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INTRODUCTION

This Remuneration Report (thdképort”) has been prepared in conformity with
Article 123-ter of Legislative Decree no. 58 of Bdbruary 1998, as subsequently
amended and supplemented (tl@ofsolidated Finance Act or the “TUF") and
Article 84-quater of the Regulation adopted thro@ginsob resolution no. 11971 of
14 May 1999 subsequently amended and supplemehiedgsuers’ Regulatiori),

as well as in conformity with the recommendatiofsAdicle 6 of the Corporate
Governance Code for listed companies of BorsattalS.p.A. in the new edition of
December 2011 (th&overnance Code”).

This Report is divided into two Sections.

Section | illustrates the policy of Salini Impregib.p.A. (the Company’ or the

“Issuer’) on the subject of remuneration (thR€muneration Policy’):

a) of the members of the Board of Directors, dividetb the directors with
specific duties (including executive directors) amah-executive directors of
the Company;

b) of key management personnel of the IssueKey* Management
Personnet).

Still in Section |, the procedures used by the Camypfor the adoption and

implementation of the Remuneration Policies andpiduies involved in the process

are outlined.

Section Il contains the individual items which malke the remuneration of the

members of the Board of Directors and the Boar8tatutory Auditors and the Key

Management Personnel of the Company and the pagmeede to them in relation

to 2013, on whatever basis and in whatever fortmatthe Issuer, are analytically

illustrated. In addition, this Report, pursuantperagraph four of Article 8quater
of the Issuers’ Regulation contains dedicated taméh the data relating to the
equity investments held by members of the Boardioéctors and the Board of

Statutory Auditors, as well as Key Management Rersbof the Company and in

companies controlled by the latter.

Pursuant to the Articles of Association and aceuydo legal requirements, directors

remain in office up to a maximum of three finangiahrs so that the mandate of the

current Board of Directors appointed by the Shaddrs’ Meeting of 17 July 2012

will expire on the date of the Shareholders’ Megtaalled for the approval of the

Financial Statements as at 31 December 2014.

As far as the Key Management Personnel are contethe identification of this

category of persons takes place in conformity wiité definition contained in the

Regulation adopted through Consob resolution n@217of 12 March 2010, as

subsequently amended and supplemented, on thesobjelated-party transactions

(the “OPC Regulatior?); specifically, for the purpose of this Report,eK

Management Personnel is understood to mean persies than directors and

auditors, who have the power and the responsipiiisectly or indirectly, for the

planning, management and control of Company amsyitin accordance with the
definition provided in Annex 1 of the OPC Regulatio



The Board of Directors identified the current Keyahhgement Personnel on 12
December 2013 (see § 2.1.3).

As far as the Remuneration Policy is concernetlagt been defined, in accordance
with Article 123ter of the TUF, in line with Article 84-quater and Aem3A, Form
7-bis of the Issuers’ Regulation, the recommendationértitle 6 of the Code of
Governance, in addition for the purpose of Artidlé c) of the Procedure for
Related-Party Transactions adopted by the Compan30 November 2010 and
subsequently amended, most recently on 13 May 2@b8, available on the
Company websitewww.salini-impregilo.com“Governance” section) (theOPC
Procedure).

The text of this Report has been made availablee@ublic, at the Registered Office
and on the Company website, under the terms sedooilat it can be examined at the
Shareholders’ Meeting called to approve the FirednStatements for 2013 and to
formulate an opinion, through a non-binding resolut on the first section of said
Report, in accordance with the regulations in force

The Remuneration Policy illustrated in the Repaiisf within the scope of the
process launched by the corporate governance agahieational interventions that
the new management, the embodiment of the Boafdireictors appointed by the
Shareholders’ Meeting of 17 July 2012, made forrtHaunch of the Company, and
which led to the approval, on 12 September 2013hbyExtraordinary Shareholders’
Meetings of Salini S.p.A. and Impregilo S.p.A.,tbE merger by incorporation of
Salini S.p.A. into Impregilo (theMerger”), starting from 1 January 2014, which
represents the crowning moment of the collaboradioategy between Impregilo and
the Salini Group started in September 2012, throthgh signing of a strategic
agreement between the two groups (tl@irdtegic Agreement’). The merger,
specifically, is aimed, on the one side at seizhegopportunity to increase value and
revenues, and to achieve cost savings, as a & stile consequent operational and
industrial synergies, and, on the other side, aengthening the competitive
positioning of the Company through the consolidatid critical success factors in
the business segments involved.

In this context, the Remuneration Policy representsindamental instrument for
consolidating and bringing together a strongly meted management team in the
pursuit of goals and ready to take on the new ehgts and opportunities resulting
from the merger.

