finance Act, in

which CONSOT requested elements of information and documents relating 1o the press

releases pssued by the Company respectively an

= 9 Movember 2017, a1 731 AM:
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= 14 November 2017, at 5:539 PM.

On 24 November 2017, the Company prepared s letier of response 1o the firsl requests
formulated by 1the Supervisory Authority with reference 1o the aforc-mentioned press
releass, afler a semies of mectings of the Board of Statwtory Auditors, held also jointly
with the Control and Risks ittew and the Company’s Supervisory Body, the Top
Managermenl. the Manager of the Departmemt of Corporate  Adfairs, Corporate
Guovernance, and the Office of the Chairman, the Manager of the Imtemal Audit
Depariment, and with the aid of leading legal consnltants; at these medings, the Board of
Statutory Anditors was provided documentation relating to CONSOR s specific requests,

Al the same lime, the Board of Stalulory Auditors - abong with the ofher controd bodies
initiated, with the support of the Intemal Audit Depaniment, an imernal nvestigation
aimed al verifying compli willy the p Jurce, amd amy problems encountonod.

O 16 March 2018, with regard 1o the imemal & igation, the Company sent CONSOR

the overview doecument with the resulls of the adtivity performed by the Conapany en the
quiries raised by CONESOR

Az of the date of finalisation of this Repon. the Supervisory Authomy has mol made
additional requests for clarification and supplamentary information,

1.3 Request for information pursuant to art. 6.1, of the Regulation of the Markets
organised and managed by Borsa lialiana S.p.A.

On 5 December 2017, the Company received a request for information on the

“Recapitalisation™ operalion, as per the press robeass issued 1o the markets on the moming

of 9 November 2017; the Company replied with a letter on 15 December 2017,

As ol the date of Mmalisation of this Report, Borsa lLalizna 8.p.A. hes not made additional

requests for clanlicalion

2. Arvpical andior unusual transactions, induding intragroap or with related
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partics; appropriatencss of relative infrmation contained In the DHrectors’
Heport
W did not receive amy notification from the Board of Directors, the mdependent suditors
KPMG, the Administrative Management, the Manager of the Department of Corporate
Affairs, Corporate Chovernance, and the Office of the Chaimman, the Manager of the
Internal Audit Department or the sharcholders themselves regarding performance during
the vear af atypical and'or unusual transactions with third panies, related parties or group
compani¢s, And we did mot find evidence of performance of these tramsactions while
perfomming our checks,
The information included by the Company’s Directors in the Management Report and in
it MNodea to the Separate Financial Statenents was appropriate to deseribe the iransactions
with related partics and intragroup tramsactions performed during 2007, which were
istent, responded to the pany’s inlerests, and were regulated under market
oanditkons.
In compliance with the provisions of Imemational Accounting Standard — 1AS 24 and
CONSOHR Notification no, S064193 dated 28 July 2006, concerning idemification of the
netion of related parties, we would like 1o note that the Nedes to the Company’s Separate

Financial Statements and the Consolidated Fmancial 51 Tt transaction ameounis

and the current balances of financial and commercial relations with related partics, as well
s the fees due 1o Direclors, Statulory Amditors and Genmeral Managers. In this regand,
there were no atypical or unusual transactions other than routine operations.

In this regard, during the vear we met with the corporate offices tasked with monitoring
ihe activitics, and respectively the Adeministrative Management and the Manager of the
Depantment of Corperate Affairs, Comperate Governance, and the Office of the Chairman,

320




Board of Statutory Auditors Report to the Shareholders’ Meeting

Transhation from the Nalian onging! which remains the definiive version,

3. Reports as per Arthcle 2408 of the lalian Clvil Code omissions or reprehensible
Tacts, other opinions rendered, actions andertaken
The Board mates that:
o during the vear, il issued mo opindons pursuant o an. 2389, subsection 3, of the
Inakian Civil Cosde:
*  mo reponts were submitied pursuant 1o s, 2408 of the Ralian Civil Code, nor were
any petitions of any kind filed by third pariies.

4. Compliance with principles of correct management
The Board of Statstory Auditors supervised - including through meetings with the
managers of inbemal corporate departments and with the independent auditors KPMG —
complisnce with the principles of comect mansgement snd compliance with legislation
mnd Company” Bylows, noding the existence of a suitshle corporste organisation which
allows for complimce with provisions and fulfilment of obligations arising from said
PrOVES OIS,

The Board of Statutory Auditors fieels that the instruments and principles of govemance
adepted by the Company represent an adequate means for controlling the principles of
correct management in business practices,

During the year we controlled the correct application of checking criteria and procedures
adopted by the Board of Directon in order to amsess the independence of ils members
hased on the provisions of Law and of the Code of Conduct; bused on the statements
received from individual statutory auditors and filed among corporale records, we checked
e mon-cxistence of reasons For the statmery auditors” incligibility or mconspatibility and
the existence of the requirements for halding office provided for by law and in the
Company's Bylaws, also with reference 1o the oriteria set fonth in the “Code of Conduct
for Listed Compamies™ mnd provided for with regard to Independent Directors and
members of the Board of Slatutory Audilors.
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Pursuar 1o Article 144-novies, subsection 1-fer af CONSOHR Regulation no. 11971, we
nodified the outcome of the checks (o aseess eligibility) 1o the Board of Directors that
included this in the Repont om Corporste Governance presented fo the Sharcholders”
Mesling

41 Diversity policies
The afcrementioned verificati foak 1 off the provisi of Legislative Decree no.

2584 of 20016, which lays down obligations of transparent mformation regarding the
“diversity policic™ adoptod by Hsted fssuers, in the ntent 1o enhance the diversity profiles
of the members of the Board of Dircctors and the Board of Statwory Auditors, through the
finalisation and approval on 14 Movember 2017 by the Boand of Directors of a corpomie
document on this ssue, afler the prior examimation of the Appoiniments and
Remuncration Commiltes.

Maoreover, we noted that the Company's Bylaws are i compliance with the provisions of
Law mo, 12002011, which introduced into our kegal system the principle of gender balance
in the Board of Directors and the Board of Statutory Awsditors.

The Report on Corporale Governance and Ownership Structure for 2017 describes the
provisions contaimed in Legislative Decres no. 25472006,

4. Hemuneration policy

All information reganding the nature and scale of the remuneration palicy is contained in
the Repont on Remumeration (pursuamt to Article 123-rer of Legislative Decree no,
SEM1998), presented a the meeting of the Board of Directors on 15 March 20107, and we
have no cheervalions 1o make in this regard. In this setting, in [act, the Directors illustrated
the principles adopted 1o determing the eration of the members of the

bolies amd of key managoment personnel. Morcover, the same Fepon contains the table
on the compensation paid 1o the members of the Dosrd of Directors and the Board of
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Statutory Anditors, and to the key management personnel, as well as the Scheme
regarding information on equily myvestments in the company’s capital held by them.
Durimg 2017, in the mectings of the Appointments and Remuncration Conmmines, held
jointly with the Related Panties Commitiee, the Board of Statutory Awsditors, in its tolality,
atended the medting of 10 May, while Ms. Adiutori attending the meeting of 27 July
2017,

As 1o the main issses dealt with by sabd Comminee. refearence is 10 be made 1o the
statements made in section T of the 2017 Report on Corporate Govemance and Crwiership
Stracture, with regand 1o the mectings of the Appaintments and Remuneration Committee,

5 Suitability of organisational structure
We obMained information amd chodked, with regard 1o our arcas of responsibility. the
suitability of the company s organisational stnscture. In this regard, we noted the exisience
of a corporate organisation chart which identifies tasks, roles and aress of responsibility,
inegrated within a clear and well-defined system of mandates and powers. Decision-
making is performed in accondance with vested powers, with sumtable separation and
halancing of responsibilithes as regards dutbes and 1asks,

In this regard, we examined all orgamisational charts and related organisational
mensorandums issued during 3017 through checks performed by the Board of Statutory
Anditors (Check by the Board of Statistory Auditors for activitics related to FY 2017).