Lastly, it is imperative to stress how the RemutienaPolicy illustrated in the
Report should be specifically included within thamhework of the current corporate,
company, regulatory and legislative context (wigledfic reference to the existing
accounting principles and their interpretation) ahd economic scenario, with a
view to a possible review in the light of any figwshanges.




1. SECTION I: POLICES ON THE SUBJECT OF REMUNERATION FOR 2014

1.1. GOVERNANCE OF THE REMUNERATION PROCESS

1.1.1.The bodies and subjects involved

The Company has adopted a governance model dedigrigéarantee transparency,
consistency at group level (th&foup”) and adequate control in relation to the
remuneration policy and its implementation.

The Shareholders’ Meeting of Impregilo S.p.A. held17 July 2012 approved the

appointment of the Board of Directors currentlyoffice, and initially composed of

Claudio Costamagna (Chairman), Pietro Salini (CEH®@3sina Brogi, Giuseppina

Capaldo, Mario Cattaneo, Roberto Cera, Laura Cidiassimo Ferrari, Alberto

Giovannini, Pietro Guindani, Claudio Lautizi, Ge&ihnebank, Laudomia Pucci,

Giorgio Rossi Cairo and Simon Pietro Salini.

The Shareholders’ Meeting of Impregilo S.p.A. held 12 September 2013, to

replace the outgoing directors Giorgio Rossi Céindependent director, no longer

in office from 9 July 2013), Claudio Lautizi and B&mo Ferrari (directors who

were members of the Executive Committee, no longeoffice 5 August 2013),

appointed Nicola Greco, Giacomo Marazzi and Frdrassacantando (the latter with

effect from 15 December 2013) as members of thedBoBDirectors.

In addition to the approval of the Remunerationidyohnd the presentation thereof

to the Shareholders’ Meeting, the Board of Direxisralso responsible for:

i The distribution of the total remuneration for theectors determined by the
Shareholders’ Meeting, pursuant to ArtB89, paragraph 1, of the Italian
Civil Code, unless the Shareholders’ Megtias already seen to it;

i.  The determination of the remuneration due to th®@Bd to the
directors vested with specific duties, in its vasocomponents, and also,
specifically, to the members of the various comeeist appointed under the
scope of the board, pursuant to Article 2389, paaly 3 of the Italian Civil
Code;

ii. ~ The internal composition of the remuneration corteritin addition to the
definition of the related responsibilities, in comhity with the
recommendations of the Corporate Governance Code.

iv. the determination of the remuneration on an anbasis, of the incentives on
an annual basis and long-term, for Key Managemergdnel.

Some of the above powers can be delegated by taelBd Directors.
1.1.2. Specifically: the Remuneration and Appointments Committee

1.1.2.1. Composition

The Board of Directors, pursuant to Article 12i8; paragraph 2, d) of the TUF,
established a remuneration committee in March 260€he first time from within its
composition.

Through the resolution of 18 July 2012, the BoafdDoectors supplemented the
powers of said committee with consulting functimmsthe appointment of directors



pursuant to Article 5 of the Corporate GovernanodéCand as a result this body took
on the name of the Remuneration and Appointmenisriitiee (the CRN”").

The Board of Directors, at the meeting of 18 JU2 appointed the following non-
executive directors as members of the CRN: MarimagB as Chairperson, Geert
Linnebank and Laudomia Pucci. In addition to thedieector Nicola Greco was
appointed as a member of the CRN by the Board @fdrs on 12 September 2013.
The CRN is therefore currently composed, in linethwithe most recent
recommendations of the Corporate Code of Governantefour non-executive
directors, all independent. At the time of the @ppmnent of each of the members of
the CRN, the Board of Directors will have verifidgtat they have adequate proficiency
and experience on financial matters and remuneraiddicies.

The curriculum vitae et studiorunof each member of the CRN is available on the
Company website atww.salini-impregilo.com

1.1.2.2. Functions

In line with the provisions of the Corporate CodeGovernance and Legislative
Decree 259/2010, the CRN carries out advisory awgpgsal-making activities and
specifically (with regard to remuneration):

i. it submits the Remuneration Report for the apdroghe Board of Directors
and therefore, specifically, the Remuneration Bob€ the directors and key
management personnel, for presentation to the Bblalers’ Meeting called for
the approval of the financial statements for tharyander the terms laid down
by law;

ii. it periodically evaluates the adequacy, overalhsistency and concrete
application of the remuneration policy for direstoand key management
personnel, using the information provided by theOXJ8r this purpose;

iii. it formulates proposals or expresses opinionsi¢oBoard of Directors on the
remuneration of executive directors and other tlmscwho have specific
duties as well as on the setting of performancgetarrelated to the variable
component of this remuneration;

iv. it monitors the application of the decisions takgrthe actual board verifying,
in particular, the effective achievement of thefpenance targets.