As regands the organisational charts, we viewed these of 12 May and 19 September 2017,
reflecting the organisstional changes made by the company, in support of the actions
aimed ai reaching the targets of the Company”™s 2007-2021 Stradegic Flan

. Suitability of administrative and accoanting system and s ability to correctly
represent company operations
With reference 1o checking of the sutability of the administrative-acoounting system and
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ita reliability, also with regand 1o the puposes & per Articke 19 subsection 1 letier a) of
Legislative Deeree o, 392000, the Board of Statutory Auditors ik note, including
during meetings with the Contrel and Risks Commitiee, of the scheduled activities and
tesling on checks performed by the operating unit which assists the manager in charge of
financial reponting. purswant to Article 154-br, subsection 4, of the Consolidated Finance
Act,

We also checked that recommendations with regard 1o the aspects 1o be improved had
been formulated, and that the reconmondations pul forward during previeus testing (2016
Tollow-ip) were implamented.

W thus reached an opinion of the substastinl suitability of the admindstrative-accouming
syatem snd its ahility 1o comectly represent compary operations in compliance with lnw
provisions regarding layosd and formation of the Separnle Financial Stalements,
Comolidated Financial Statements and Managemenl Feport, by oblaining nformation
from the Managers of the respective depanmenis, examining corporate documentation and
mnalysing the independent auditors” work.

We also supervised the effectiveness of procedures relsted to formation, filing and
publication of the financial statements and interim reports, the inclusion of mandatory
comten in the directens” repon, a8 requined by law, and the procedures used 1o callect,
drafl and forward releases containing significant financial information.

In this regand, we have been mformed by the General Management, Administration and
Finanee and by the Administrative Depariment that upon the completion of the review off
the admindistrative and accounting procedurcs, as well as of the risk matrices associated
with them, during 2017 emplovess received trining in the chief changes introduced by
said procedures,

Mo spevilic problems or obslachkes came 1o light concerning the issue of the slatements by
the Manager in charge of fmancial reporting and the Chiel Executive OfTicer, with regard
to ke validity of the administrative and accounting procedures used to formulate Astaldi
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S.pAs Separate Financial Statements and Consolidated Financial Statements for the vear
aonding 31 December 2017,

In this regand. we noded that the Company msigned KPMG to perform the procedures
meeded to certify validity of the declarations inchuded in the satemsnts isswed by the Chicl
Executive Officer, Mr. Filippo Stinellis, and by the Manager in charge of financial
reporting, Mr. Faole Citlerio, pursuan to Article 154-bis. subsection 5, of Legislative
Dhecree mo. SR/199%,

7. Smpervisory actbvity pursaant to Leghslative Decree no. FH2000
Pursuam 1o arl. 1% of Legislalive Decree no, 332010, & amended by Legslative Demree
me, 13520016, the nbemal Contrd and Statwlory Awdit Committee, which m public-
imlerest emtilies (which inchade lisied companies) that sdept the traditional governance
system is identified with the Board of Statwlory Auditors, is tasked with:
a) imforming the Board of Directors of the audited emtity of the outcome of the
statory audit, and ransmitting to said Board the additional repon puraiant 1o
ariicle 11 of the Ewopean Regulation (Regulation (EU) no. 5372014),
sceompanicd by any observations;
b

monitoring the financial reporiing process and submitling recommendations or

proposals aimed al guarantecing its integrity;

¢} moniloring the clfectivencss of the company's imemal risk management and
aqualiny controd systems, and, i applicshle, of the intemal sudit, as pertains to the
financial reporting of the audited emlity, without violaling its independence;

d) memitoring the stalslory asdit of the Separate Financial Stafements and
Comolidated  Fmancial Stalements, also laking accouml of any resubts and
conclsions of the quality chodks performed by CONSOHB purswant 1o anticle 26,
paragraph 6. of the Enropean Regulation, where available:

&) verifving and monitoring the independence of the stalulory andilors or of the
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independent anditon in compliance with articles 10, 10-hés, 10-rer, 10-guarter, and
17 of this decres, and article 6 of the Europesn Regulation, panicularly as concems
the suitability of the rendening of services other than auditing 1o the audited entity,
in compliance with article 5 of said Regulation;

N being resporsible for the procedure aimed ol sclectimg the statuiory auditors or the
independent auditors, and recommending the statmory suditors or independent
suditors 1o be designated pursusnt 1o article 16 of the European Regulation.

The Board of Stalmory Auditors has imeracted with the Control and Risks Commitlee
extablished within the Board of Directors, with the purposs af coordinating the respective
dutics, implementing exchmges of information and constam dialogue, and avoiding any
overlapping of activities.,

With specific reference 1o the adtivities provided for by Legislative Decree no, 392000, it
is pointed oul thal the lollowing paragraphs will take acoomt of the planmed control

acivities,

K Disclosure to the Boand of Directors om the owtoome of the statutory audit and on
ihe additional report pursuant te art. 11 of the European Regulation {Regulation
(EU) mo. S3T/2014)

The Board of Stamtory Auditors siales that the independent suditors KPAMG Sp.A

(hereinafler also KPMO) issoed. on 30 March 2018, the additional report pursuant to arl.

11 of the Ewopean Regulation, which represents the resulis of the stansory awdin of the

sccounts that was perfommed, and includes the independence declaration pursuant 1o art, 6,

parngraph 2, letter ), of the Regulation, in addition to the dischosures required by art, 11

of said Regulation, without identilving significant shoncomings. The Hoard of Statutory

Auditors will see 1o promptly informing the Board of Directors as to the outcome ol the

stalwlory sudil, transmilling the additional report for this purpese, accompanied by any

observations, purswant 1o art. 19 of Legislative Decree o, 392010,
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4. Suitnhility of int I 1 amd risk

= system, especially as regards
activities performed by the Manager of the Internal Audit Department and by the
Manager of the Corpornte Risk Management Department

We oversaw that the Company has an mtamal control and risk management system, alwa

with reference 10 the Group, that B adequate for permiiting the identification,

memurement, managament and monitoring of the chiel corporate risks, and we abo

wmsessed and supervised the of ions performed by the ml | comtrol and risk

management syslem, by oblaining information from the Managers of the relevant
corporate depaniments such as the Manager of the Intemal Awdin Department and the
Manager of the Cosporate Risk Aamagement Department, cxamining reference
decumentation and mnalvsing the resubls of work performed by the Independent Auditors

a pertains 1o the certification made by them on the ahsence of signilicant shostcomings in
the mtemal control system as relates 1o financial reporting. aleo joining in the work of the
Comtrol and Risks Committes, in this case through the Board of Statutory Auditors®
sitendance of the meetings of said Commitice held on 25 January, 16 February, & July,
and 15 November 2017.

Caollaboratien with the Control and Risks Committes made it posaible 1o coondmate the
reRpective activities, encouraging joim assersment of the control and risk management
avstenn.

Specifically, we supervised planning of the Internal Andit Department’s activities and
examined the ralative asudit reports, summarising the activities performed during the vear,
muainly focusing on checking compliamce with and suitability of the Growup's internal
control and risk management sysiom.

More specifically, checking concemed complimnce with current legislation, Group

e

guidslmes and comporate | es, compli with Jates and comect conduct, as

well as the proposal of corrective actions or solutions 1o mmprove the procedural and
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control gystem, also in onder 10 achiove greater officiency and efficacy of the company’s
organisation, a5 well as 1o protect the company's assets.

We abso viewed the results of the auditing activities (special work) and the results of the
inlemal investigation activity, relaled 1o the request for information pursuant to art, 115,
suhsection 1. letters a) and b) of Legislative Decree no. SB199%, originating firom
CONSOD (paragraph 1,2 above),

With specific reference 1o the resubs of the investigative activity, we checked, in concert
with the Supervisory Body and the Control and Risks Comminee, that o violstions or
smpocted violations of the abject of the verifications were ascertained.

We found that no shomcomings in the Company's control and risk management system
cam de light, with the formulation of dations or suggestions for improvement

with regard 1o certain areas of the processes subject to verilicalion,
We abio chocked thal with regard to improvemient aclions proposed during the previous
wear (2016 follow-up) the company undertock during the cwment wear (2017) the
improvensent actions that were pointed out,

Ablong with the Control and Risks Commitlee, we also mel with the Manager of the
Corporate Risk Management Departiment. with regard 1o the msk management system,
analysing the work schedules and related results of activities undertaken by ihe
department with regard to ERM targets and the main corporale risks, singled out and
assesned by the top management (Chiel Executive Officer, General Managers), Country
Mamagers and Project Managers as being of importance within the conypany’s business
Lo,

We nlso mnalysed the company’s approach io risk management and the relative
inlormation provided to the Board of Directors, Control and Bisks Committee, Board of
Satutory Auditors, and company deparimenis, including with reference to the Internal
Audit Department, exanining the mabods used o identily, manage and monitor risks.

In this regasd, we noted that during the fimencial vear, the Board of Directors re-examined
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and defined the nature and risk level compatible with the Company’s sirategic objedtives,
Tollowing up on what was abready finalised during 2016 with the approval of the “Group
Risk Appetite Staement™ in application of the recommendations of the Code of Conduct
umler application criterion 1,01, beiter by

The existing “appetite” levels for the leading risk categories were considered still
comsistent with the company’s targets, adjusting the comesponding threshobds of
telerability, whene necessary.

With reference 1o the “Sustamability™ risk ¢lass, we also noted that the Company has

i & B i svst hi_Eh'Ig' oriented  towarnds iﬂc-n!l'mg corporate  and
envircmmental objectives mbo the T basi in the that a clear,

inlegrated siralegy of “Corp Social Responsibility (CSR)” can have a positive impast
on investors’ chodees.

In this regard, following the eniry inte force of the regulations in the matler of “non-
financial disclosure,” we performed an activity of controlling, in concent with the Control
and Risks Commitiee, the resulis ol the activities in suppon af’ the preparation of the Non-
Financial Statement pursuamt to Logilative Decree no. 234 of 30 December 20016,
approved by the Board of Directons af its session of 15 March 2018,

Again with regard to the intemal control mnd risk management systen, it must be noted
that daring 2017, the company™s Integrated Management System was amsended in order 10
incorporate: the organisational changes approved usder BoD resolmions and in corporate
arganizational notifications; the impacts of CER; the resubis of the auditing sctivity for the
purpeses of Infernal Control and Legislative Decree na, 23101; and specific requests by
Control and Supervisory Bodies. We also noted the revision of Astaldi’s Organisation,
Managemeni and Control Model pursuant 1o Legislative Decree no. 231-01 wiich 100k
place al the Bol) meeting on 21 Seplember 2017, lollowing the mroduction of new
predicate offences for the purposes of Legislative Decree mo. 231-00. which regarded:
Law ne. 199 of 18 October 2016, which included the anime of “Unlawful imtermedintion
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and exploftation of sbour™ (an. 603-bix of the Halan criminal coda) in the comext of an,

2i-guinguies of the Deeree (“Crimes against individuak™) Law no. 236 of 11 December

2016, ws well ms Law no. 458 of 26 June 1967, which inserted into the Criminal Code the

new arlicle 601-bis {*Trafficking of organs removed from a living person™) and included it

avong the offences thal, purseant to anicle 416, subsection 6 of the Malan criminal code,
may constitute the criminal intent provided for therein (“Conspirscy™) and therefore
including it in the provision pursuant to arl, 24-fer of the Decree (“Oifences of organised
crime™), Legislative Decree no. 382017 repealing arl. 2635 of the lalian civil code

“Cormaption among privale mdividuals,” which introduced the oifimes al’ “Instigation 1o

corruption among private individuals™ (an. 2635-bis of the Halian civil code) in the

context of art. 23-rer of the Decree (“Corporate Offences).

In this regard, we were informed by the Manager of the Infernal Audit Department and

Suparvisory Body during six-nsonthly mectings and in the Supervisory Body's Report

forwarded also to the Board of Statatory Auditors, in compliance with the information

provided to the Comporate Bodies, Control Bodies, and Top Management, of the main
reviews made bo exisling corporate procedures and of the ssue of new management and
operaling procoediancs.

We were also informed and updated with regard to the finalisation of other key projects

related to the control system which involved:

o the completion of the mplementation of the functions of the saftware (MEGA)
introduced 1o support the 1ATY in awdit sctivities, also in a vision indegrated with
compliance with Legislative Decres no. 23001;

L] the condisct of & cross-secti ml of the various elements of Asinldi's

information syslem, Tor an evaluation of the suitability of components and their
supports, alwo for the purpose of preventmg the offences pursuant 1o Legislative
Do no. 231401

»  performance of operativity checks on anti-frasd procedures identified during 2016,
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lellowing the update of the Fraud TT Audn Risk Assessment;
e continuation of the IAD's path tewards Quality Assurance, in compliance with
Imernational standands (IFFF);

o contineed delivery of training activities for the purpose of Legiskative Decree no. 231,
within the Group, through advanced modes of eleaming, in onder 10 ensure the
delivery of extensive, Nexible, and traceable training.

In ks way, in consideration of the supervisory activity perfommed, and taking account of
the sssessmwents of suitability, effectivencss, and actual fumction s Formulated by the
Comtrol and Risks Committee, we reached an opindon of substamtinl suitability of the
company’s imernal controd and risk management system an the whole, including in

tenms of elTiciency in implementing the improvenent actions requested.

10, Supervisory activity on the lnancial reporting progess. aml skgnificamt aspocts
tat canwe to light during mectings held with the indepondont awditors parsaant
to Article 130, subscetion 3 of Legislative Decree no. SR/1998

The Board of Statutory Anditors verified the exislence of rules and procedures in support

of the process of forming and disseminaling financial reporting. The Board of Statutory

Aunditors, assisted by the Manager in charge of financial reporting, exanined the

procodunes related to the activity of forming the Company's Separate Financial Statements

and Consolidated Finsncial Statements, x5 will as the other regular sccounting documents,

The Board of Statwtory Anditors was also informed as to the process that allowed the

Manager in charge of financial reponting and the Chief Exccutive Officer delegated for

this to issue, on the aceasion of the Separme Financial § . Consolidated Financial
Saatements and Interim Finmncial Repon, the certifications provided for by art. 134-his of
ke Comsolidated Finance Acl

With reference 1o the supervision required by an, 19 of Legislative Decree mo. 3072010 on
the fmancial reporting process, the Board of Statutory Auditors verified thal, for the
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pumposes af the cenifications that the Chiel’ Executive Oficer and the Manager in charge
of financial reporting must make, revised sdmimistrative/'sccounting procedures were
published during 2017, as the adivily 1o wpdate the indemal control system from the
financial reporting standpoind had been comgleted the previous vemr. The effective
application of the sdministrative and sccounting procedures was verified by the Manager
in charge of financial reporting. relying on the competent intemal offices (including the
Internal Audit Depastnacn), and on leading consulting firms.