In the meeting of 30 July 2012, the CRN adoptedws internal regulation on the
basis of which it convenes every time the Chairndaems it necessary, or upon
request from a member of the committee or the Gieir of the Board of Statutory
Auditors.

The CRN is understood to have legitimately metia presence of the majority of its
members, and the related decisions are adoptedgdihrthe vote in favour of the
majority of those present.



1.1.2.3. Independent experts and corporate departments wedolin the
preparation of the 2014 Remuneration Policy

In order to carry out its analysis and preliminamyestigation functions, the CRN
makes use of the competent structures of the Coynpad can also avail itself,
through the latter, of the support of external citasits who do not find themselves in
situations that would compromise the independeifi¢beoopinion (the fhdependent
Experts”).

Specifically, the CRN makes use of the Legal andp@ate Departments, which
assist the Committee in the organisation and maneageof meetings and the Human
Resources Department, which prepares the prelimisapport material for the
definition of the remuneration policies and the legdon and accounting of the
individual results and it strives for the implemeian and application of the decisions
taken, as well as the Investor Relations arearaasfaspects related to the market and
investors are concerned.

1.1.2.4. Activities conducted in 2013.

During the course of 2013, the CRN met a total otirBes, with an average
participation of approximately 83% of its members.

In the meetings held, the remuneration policieslemgnted in 2013 were assessed
and discussed for the purpose of defining the pofimposals for 2014 and the
features of the remuneration payments to be sudxintti the Board of Directors for
directors and for key management personnel werised in depth, and this Report
was prepared for subsequent approval by the Bddbarectors.

By adhering to the guidelines of the Corporate Goaece Code and with the
objective of establishing an appropriate channeldi@alogue with shareholders and
investors, the CRN reports, at the request of tharéholders, on the operating
methods of its functions to the Shareholders’ Megtalled for the approval of the
financial statements for the year, through its @han.

Further information relating to the composition, ecgting rules and activities
conducted by the CRN are available in the Repo€orporate Governance.

1.1.3. The approval process of the 2014 Remuneration Yolic

The CRN met 3 times in 2014 until the date of appl®f this Report. Specifically,
the CRN defined the structure and the contenthefRemuneration Policy for the
purpose of preparing this Report in the meeting6,df2 and 19 March 2014 in line
with the most recent recommendations of the CotpdZade of Governance. In taking
its decisions, the CRN took the following, in paular, into account:
the resolution of the Shareholders’ Meeting of Ll 2012 on the subject of
the remuneration of the Chairman of the Board @é€ibrs and the directors;
the resolution of the board of 30 July 2012 onghbject of the remuneration
of non-executive directors for participation in bbaommittees;
the signing, on 27 September 2012, of the Stratédgjreement, and the
approval, on 6 December 2012, of the Business Bhanlatter being essential
for the identification of the parameters and thgeciives to which the
remuneration system for 2013 was linked;



the board resolutions of 25 and 27 March 2013 om s$hbject of the

remuneration of the CEO;

the board resolution of 27 March 2013 on the sulgéthe general criteria and

guidelines for the remuneration of key managemerggnnel (hereinafter also

the “Guidelines’);

the approval, on 22 April 2013, of the 2013 Implediudget to which the

(STI and LTI) targets for the remuneration system2013 were linked,;

the board resolution of 5 August 2013 in relatiothte new

organisational structure implemented in view of Mherger;

the Shareholders’ Meeting resolution of 12 Septena04.3 in relation to the

Merger;

the board resolution of 12 December 2013, on thgestiof the identification

of key management personnel;

the approval, on 19 March 2014, of the new 201472Bdsiness Plan, to which

the targets of the remuneration system for 2014fanthe LTIs in relation to

the years 2014 and 2015 are linked;

the board resolution of 19 March 2014, on the stbpé the remuneration of

the Chairman of the Board of Directors, the CEO #ral Key Management

Personnel.
The above activities have been conducted folloveingassessment of the regulatory
framework on the subject of remuneration and takimgp account the practices
observed in the preparation of the remuneratioonrtemationally and internationally.
The competent corporate departments then procéissetwcessary information for the
CRN to propose the Remuneration Policy to the Boirectors.
On 19 March 2014, the CRN, making use of the cbuation of the corporate
departments in 81.1.2.3 and following the outcorhéhe meetings held, defined the
Remuneration Policy, to the extent within its pewj to be submitted to the Board of
Directors.
The Remuneration Policy was therefore approvedhieyBoard of Directors, on the
proposal of the CRN, in the meeting of 19 March£@bncurrently with the approval
of this Report. The implementation of the remurierapolicies defined in line with
the guidelines of the Board of Directors, was esttd to the bodies especially
designated for the purpose, with the support ottirapetent corporate departments.