We oversaw the adequacy of the provisions imparted by the Company to the leading
suhsidiaries pursuant 1o anicle 114, subsection 2. of Legislative Decroe o, S8/1998, and
through the collection of information from the Managers of the relevam corporaie offices,
and meatings with the Independent Auditors and the comesponding Contral Bodics, for the

purpese of the mutual exchange of imporiant data and information,

In this regard. we believe we were adeguately informed during a mecting called by ihe
Board of Stawiory Awsditors, on the aspects of greatest mmponance, represented
exhaustively by the comesponding Controd Bodies of some “rebevam™ subsidiaries of
Ataldi S.p.A. sach as the Chairman of the Board of Statwory Auditors of Astaldi
Concessioni 5.p.A., Pierumberto Spand, and the Standing Audilors, Roberto La Resa and
Gregorio Amtonio Greco, the laner also Stansory Awditor of NBI S p A, also through the
explanations provided by suitable supporting reports.

Om 15 March 2018, the Chief’ Executive Officer and the Manager in charge of financial
reponting maned the centifications of the Separate Financial Statements and of ihe
Copsolidated Financial Siatements pursuant to o, 81-rer of the CONSOB Regulation of
14 May 1999 and subsequent madilications and supplements.

11. Supervision of =i v audil of Sepamie Financial St and L

Financial Statements

We aleo supervised the statutory audit of scoounts, examining with the Manager in charge
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of financial reporting the Independent Anditors” working plan, the arcas of importance in
the financial statements, and the potemtial offect of significamt rsks thal may be
highlighted im the financial satements, supervising the effectivencss of the audil process
through regular mectings and exchange of information with the auditors, and in relation 1o
acoounting criteria and practices 1o be wsed, also checking the non=existence of data and

information specifically rog d by the independent aditons that wene nat duly Followed

up.
At regular mectings beld with the Boand of Statatory Auditors, the Independent Auditors
foumd nothing of nate.

Al the express request of The Board of Statutory Auditors, on the occasion of the definilion
of its own calendar of activities for 2017, the Independent Anditors KM were asked 10
avend ihe Board of Statutory Auditors meetings.

In this regard, the Independent Auditors forwarded to the Board of Statuony Auditors the
repon regarding key questions thal emerged during stalutory audit al the various meetings
that were held, leading up 1o approval of the drall of the Fmancial Statements by the
Board of Dinectons.

The repon highlighted no significam shoricomings n the imemal control and sk
managenment system as regards the finmcial disclosure process,

The Board of Statory Auditors was abso informed by the independent auditors on the
regular keeping of the company’s accounts, amd the proper recogndtion of the company
operations in the sccounting reconds,

B is lasily painted out that the Board of Statwlory Auditors did nof receive from the
independent auditors, during the performance of its work, reports on the instructions of
International Standard on Auditing ma. 260 “Communication with Those Charged With
Governance™.

In this regard, we held mectings with representatives of the Independent Awditors. KPMG
during 2017, on 25 January, 14, 24, and 27 March, 10 May, 20 June, 2 August, and 14

n
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Nowvember, while, s rogards 2008, with a view 1o approving the 2017 fimancial
statements, we med the Independent Anditors KPMG on 26 Jamuary, 22 Febmary, 15
March, 28 March, and 30 March, pursmand io article 1530 of Legislative Decree no.
5871998, which updated us in detail on the progress of the activities, while providing
adequate information inthis regasd,

Morcover, during the Board of Statutory Auditors mectings held on 23 January and 14
March 20017, we shared with ihe Independemt Awditors KPMG the regulatory
developments and impacts arising both from Legislative Decres mo, 135 of 17 July 2006 in
implemnemtation of Directive 2014/36EU which amended Dinective 200643EC on
statwtory audits of anmial accousis and consolidated accounts, amd from Regulation (ELT)
o, 3372014 of the European Parliament and of the Council ol the Eusopean Union on
specific requirements regarding statmtory andit of public-interest entities. Wi also
cxamined the new crileria established for entrusting the assignment of satubory awsdi, and
e new dutics of the Board of Statutory Auditors.

O 30 March 2018, the Independent Auditors issued the report on the audil of the Separate
Financial Statements and the report an the audit of the © lidated Fi ial Statement

O this point, il is staed that:
baoth reponts contain: (i) the opinion of tnathful ad proper represemtation of the
financial position of Astaldi 8 p.A. and of the Group at 31 December 2017, of the
financial performance and of the cash flows for the financial year ending ot that
date, in comphiance with the International Fmancial Reporting Standards. adopled
by the Eusopcan Union, a5 well as with the provisions issued in impl o of
. 9 of Legishative Decree no. 38005, (i) description af the key aspects of the

audit, and the aunditmg procedures in response o the key aspects; (1ii) opinion ol
tha consistency of the Managenent Report with the Separate Financial Stalements
and the Comsolidated Fimancial Staements ai 31 December 2017, and iis

compliance with the regalations of law; (iv) opinion of consistency of centain
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information in the Report on Corporale Govemance and Owmership Structure
indicated in arl. 123-bis, subscction 4, of Logislative Decree no. S8/1998, with the
Separate Finamcial Statements and Consolidated Financial Staements a1 31
December 2007, (v) confimmation that the opinion on the Separate Financial
51 and the Consolidated Financial 51t exp d in the respective
reports ix in ling with what was indicated in the addfional report to this Board of
Statutory Auditors, in s function as imemal control and audit committes, propared

purswant to art. 11 of the European Regulation;
the aforementionad reports in no ohservati lhaid n el o infoarmusison

0 be discussed in grealer depth below — on “Sigaificam going-concern
uncertainty
m the report on the awdit of the Consolidated Fi il % the
Independent Auditors note having verified the approval, by the Direclors, of the

non=financial stalement.

12, Independenes of the Independent Auditors, in partlcular as concermns  the
performance of services other than auditing

We supervised the independent auditors” independence, checking both compliance with

relative law provisions and the nature amd scale of services ather than auditing Ffumished

to the lssuer and its subsidiarics by the independent anditors and organisations belonging

o s metwerk,

In this regard, it must be noted that the independent nsditors forwardad to us the list of

assignments made during 2007 and we have no obsarvations to make in this regard.
Specifically, the fees paid by Astaldi Group 1o the independent asditors. KPMG and 10
companies belonging to the KPMG network were as follows

o ruilbeation srvices (7] 531
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The incidence of “Other services™ compared 1o “Auditing™ and “Certification services
{related to auditing)” was monitored and therefore equals 11,76%.

Maoreover, complete information regarding the fees paid 1o the independint suditors was
provided in the Financial Repont o the Financial Statements, pursuant to Aricle 149-
anodecies of the bsuers” Regulations,

Taking inlo accouml the “Annual Transparency Repor™ compiled by KPMG Spoa.
published on its website and notified 1o the Board of Statutory Auditors, as well as formal
notification of its independence issued by KPMG and motification of the assignmens
gramed, including throagh crganisstions belonging to its network, by Astaldi 8.p. A and
its consolidated companies, we verified thal no assignments were given for services thal
might impair the Indepondent Awditons® independence. Pumuant io an. &, paragraph 2,
letter a) of Regulation (ELU ) mo. 337/2014 and pursuan to paragraph 17 of the intemational
standard on auditing (18A Ralin) 260, the Board of Statulory Auditors does mot feel that
siluations or evidence exists thal would raise problems regarding the independence of
KPMG S.pA

The Company adopted a proceduns aimed ai regulating the graming of assignments oller
than stawsory audit, while the procedure aimed s selecting the Audit Firms and
recommending the auditing finms to be designated pursuant 10 article 16 of Regulation
(EL7yno. 33772004 is a1 an advanced stage of devalopment.

13 Company*s complianee with the Corporate Govermance Committec's Code of
Canduct for listed companbes

The company comiplies with the Code of Conduct For lisled companies, crenled by Borsa

lakiana 8.p.A. and its imlemal structure satislies the Code™s recommendations, as sel lorth

in the Report on Comporate Govarnance and Cwnership Structure,
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The Company’s currenl governance complies with the recommendations of the Code of
Condud, in its katest edition published in July 20015 by the Corporate Govemancs
Committos.

In ling with the policy adopted. amd 10 better represemt the principle of “comply or
explain,” the Repont sets out the recommendations of the Code of Conduct that it was
deemed M nol 1o adopl. providing suitable justification and a description of any
altemative measune adophed.

Astaldi 5. p A, like its strategic subsidianics, is not subject 10 mon-Ralian provisions of law
that influsnce the Conipany”s cor B

The Board of Statulory Auditors checked complimnee with the ali lioned Code, as

suitably detaled in the Report on Comporate O o and (rmership Stracure,
pursuant o Aicle 124-fer of the Comsolidated Finance Act amd Article B9-bis ol
COXNS00 Regulations, with reference 1o FY 2017,

14. Supervisory Body's potivithes
With reference 1o the activities of an organisational and procedural nature perfonmed

PRI L e

pusrsiant to Legislative Docnee no. 23172000 reganding the @ Teap y ol

organisations for the offences set owt by the regulations, we obtained information in
meetings and direct exchange of information (regular reporting on the activity performed)
with the Supervisory Hady sl up by the Company and the Manager of the Internal Audit
Depanimont.

In this regasd, in compliance with the provision contained in the Company’s Ovgandsation,
Management and Control Model pursaant fo Legislative Diecrce no. 23172001, we held
o meetings jointly with the Supervisory Body in onder o be updated as negands
activities performed by the latber For the purpose of compliance with Legislative [ecree
mo. 23172001 during the firt and second hall of 2017, respectively on 20 June and 14
Mevember 2017,
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The Supervisory Body also updated ihe Board of Directons as regands activities performed
during 2017, in accordamce with the comtent of the Annual Report on Corporate
Governance and Crwmership Stnacture at vour disposal and with its Interim Financial
Report performed in compliance with the Supervision Flan approved fior 2017,

Both of the Supervisory Bady's detailed reports wiere forwanded to the Board of Statutory
Aunditors, in compliance with the provisions contaimed in the General Pan of the
Company’s Organisation, Management and Control Model pursumnt to Legislative Decree
no. I3 1001.

For the updates carried o with the Company™s Model pursuant 1o Legislative Docree no.
23172001, aimed 2 adopting the regulatory modifications and imernal organizational and
proscedural updates and s the projects fimalised during the year, for the purposes of the
risk management and control system for the impacs & per law no, 23172001, plemse reler
e whal was already stated above,

Dwring 2017, the Board of Statutory Anditors noted the resignation tendered, on 7 July
2017, by a member of the Supervisory Body, Marce ANNONI, attormey-al-law,

The Supervicory Body's is curremtly composed of three members, The new structure al

any rale complics with the provisions ol paragraph 4.1 of the Organisation, Manageniont
and Comtral Mode] pursuam to Legislative Decnoe no. 23172001,

The supervision activity brought 1o light no significant probllems for the purposes of the
allectivensss and efficacy of the Organisation, Management and Contral Model pursuant
o Legislative Deeree no. 2312001 adopted by the Company.

15 Health, Safety, Environment, and Sustalna bility

As regards supervisory aclivities relaled 1o health, safety, the emvironment, and
sustainshility we noted that the Company is conlinuing in its programme of implementing
and maimtaining contifications for arcas of di as per acknowledged standards (150
14001 “Environment.” OHSAS 18001 “Heahh amd Safety.” as replacad by 150 43001,

338




Board of Statutory Auditors Report to the Shareholders’ Meeting

Transhation from the Nalian onging! which remains the definiive version,

IS0 26000 guidelines on “Social Responsibility™), of management systems that are
elfective in minimising spocific risks,

In this regard, during the vear. following the organisational chamges made to the
company ‘s strsciure as regards corporate healih, safety and environmenial supervision of
operatiomal projects, we had feedback from the activities camied oul, in the anca of General
Managemwnt - Industrial Services, through the Manager of the Praject Health, Safety and
Envirormwent Department and the Sustainability, Organisation and Imegrated Management
Manager.

This wss in the context of regular medtings with the Supervisory Body - hath through the
resulis of the audil activities performed for the purposes of Intermal Control and
Legislative Decree no. 2312001, and by the visit by the Board of Statuiory Audilors 1o a
comstruction site in Naly, at which the exasting HSE control system was examined in onder
1o acquire, by the managers so charged, its complinnce with the standards subject 1o
certification, the regulations of reference, and the provisions of procedures and contracts.
During 2017, the Group also updated its safety policies 1o guaramee a suitable level off
pridection of personal data subjectod 1o processing i application of the new regulations in
e matter of privacy, following the antry into force of European Regalation no, 2016679,
Supplementing what was already stated in poing 6 of this Report, Astaldi abready adopted,
in 2016, fs own sustainability policy with reference to which the Conypany undertakes 1o
pursise i growih objectives provided for by the business plan, with a view to sustainable
developmen,

As concerns updating of the Health, Safety and Environment (HSE) component, along
with Sustninability, within the Corp In d M System, also as regands

ol the aforem | centilication, the Corparale Manager of the Croup’s
Sustamability, Organisation and Integrated Management Deparimenl. whom the Board of
Statutory Auditors met at the mecting of 22 Febnasry 2018, is responsible for this,

In this regard, with reference to the provisions of Legislative Decree no, 2542016, we

%
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were updated on the approach, objectives, and results pertaining to these fssuses, as
reponted in the Sustainsbility Profile Document prepaed by the Company For 2017,

16, Board of Statutory Awnditors supervision over important or extracrdinary

transactions
Draring 2017, the Board of Statutory Auditors took note — through the disclosnes received
from Top Manxgement, from the pelent conporate departments, from the independent

auditors KPAG, and a1 Board medings — of the continuation of the process of disposing
of the asuets under concession, im lne with the provisions of s Sirategic Plan.