1.2. THE GENERAL PURPOSES AND PRINCIPLES OF THE REMUNERATION POLICY

1.2.1. The purposes of the Remuneration Policy

The Remuneration Policy is aimed at attracting aradivating qualified professional

resources for the pursuit of the goals of the Campand the Group, as well as
incentivising the continuity of these resources dherefore the stability of their

employment relationship with the Company.

With a view to increasing the value of the Companya sustainable way, the

Remuneration Policy is aimed at aligning the irgeseof management, as far as
possible, with those of shareholders in the medmiong-term.



Specifically, the Remuneration Policy that the &sproposes to adopt in 2014, in line

with the remuneration programmes launched in 20&8 directors and key

management personnel, responds to the need forgthéual and imperative
transformation and migration from the remuneratgystems traditionally used to
those suggested by the most recent best practmeys taking into account the
specific nature of the reference sector, the dgtsarried out and the need to complete
the corporate integration process following the ¢er the oversight of which requires
the capacity to govern complex integrated busireegsmcesses, aimed at the
construction of large-scale infrastructural worksiat require highly specialist know-
how in a variety of geographic and socio-cultugttiags.

It is important, specifically, with regard to thi® stress that the Company currently

intends to continue to base its Remuneration Palicthe reconciliation of the aims of

adequately pursuing the objectives of attractinoentive and loyalty as above and the
need to safeguard the economic-financial equilibrand sustainability over time.

The long-term variable components of remuneratiowd @he related goals and

reference parameters therefore take on particalpoitance, especially for executive

roles and those which have a greater impact on aognpesults, from a perspective of
sustainability of results and the creation of valae shareholders in the medium to
long-term.

The consistency of remuneration payments with geg@amarket practices and trends

is equally important for offices and roles of comgide levels in terms of

responsibility and complexity, under the scopearporate panels comparable with the

Company, through specific remuneration benchmat&stified on the basis of public

information.

More generally, the Remuneration Policy is defirmd the basis of the following

principles:

i. proportionality: in terms of consistency and cop@sdence of the remuneration
with the role performed, the complexity of the msdssigned and the related
responsibilities, as well as the skills and alaétidemonstrated, without
prejudice to compliance with national collectiveregments in force, where
applicable;

ii. competitiveness: in terms of essential balancehef remuneration levels in
relation to those of the reference market;

iii. —consistency: in terms of the ability to make eqlémaremuneration payments to
similar professionals across the entire Group takio account the geographic
area and other factors which could influence tmeurgeration level from time to
time;

iv.  meritocracy: in terms of consistent enhancemerthefresults obtained on the
basis of the behaviour put in place for the achmestt, necessarily directed
towards constant compliance with existing regutaiand procedures;

v.  sustainability: in terms of consistency of overalinuneration payments
made with the primary requirements of maintainimg t
economic-financial equilibrium of the Company oagperiod of time.



1.2.2. The balance between the fixed component and thablercomponent of remuneration (so-

called pay mix), also with reference to sector
The balance between the fixed component and thebkar component of the
remuneration has been determined taking into a¢ciloenchmark drawn from 37
FTSE MIB Italia companies, a panel of 18 middleitdzation companies (mid
caps) and a further panel of 11 large foreign corigsa(peers) operating in the same
sector as the Issuer.
Specifically, in implementing these criteria, theemll economic payment of the
CEO was determined according to the following reeration mix (theoretical, in
other words delivered on the 100% achievement btha targets to which the
variable components are related):

o 1/3 as the fixed component;
o 1/3 as the short-term variable component (shont-téncentive, ‘STI”);
o 1/3 as the long term variable componemtgiterm incentive, LTI 7).

On the other hand, as far as the key managemesbrpel are concerned, the
guidelines — which come under a context of bothGineup and the specific reference
sector — characterised in practice by minor impuaof the variable component in
relation to the fixed component - involve a grddua&ration towards a remuneration
system also divided into three components, withaalgal increase of the percentage
of the variable component in the total compensatibims is compatible with the
requirement, on the one side, to comply with thisteag contractual conditions and,
on the other side, to not be too far removed froamnket practices, in order to be able
to attract the best qualified resources.

On the other hand, as far as the managers of theotdunctions are concerned and
the Head of Internal Audit, without prejudice t@ tprinciple of a greater percentage of
the fixed component compared with the variable comept of remuneration, the latter
is exclusively linked to achieving the qualitatitaggets consistent with the functions
carried out.

1.3. REMUNERATIONGUIDELINES

1.3.1. Remuneration fixed components

In line with the recommendations of the Corporated€ of Governance, the
remuneration fixed component is determined to @argxhat sufficiently rewards the
performance even if the variable components havebeen issued as a result of the
failure to meet the related targets.