Note was also taken of ihe resulis of the asditing activities performed by the Inemal
Audit Depanimemt on the procedune relsied fo the “Management of Extraordinary
Tramsactions™ which, approved on 08 November 2006, had already heen brought 1o our

atention during the previous fimancial year,

Maoreover, the Company initisted a capital and financial strengibening programme,
already made known bo the public with a press release this past 14 November 2017, In this
selling, the Company obtained, from the syndicate of linancing banks, the redefinition of
the covenants at 31 December 2007, with the establishment of new levels with a headroom
suitable for accommaodating the effects of the impaimmen of the Group's exposune 1o
Veneruela

Maoreover, this Crowp’s capital and  Financial ghening

reinforcing the equaty following the offects of the Venerucla mmpaimment and endowing
the Group with resources aimed a1 supporting implementation of the strategic plan. The
same programame is also simed s placing the Group in the best possible condition in the
overall process ol refinancing the long-lerm debi, through the extension ol the maturity
dates beyond 2022 and, subject 10 market conditions, the reduction of the cosl of debl

As concerns the evelution of the content of the planmed manoeuvre, il is specilied that,
following the work perfonmed im recent months in concert with the relmionship hanks and
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the advisors, the Company redefined the terms of the capital and financial strengthening
opiralion, indreasing the total amount of the capital increase 1o EUR 3000000000 and
accompanying it with the request for the leading hanks with which the Group nsaimains
financial relations 1o be willing to suppon the Growp’s commencial and business sctivity.
The Company believes it can call a Board of Directors meeting by the end of the month of
April 2018, 10 approve the final capital and financial strengthening programme, and the
meww 2018-2021 business plan.

O these issues, the Board of Directors was constantly kept updated by the Chainman and
the Chief Exeoutive Odficer with regard to the development status and the various
cir s characlerising this process in recent months, Although the performance of

the actions described above ([ 1al hemmg andl disposing of assels) represonls

signilicant uncenamty that may give mse o major doubls as 10 the company™s ability 10

conlinue operdling based on the going plicn, the direciors, on the basis of
the Group’s current liquidity plan, which also includes the provision of the transier of
assets and the condrete possibiliny of quickly reaching a positive definition af the capital
and Minancial sirengthening programme, deemed thal the prerequisites are met for drawing
up the financial slatements on 3 going concem basis, They took mobe of this in the
paragraph “Main risks and uncentaintics™ in the Management Report, and in the paragraph
“Hasis of preparation” of the Motes 10 the Scparate Financial Stalements and the
Corsolidated Financial Stmements.

17, Supervision of the structure of the Separate Financial Statements and the
Consalldated Financlal Statements
Asinlli’s linancial stolements were dmafled bmsed on IASSIFRSs issued by the

International A img Slamdards Hoard (IASH) and endorsed by the European Union,

as wall as m compliance with measures isswed by CONSOB implementing subsection 3 af’
Articke 9 of Legislative Decroc no, 382005,

3
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The Management Repon comypiled by the direcion summarises the main risks and
unceriainties and provides an overview of the company's outlook,

The Company’s financial stiatements were drafled in complisnce with law provisions and
accompanied by the documents required by Halian civil code and the Consolidated

Finance Act (T.ULF.L

As regards the Separate Financial Statements, the Board of Statutory Auditors checked
directly and through information provided by the independent suditors, compliance with
law provisions regulating formation and layowt of the Financial Statements and
Management Repon, the reporting formate adoptod and the accoumting standands,
dencribed in the Motes to the Financial Statements and in the Managoment Report.

As previmsly stated, the cffects of tansactions with relsted partics are specifically
indicated in the reporting formals, in accordmnce with CONS0H Ruling noe. 155192006,
Information provided for i iml omal dimg slandards with regand 10 ihe
impairment of assels can be found in the Notes 1o the Separste Financial Statements,

L pond of the impainment test procedure with the provisions of 1AS 36 and the
joint Banca d'lala CONSOBRISVAP Notification no. 4 dated 3 March 2010 was the

subject of formal approval by the Board of Directars on 2 August 2017, prior 1o appraval
of the 2017 interim financial repor, and at the Board mecting off 3 February 1018, prior 1o
spproval of the 2017 Separale Financial Statements, Following preliminary checks
performed by the Control and Risks Commiree, having heard the opinion of the
independint auditons, during two joint medings with the Board of Statutory Auditors, ihe
Company's General Management — Administration & Finance, and the Company’s
Admimistrative M ent and the Tndenald Awdit Department, held on 6 July 2007 and

B

18 January 2018 respectively, dusing which the document dralled respectively for the
inlerim lmancial report and the yearly linancial statements, reporting the analyses made
and the resulis oblamned i the impairment activity, was amalysed and discussod.

The Board of Statutory Auditors acknowledges that the Control and Risks Commities

-]

342




Board of Statutory Auditors Report to the Shareholders’ Meeting

Transhation from the Nalian onging! which remains the definiive version,

specifically checked suitability of the impairment lest process from a mahodological
VIEWpOmL

T Chiel’ Executive Officer and the Manager in charge of financial reporting tsued the
stalements, pursuant b0 Amticle Bl-ter of CONSOB Regulation no. 1197171999 as
subsequently amended and supplemented and Asticle 154-bis of Legislative Decree no.
SE1998 (Consolidated Finance Act).

The Financial Stamements comespond to the facts and mformsation which the Board of
Saatutory Auditors has become aware of while exercising its supervisory dutics and
powers of control and inspection,

The Hoard also | the adequacy of the information provided in the Management
Report, as 1o the non-existence of significam atypical andior umsual transactions,
including intragroup or with relabed panies, and non-intragroup.

The Management Report, in fact, complies with legal requirements and tallies with
linancial stalements data and resulis. It provides extensive mformation aboul the most
important trnsactions and activities, about the main rsks of the Company and #s
subsidiaries and sbout inlragroup tramsactions and with related partios, and abou the
process of updating corporate organisation to the principles of corporaie governance, in
Kkeeping with the Code of Conduct for listed companies.

Pursuart 1o Anicle 123-rer of Legislative Decree 581998 (Consolidated Finance Act), the
Repont on Remuneration, examined by the Remuneration Committes and the Costrol and
Risks Commitiee was presemied to the Sharcholders' Meeting,

18 Observatbons and  propesals  regarding  ihe amd is  for

Informati ined in the independent andiars” report

The Independent Auditors today issued the reports reganding the Separate Financial
Satenwents and the Comsolidated Financial Statements for the vear ending 31 December
2017, drafted in compliance with the Internaticnal Financial Reponting Standands adopled
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by the European Union, and measunes issued 1o implement these comaimed in Amicle 9 of
Legislative Decree no, 382003, along with the additional repon pursuamt to artick: 11 of
Regulation (ELT)no, 337/2014,

These reports stale that both the Separate Financial Statements and Consolidated Fmancial
Satemeents of Astaldi S.p.A, have boen drafied in a clear manner and provide a tnae and
fair view of the financial position, financial performance and cash fMows for the year
ending on said date. Moreover, the Audit Reports expressed opimions on the consistency
of the Managenient Report. and of the mformation contained in the Report on Corporate
Guovernance and Ownership Stracture pursuast 1o arl. 123-bix of Legislative Decree no.
SR1998, with the aforementioned financial statements and the opinicn of compliance of
the Management Report with the regulations of law, Said reports contain no observations
bt a reference Lo information on “Significenl going-concern knceriainly, ™ In particular,
e Indepenient Audions called abiention to what was deseribed by the Dirocton in the
paragraph “Main risks and uncenaintics™ in the Managenent Report, and in the paragraph
“Hasis of preparation” of the Nobes to the Separate Financial Statements, with regard 1o
events and circumslanees pointing Lo the existence of significant uncertamty that may give
rse b0 significant doubils & 1o the company’s ability 1o continue operaling as an enlity n
opcration, and as o the reasons on i basis of which ibe Directors deemed il appropriate
10 use the going concern assumplion in drafting the Separate Financial Statements at 31
Devember 2017.

O this aspect of particular imporiance, the Hoard of Stamitory Auditars, m line with wha
was expressed by the CONSOB recommendations, dialogued and exchanged infomuation
with the Independent Auditors, with the Chiel Executive (fficer, with the Manager in
charge in this matier, and with the company’s managemen.

In particular, it momitored and supervised the adequacy of the p lor -

dlemants of proof to be fumished 1o the Independent Auditors 1o cenlily the appropriate
use by the Company's Direclors of the going concern assunption. This circumstance was

3
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thus a key aspect in the auditing,

The audit procedures that invelved the Independemt Auditors” activity included:

— comprehending and analvsing the cash flow plan prepared by the Company. and s
main underbying hypotheses and assumptions;

— analysing the main transactions that were concluded and started wp during the year by
the Company and the Group, with particular reference 1o the disposal of the concession
assets jdentified in the 2017-2021 mrategic plan:

— analysing the relevant commumications with ihe advisors of the keading financing
hanks, with regand to the Company’s capital and financial strengihening programme;
= oblaming wrilten cerlifications from the Directors and the majority sharcholder with

regard 1o the fulure action plans and ther leasibility,

— analysing the minutes of the meetings of the Company s corporate bodies:

— analysing the events that took place following the reference date of the financial
statensents. that provide information elements of use for the purposes of assessing the
approprintendcss of using the poing concom assumplion i drafling the Separate

Financial Statemants;

— exnmining the sppropriatencss of the Mnancial satements” reponting with regard to the
E0ing concen assumplion,

Upon the conclusion of this amalysis process, the Independent Auditors’ opinion s

expressed without ohservations of relevance to this aspect.

The Board of Statutory Auditors, in constantly monitoring the sifuation’s evolution, asked

the Company’s Chicl Executive OiTicer and management 1o keep the Board of Directors

and the Hoard of Statutory Auditors constantly updated on these aspects, also through
regular reporting.

Lastly, the Independient Auditors, in their repon on the finmancial salements, idemtily

cemain key aspects of the audit. The key aspects of the audit ane these aspects which,

ling to the mdependent auditors” professional opinion, were most significant in the
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comtext of suditing the Separate Financial Satementa in question. These aspects worg
dealt with im the suditing and in forming the opinion on the separate financial statemenis
overall

In addition 1o what is described in the section Sigmificant goimg-concern wncertainty, the
wpects describod below were identified as key aspects of the awdit, about which the Board
of Statwmory Auditors was informed and reported to:

a) Estimae of the recovernhle value of the Other mon-currest assets for trade
receivabbes, and ameunts due from cuslomers n comnection with the warks
perfionmed in Vencoula

by Assessment of the amoumis due fromio customers in conmection with
corstruction contracts being caried o, and recognition of the revenue thereof

¢} Recoverahility of the Company’s nel assels,

19, 2007 Consolidated nen-Minancial statement - Sustainability profile

Astaldi’s Board of Direciors approved the 2017 conselidated non-financial statement
Sustamability profile, drawn up pursuant 1o Legislative Decree no. 254/2016.

On 30 March 2018, the Independent Auditons ssued the repent on the compliance of the
information provided in the consolidated non-financial statement with the regulations. of
law and the adopted reporting standard,

The Board off S1atutery Auditors supervised compliance with the provisions established in
Legislative Deeree no. 2542006, and has mo ohservations 1o report in this regard herein.

20, Concluslons regarding the results of supervisory activitles performed

The supervisory aclivilies, = delailed shove, comprised 16 meetings of the Hoard of
Stabutory Anditors held during 2007, whose resolutions are setl down in the Board’s
ledger, atiendamce of 2 Sharcholdas” Meetings {for approval of the 2016 fnancial
stalements and for the share capiial increase decided upon on 15 December 2017), 9
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meetings of the Board of Directors held in 2017, and 4 meetings of the Control and Risks
Committee held in 2017,

The Board of Statmory Awdinors alss attended 2 mectimgs jointly with the Supervisory
Body held on 20 June and 14 November 3017, and 2 mectings of the Appoinimsenis and
Remuneration Committee held jointly with the Related Parties Committee, of which the
one on 10 May was attended by the emtire Board off Statutory Auditors, while the one on
27 July was atiended by the Standing Awditor Amna Rosa Adiutori, a8 was that of the
Appoiniments and Remuneration Committee, also on 2T July 2017, In this regand, the
activities performed by the Comtrol and Risks Commitice were referred to the Board of
Ihrectors and cam be Foumd in the Amnual HBeport on Corporate Governance and
Cramership Structure.

As regards activities performed by ihe Supervisory Body, these were also refemmed 1o the
Board of Direciors and can be found in the Annusl Report on Corporate Govenance and
Cramership Structure.

Dharing the supervisory activities performed and on the hasis of information obtamed from
ithe independent suditom, no onvissions and'or reprehensible actions and'or irrepularitics.
o, in any case, imporiant facts requiring motification io the Boands of Staiutory Auditors
or menlion herein were nofed

Il Proposals to the Sharcholders’ Meeting pursuant to Article 153, subsection I,

of Legislative Decree mo. SK/1998
Taking imo accoumt the above, the Board of Statmory Awditors, with regard 1o s ancas of’
responsibility, has no chjections 1o the approval of the financial stslements at 31
Decembser 2017, as drafted and approved by the Board of Directors sl ils meeling of 15
March 2018, or of the proposals ol resolution as formulaled by the Board of Directors.
The Company i thanked for the confidence given with the mandate conliamed by the
Sharchoklers” Mecting for the 201 3-2017 period.
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Rome, 30 March 2018

For the BOARD OF STATUTORY AUIMTORS
Chalrman
(Pacle Fumagalli)

348




Shareholders’ Meeting Resolutions

Shareholders’ Meeting Resolutions

Astaldi’s Shareholders Meeting, which met in first call on 27 April 2018, specifically resolved upon the following:

= to approve the separate financial statements of Astaldi S.p.A. at 31 December 2017, in the terms proposed by the Board
of Directors on 15 March 2018, as well as to supplement the unavailable reserve pursuant to Article 6, subsection 2 of
Legislative Decree No. 38/2005, for the sum of EUR 123.4 million by using the extraordinary reserve and to allocate to
the latter a part of the already unavailable reserve pursuant to Article 6, subsection 2 of Legislative Decree No. 38/2005,
disposing of EUR 23.7 million at 31 December 2017, subject to allocation of the 5% share to the legal reserve, equal to
EUR 1.2 million;

= to carry forward the loss of EUR 98.7 million recorded by Astaldi S.p.A. for FY 2017;

= to appoint the following as members of the Board of Statutory Auditors for the 2018-2020 period: Mr. Giovanni Fiore
(Chairman), Mr. Lelio Fornabaio (Standing Auditor), Ms. Anna Rosa Adiutori (Standing Auditor), Ms. Giulia De Martino (Al-
ternate Auditor), Mr. Francesco Follina (Alternate Auditor), Mr. Gregorio Antonio Greco (Alternate Auditor);

= to allocate a fee of EUR 75,000 p.a. to the Chairman of the Board of Statutory Auditors and a fee of EUR 50,000 p.a. to
each of the Standing Auditors;