The fixed remuneration of the CEO, specifically,s Haeen identified taking into
account as a reference the payments for similacesffin the panels of comparable
companies referred to in § 1.4.3 and taking intcoaot that, following the Merger,
with effect from 1 January 2014, all of the CEO®mal working and professional
activities were rendered in favour of the Companfii¢h more than doubled its size
and volume of activities).

The criterion for determining the level of fixedmaneration of key management
personnel is mainly related to: (i) the professi@peecialisation; (ii) the organisational
role covered; and (iii) the responsibilities. Givire aims of attracting and retaining



qgualified and experienced managers, the Companystaotly monitors market
practices for the purpose of aligning itself wille toest practices.

As far as the non-executive directors are concerpedlways in line with the
recommendations of the Corporate Code of Governantte related payments are
commensurate with the commitment required in refato participation in the board
committees, with different payments made to the iGten compared with the
members of each committee, taking into considemdtie role assigned to the latter for
coordinating work and liaising with company bodsesl corporate departments.

1.3.2. Remuneration short-term variable components

Short-term variable remuneration is directly redat® achieving annual results
parameterised to a set of metrics selected andepgiby the Board of Directors upon
a proposal submitted by the CRN.

As far as the CEOQ, in particular, is concerned,Sh¢is linked to the achievement of
group results, identified, with reference to 20b4terms of EBITDA, Book to Bill and
NFP (for more details see 81.4.3). There is a minmperformance threshold — below
which no sum is issued — positioned close to thgetafigure. When this minimum
level is reached, the payment of a far lower premihan the target premium is made,
which only accrues when 100% of the targets argemel (for more details see
§1.4.3).

Also as far as key management personnel are cateancording to the resolution of
the Board of Directors of 19 March 2014, the raelagbort-term incentive plans follow
a so-called cascade logic which measures the sesulother words parameterised on
the results (i) of the group (identified, with redace to 2014, in terms of EBITDA,
Book to Bill and NFP, (ii) of the specific businessit to which one belongs and (iii)
of individual performance (the evaluation of whishreferred to the CEO).

This system — in line moreover with the most reckest practices — allows the
incentive of individual performance, on the oneesid be adequately balanced against
sustainability, on the other side. In other terewporate performance constitutes a
premise in the absence of which a brilliant indiatiperformance could not be taken
into consideration. Similar to what takes placetf CEO, there is also a minimum
performance level below which no payment is made.

The targets — both quantitative and qualitativae-@edetermined, can be measured
and differentiated by way of the various skills aogerations of the respective
recipients, thereby allowing, on the one side, ni@nitoring of multiple aspects of
corporate performance and, on the other side, temtification of individual
contribution to the achievement of the generaltefjia targets pursued by the
Company. This all takes place in a logic of tramepay and accessibility of the
reference data.

1.3.3. Remuneration long-term variable components

The long-term variable component, which can have exclusively monetary
composition, is based on plans aimed at (i) foquéie attention of the beneficiaries
on factors of strategic interest, (ii) promotingadty, (iii) aligning remuneration to the



creation of value, in the medium to long-term foareholders and (iv) guaranteeing an
overall competitive level of remuneration.

The long-term variable component accrues and igetsn one go at the end of the
time horizon of the long-term plan.

As far as the CEO is concerned, similar to the igiom for the STI, the long-term
variable component is also linked to the achievdrmérertain results at Group level,
approved by the Board of Directors — always up@npioposal submitted by the CRN
— consistent with those set out in the Business,Rlad in this case too subject to
achieving a minimum performance level.

1.3.4. The policy on the subject of non-monetary benefid insurance cover, or social security or
pension payments other than statutory ones

With the aim of offering overall remuneration tlisias competitive as possible and in
line with the best practices adopted nationally antkrnationally, the overall
economic payment of directors and key managemeasbpeel is completed by non-
monetary benefits.

Directors receive insurance cover for work-relatedl non work-related accidents
which result in death or permanent invalidity.

Key management personnel, in line with the prowisiof the collective agreement for
managers of companies producing goods and serythes“Managers’ CCNL")
applied by the Company, are guaranteed insurancerado the case of death or
permanent invalidity which would reduce their waordgicapacity by more than 2/3 as a
result of a work-related accident or iliness.

In conformity with the best practice of the sectillg Company also has a “D&O”
(Directors & Officers) insurance policy to coveryahability with regard to third
parties (and the Issuer) for the non culpable belbavof the above-mentioned
persons.

Key management personnel have company cars forgoothte and business use, in
accordance with company policies currently in force

1.3.5. The policy relating to _payments in the case of teation of office or termination of
employment

There are no individual agreements which involvecggd indemnity or payments (e.g.
golden parachutes) for directors and key managepersbnnel.