= to renew for an additional 12-month period as from 29 May 2018, authorisation for the Board of Directors to purchase
ordinary company shares at a unit price of no less than EUR 2.00 and no greater than the average price of the last ten
days of stock exchange trading prior to the purchase date, increased by 10%. This authorisation to purchase shares is
limited to a revolving maximum of 9,842,490 shares with a par value of EUR 2.00 each, with the additional restriction that
the amount of treasury shares on hand must not exceed the total counter value of EUR 24.6 million, at any given time.
Authorisation is granted with the aim of promoting regular trading and ensuring suitable support for market liquidity, as
well as maintaining the so-called share stock. In any case, purchase operations shall be performed in compliance with
Article 2357 et seq. of the Italian Civil Code and Article 132 of the Consolidated Finance Act (TUF), and using the proce-
dures as per Article 144-bis, subsection 1, letter b) of CONSOB Regulation No. 11971/99 as subsequently amended. As
regards the procedures for transfer and/or disposal of purchased shares, without prejudice to authorisation already
granted in this regard, with no time limits, by the Shareholders’ Meeting of 18 April 2011, and in addition to this, the
Shareholders’ Meeting has authorised the Board of Directors - in relation to the equity-linked bond approved on 13 June
2017 - as from the date of the Shareholders’Meeting and without time limits — to use shares allocated to the share stock
also to satisfy the right of bondholders to request the conversion of equity-linked bonds into existing ordinary company
shares, in compliance with Bond regulations, within the limits provided for by CONSOB Regulation No. 16839 of 19 March
2009 and without prejudice to the provisions set forth in EU Regulation No. 596/2014. At the same time, authorisation
granted by the Shareholders Meeting on 23 April 2013 was revoked; this authorisation concerned the use of shares al-
located to the share stock to satisfy the right of holders of the equity-linked bonds resolved upon on 23 January 2013 to
request the conversion of bonds into ordinary company shares, and was revoked insofar as fully repaid;

= to approve, pursuant to Article 123-ter, point 6, of Legislative Decree No. 58 of 24 February 1998, Section | of the Report
on Remuneration, drafted by the Company pursuant to the aforementioned Article 123-ter.
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Major works
that build
a great future.

More than 100 operational sites in over 30 countries, employing more than 11,500 people mainly in Italy,
Europe, Americas, Maghreb and Asia. Astaldi Group is the lead player in performing the infrastructure de-
velopment programmes of each country it operates in, working with local communities and maintaining
deep respect for the areas that are home to major works. This is the business model we believe in, this is

the world we want.







Abu Dhabi

TAMALLUK BUSINESS DEVELOPMENT
AL MARKAZIYAH (WEST)

P.0. BOX - 113660

ABUDHABI - UAE

Algeria

Bureau Administratif et Financier
Lotissement 19/20

Aissat Idir Cheraga

W Alger

Argentina

Desvio a Pescadores, Km 8.9,
Ciudad de San Luis,
Provincia de San Luis

Bolivia

4to Anillo Zona Equipetrol
Calle Victor Pinto Nro. 4,200
Edificio Torre Duo Piso 19
Dpto. 19A. Santa Cruz

Bulgaria
19, I. Denkoglu Str., floor 2
1000 - Sofia

Canada
780 Brewster Street
Suite 3-300 Montreal Quebec, H4C 2K1

Chile

Avenida Américo Vespucio N° 01199
Business Lo Boza, Quilicura
Santiago

Costa Rica

Carretera Interamericana Sur, frente
a Servicentro El Guarco en Tejar de
Cartago

Costa Rica

El Salvador

Boulevard El Hipédromo
Pasaje 10, Casa 139
Colonia San Benito

San Salvador

Our offices

Guatemala

6a. Calle 5-47 Zona 9
5to. Nivel
Guatemala, C.A.

Honduras

Bulevar Fuerzas Armadas

Salida al Norte, Colonia El Carrizal
Frente a Colonia Espiritu Santo
Apartado Postal 3199

Tegucigalpa

Indonesia (representative office)
17t floor, Pondok Indah Office Tower 3,

JL. Sultan Iskandar Muda, Kav. V-TA, Pondok

Pinang Keboyaran Lama,
South Jakarta Dki Jakarta

Nicaragua

Club Terraza

1% Cuadra Oeste Reparto Villa Fontana
Norte

Casa 38, Boulevard Jean Paul Genie
Managua

Oman

4/45 Al Mashriq Building (Al Fair Building)
18" November Street

Azaiba Muscat

Sultanate of Oman

Panama

Calle Aquilino De la Guardia
Torre Banco General
Oficina 1502

Ciudad de Panama

Peru

Calle Chinchén 1018
Piso 2 Lima27

San Isidro

Lima

Poland
UL. Sapiezynska 10a 00-215 Warszaw

Qatar (closed on 2 March 2017)
Financial Center — QFC

QFC n.00256 -c/o QFC Authority
PO Box 23245 - Doha

Romania

Str. Nicolae Caramfil Nr 53,
Et3, Sector 1,

CP 014142,

Bucharest

Russia

190005, 5-7, via Sesta
Krasnoarmeyskaya,

St. Petersburg, Russian Federation

Singapore

77 Science Park Drive, CINTECH I
Building, #03-05/06,

Singapore 118256

USA
8220 State Road 84, Suite 300,
Davie, FL 33324

Sweden
Engelbrektsgatan 9-11
114 32 Stockholm

Tunisia

Rue du Lac del Constance, Imm. Regus
Les Berges du Lac

1053 Tunis

Turkey
Kizilirmark Mahallesi Dumlupinar
Bulvari No: 3C1 - 160 Cankaya/Ankara

Venezuela

Av. La Estancia

C.C.C.T. 1° Etapa, Piso 6
Oficina 620, Urb. Chuao
Caracas 1064



KEY STATEMENT OF PROFIT OR LOSS FIGURES
AS AT 31 DECEMBER 2017
(Figures shown in EUR/000)

31/12/2017 31/12/2017 31/12/2016 Annual variation Annual variation

post-impairment(*)  pre-impairment(**) post-impairment(*) pre-impairment(**)
Total revenue 3,060,733 3,060,733 3,004,255 +1.9% +1.9%
EBITDA 366,376 366,376 379,858 (3.5%) (3.5%)
EBITDA margin 12.0% 12.0% 12.6%
Impairment losses (*) (235,529) (5,529) (676)
EBIT 76,345 306,345 316,973

EBIT margin 2.5% 10.0% 10.6%

Profit (loss) attributable to

the owners of the parent (101,175) 103,561 72,457

(*) Figures including the effects of the impairment of the assets in Venezuela - see the “Introduction” section
of this report for more information.
(**) Figures excluding the effects of the above-mentioned impairment.

KEY STATEMENT OF FINANCIAL POSITION FIGURES
AS AT 31 DECEMBER 2017
(Figures shown in EUR/000)

st ket 31/12/2016
Total non-current assets 1,292,154 1,088,990 1,007,371
Operating working capital 553,262 961,162 804,861
Total provisions (28,925) (28,925) (21,215)
Net invested capital 1,816,490 2,021,227 1,791,017
Net loans and borrowings (***) (1,267,049) (1,267,049) (1,092,532)
Equity 549,442 754,178 698,485

(*) Figures including the effects of the impairment of the assets in Venezuela - see the “Introduction” section of this report
for more information.

(**) Figures excluding the effects of the above-mentioned impairment.

(***) Figures shown inclusive of treasury shares in portfolio (€3.1 million and €3.9 million at 31 December 2017 and 2016,
respectively).

REVENUE ACCORDING TO GEOGRAPHICAL SEGMENT
(Amounts expressed in EUR/000,000)

24.3% ltaly B
75.7% International _
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