1.4. THE PRACTICAL APPLICATION OF THE REMUNERATION GUIDEINES

1.4.1. The remuneration of the Chairman of the Board agEEtors

1.4.1.1. Shareholders’ Meeting remuneration for office

The Impregilo Shareholders’ Meeting held on 17 RO{2 approved a gross annual
remuneration for the Chairman of the Board of Ciwex; in office until the approval

of the financial statements as at 31 December 20614200,000.00 (two hundred

thousand).



1.4.1.2. Remuneration for mandate

The Board of Directors’ meeting held of 19 Marci2@onferred upon the Chairman
of the Board of Directors the role of taking caretlee international institutional

relations of the Company, determining the grossuahpayment at €200,000.00 (two
hundred thousand), pursuant to Article 2389, paaty3 of the Italian Civil Code, for
the special mandate conferred.

1.4.1.3. Payment in the case of termination of office

There are no existing agreements which providedonpensation if the term of office
ends prematurely.

1.4.1.4. Benefits
There is provision for insurance cover and welfa@ments in favour of the
Chairman at a cost of €12,473.60 to the company.

1.4.2. The remuneration of non-executive directors

1.4.2.1. Shareholders’ Meeting remuneration for office
The Impregilo Shareholders’ Meeting held on 17 R0 2 approved a gross annual
remuneration for each member of the Board of Dines;tin office until the approval of

the financial statements as at 31 December 2035@0D00.00 (fifty thousand).
1.4.2.2. Remuneration for participation in board committees

At the Board Meeting held on 30 July 2012, on theppsal of the CRN — except with
regard to the remuneration of members of said CRINd-having heard the favourable
opinion of the Board of Statutory Auditors, the tbaesolved to determine the
remuneration of the members of the internal conemgtas follows:

— Executive Committee
a. Chairman: €50,000.00 (fifty thousand) gross pemuamn
b. Other members: €30,000.00 (thirty thousand) gresapnum;
c. attendance allowance: for each committee meeting1(000.00
(one thousand) in the case of personal participatiad (ii) €500.00
(five hundred) in the case of participation throughdio or video
conferencing.
— Control and Risks Committee
a. Chairman: €50,000.00 (fifty thousand) gross pemuamn
b. Other members: €40,000.00 (forty thousand) grossupeum;
c. attendance allowance: for each committee meetin@26100
(one thousand) in the case of personal participatiod (ii) €500.00
(five hundred) in the case of participation throughdio or video
conferencing.
— Remuneration and Appointments Committee
a. Chairman: €15,000.00 (fifteen thousand) gross peumn;
b. Other members: €10,000.00 (ten thousand) grosarpam;
c. attendance allowance: for each committee meetif@0©100
(one thousand) in the case of personal participatiod (ii) €500.00
(five hundred) in the case of participation throughdio or video
conferencing.



— Committee for Related-Party Transactions
a. Chairman: €30,000.00 (thirty thousand) gross peuan
b. Other members: €20,000.00 (twenty thousand) gresamum;
c. attendance allowance: for each committee meetin@26100
(one thousand) in the case of personal participatiad (ii) €500.00
(five hundred) in the case of participation throughdio or video
conferencing.
— Corporate Governance Advisory Board
a. members who hold the office of director: €30,000.00
(thirty thousand) gross per annum;
b. members who do not hold the office of director)uding the
coordinator: €60,000.00 (sixty thousagiyss per annum.
At the Board of Directors’ meeting held on 12 Novn2013, on the proposal of the
CRN and having heard the favourable opinion ofBbard of Statutory Auditors, the
board resolved to:

a. determine the remuneration for independent dirsctd_aura Cioli and Dr
Pietro Guindani, for the meetings held with direst@of Salini S.p.A., in
relation to determining the exchange ratio of thares of the companies
involved in the Merger of Salini S.p.A. into Impreg S.p.A., with an
attendance allowance for each meeting, equal #©2(()00.00 (two thousand)
in the case of personal participation and (ii) ©0,00 (one thousand) in the
case of participation through audio or video coerfieing, for the overall
amounts listed in the next paragraph 2.1.1.;

b. determine the remuneration for independent dirscfor the opinion pursuant
to Article 39-bis of Consob Regulation 11971/9%efation to the full public
tender offer of Salini S.p.A., given at the BoardDirectors’ Meeting of 10
March 2013, as an attendance allowance for eacttiimgem which they
participated for the preparation of the opinionuaqto (i) €1,000.00 (one
thousand) in the case of personal participation(@an€500.00 (five hundred)
in the case of participation through audio or videmnferencing, for the

overall amounts listed in the next paragraph 2.1.1.
1.4.2.3. Payment in the case of termination of office

There are no specific termination benefits for earcutive directors or agreements
which make provision for compensation if the terhoffice ends prematurely.

1.4.2.4. Benefits
There is provision for insurance cover and welfagyments in favour of non-
executive directors at a cost of €12,473.60 tactrapany.

1.4.3. The remuneration of the CEO

The Board of Directors’ meeting on 18 July 2012 apfed Pietro Salini as CEO of
the Company, thereby conferring upon him the powérdegal representation of the
Company, and the signatory powers with regard ital fharties and for legal matters,
as well as vesting him with the powers for the nggmaent of corporate operations,




with the right to delegate the responsibility fbe torganisation and conduct of certain
business units. The CEO is, currently, the sole@tee director of the Issuer.

With effect from 1 January 2014, by virtue of theedder, the management
employment contract between the CEO and SaliniAS.was transferred without
interruption to the Company.

The Board of Directors met on 19 March 2014 ankintainto account the fact that
from 1 January 2014 the CEO carried out all hiskivay and professional activities in
favour of the Company, as well as the various awedeased responsibilities resulting
from the merger, it resolved, upon the proposalthe® CRN, on the overall and
complex economic remuneration of the CEO, in thhenfof a gross annual salary (the
“RAL”) for his duties as director and fees pursuanirticle 2389 paragraph 3 of the
Italian Civil Code for his activities as CEO (oviéithe “Remuneration Payment$)
under the terms set out below.

1.4.3.1. The fixed components of the Remuneration Payments

The amount of the RAL due to the CEO from 1 JanZ&y4, with reference to the
management employment contract with the Companyiantie light of the tasks
which are the subject of this report, has beenroted as €650,000.00 (six hundred
and fifty thousand).

Still from 1 January 2014, the amount of the fixeds due to the CEO for exercising
his powers has been set at €1,350,000.00 (oneomilihree hundred and fifty
thousand).

Added to this amount are the payments pursuantrticlé 2389, paragraph 1 of the
Italian Civil Code, paid in relation to the officé board director and in relation to the
participation, as member or Chairman, in the agigiof internal committees.

1.4.3.2. The variable components of the Remuner&ayments

The CEO, precisely in this capacity and as payrf@méxercising his powers, is also
entitled to receive a variable fee, always purstarirticle 2389 of the Italian Civil
Code, in terms of the STI and the LTI payments.
As far as 2014 is concerned, the STI was determinddking the basis of the
calculation as the fixed part of his remuneratginen by the sum of the RAL and the
fixed fee for the mandate - as an amount, on regch®0% of the targets (th&drget
STI”) equal to €2,000,000.00 (two million).
The payment and amount of the STI for 2014 areestiip and parameterised to the
reaching of the fixed targets in terms of:
0 EBITDA (with a weighting of 50% on the overall ammtwf the STI);
0 Book to Bill (with a weighting of 25% on the ovdramount of the STI);
) NFP as recorded at year end (with a weighting &b 2% the overall amount

of the STI).
Still conventionally assuming the basis for thecakdtion as the sum of the RAL and
the fixed fee, as a partial change of the three-yéan (2013-2015), the LTI will



similarly be paid when 100% of the targets aremeddqthe Target LTI ") in the sum

of €4,800,000.00 (four million eight hundred thoouda

The payment and amount of the LTI are subject th @arameterised to the reaching

of the fixed targets in terms of:

o) 2013-2015 cumulated revenues (with a weightingd8h®n the overall amount
of the LTI);

0 2013-2015 average ROE (with a weighting of 50%h@ndverall amount of the
LTI).

The possible provision of the LTI will take placeane go in 2016.

The right to receive the STI and the LTI, respesiy accrues when a minimum

performance threshold is reached, set at the asmmient of 80% of the respective

targets (the Minimum Performance”) below which no amount is issued.

The attainment of the Minimum Performance entaite tprovision of 50%,

respectively, of the STI Target and the LTI Target.

When a performance level equal to or more than 1B08ached, the STI and the LTI

accrue in a percentage equal to 140%, respectofellge Target STI and the Target

LTI

These STl and LTI levels therefore represent theimam incentive level that can be

achieved.

The CRN has also the power to suggest the Boalirettors pay any exceptional

bonuses in favour of the CEO in connection withratdinary events, of such

significance as to impact substantially on the @aad on the business volumes of the

Company and/or on the related profitability, thastify this additional payment. In

such an eventuality, adequate disclosure relatthnghe amount, motivations and

criteria for determining any such extraordinary bees should be provided in the first

Remuneration Report following the provision.

1.4.3.3.Remuneration for participation in board committees

As a member and Chairman of the Executive Committee CEO receives a (i) fixed
compensation equal to €50,000.00 (fifty thousarsg per annum as well as (ii)
related attendance allowances.

1.4.3.4. Payment in the case of termination of office angleyment

There are no specific payments for the terminatiboffice of the CEO nor are there
agreements which involve compensation if the tefnofice ends prematurely or
termination of the office and/or mandate or in ¢thse of lack of renewal.

Moreover, given that from 1 January 2014 the CE©nated, had an employment
contract with the Company, he is the recipient -fas as this separate albeit
complementary, contract is concerned - of the amjirsafeguards provided for in the
collective agreement for managers in the casesohidsal.

1.4.3.5. Benefits
Provision for insurance cover and welfare paymentsade in favour of the CEO at a
cost of €20,361.00 to the company.



1.4.4. Remuneration of Key Management Personnel

1.4.4.1.Fixed and variable remuneration

From time to time the Company identifies key mamaget personnel, based on the
duties effectively carried out, in line with the fiidion referred to in Consob

Regulation no. 17221/2010.

On 5 August 2013, the Board of Directors, on theppsal of the CEO, instituted the
Domestic Operations General Management, entrustedMichele Longo, the
International Operations General Management, eetlu® Claudio Lautizi, and the
Group Finance and Corporate General Managementuséedl to Prof. Massimo
Ferrari, within which the Administration, FinancedaPlanning Department was set up
under the supervision of Dr. Alessandro De Rosao(vghalso Deputy of the Group
Finance and Corporate General Management).

Still on 5 August 2013, the Board of Directors apped the Group Finance and
Corporate General Manager, Prof. Massimo Ferraftjrsancial Reporting Manager

On 12 December 2013, still on the proposal of tEOCthe Board of Directors then
identified the General Directors in the personsPobf. Massimo Ferrari, Michele
Longo and Claudio Lautizi and the Deputy Generak€&ior Dr Alessandro De Rosa
as Key Management Personnel of the Company.
With the exception of Michele Longo, already a dice of the Company since
September 2007, the other key management perstwavel been working for the
Company since 5 August 2013, on secondment fordgijar S.p.A. (working on the
integration strategies of the managerial structofeé3alini S.p.A. and Impregilo S.p.A.
in view of the Merger), under the scope of manageneenployment contracts with
Salini S.p.A. which then fell under Impregilo’s meping lines from 1 January 2014
following the Merger.
At the meeting held on 19 March 2014, the Boar®ioéctors, on the proposal of the
CRN, in line with the pursuit of the aim of the dual adaptation of the guidelines
outlined in 81.2 and 1.3 and because of the resgeptofessional specialisations and
responsibilities connected with the organisatiomé¢s covered, resolved to make a
remunerative payment on an annual basis, as frdamdary 2014, the effective date of
the Merger, to each of the General Directors ang iManagement Personnel, with a
fixed and variable component, under the terms sebelow.
With regard to the fixed components:
Prof. Massimo Ferrari: €450,000.00 (four hundred #&fty thousand) by way
of the RAL, in addition to €50,000.00 (fifty thous#) as fixed compensation
for the office of Financial Reporting Manager takgnon 5 August 2013;
Dr. Alessandro De Rosa: €360,000.00 (three hunaneldsixty thousand) by
way of the RAL;
Mr. Claudio Lautizi: €600,000.00 (six hundred thand) by way of the RAL,;

Mr. Michele Longo: €400,000.00 (four hundred thowdyaby way of the RAL.
As far as the variable component is concerned, wédference to 2014, key
management personnel can also accrue the righedeive a short-term variable
compensation (theSTI DRS") equal, when 100% of the targets are reached (the
“Target STI DRS"), to the amount of the respective fixed remurieratomponents.
The payment and the amount of the respective STIS DRRe subject to and
parameterised to the targets being met:



0 Group (identified for 2014 in terms of EBITDA, Book Bill and NFP), with a
weighting of 30% with regard to Mr Longo and Mr ltau and 40% with
regard to Prof. Ferrari and Dr. De Rosa, on theravemount of the
respective STI DRS;

o the specific business unit to which they belonglfva weighting of 40% with
regard to Mr. Longo and Mr Lautizi and 30% with aed)to Prof. Ferrari and
Dr. De Rosa, on the overall amount of the respe@VI DRS);

o individual performance (with a weighting of 30% the overall amount of the
respective STI DRS).

Similar to what takes place for the CEO, the rightreceive the STI DRS accrues
when a minimum performance level, set at the aement of 80% of the respective
targets, is reached, below which no amount is paid.

The provision of 50% of the Target STI DRS is maddine with the minimum
performance.

When a performance level equal to or more than 120%eached, the STI DRS
accrues in a percentage equal to 140%, of the T&MeDRS.

This level of STI DRS therefore represents the maxn incentive level that can be
achieved.

Solely with regard to 2013, the Board of Directaray resolve, upon the proposal of
the CRN and the CEO, on the payment of a bonusetkla the performance for the
year and the results achieved.

Lastly, for key management personnel, the CRN mst#ne right to propose, on the
instruction of the CEO, to the Board of Directotise payment of any exceptional
bonuses under the terms and conditions illustriait&d .4.3.1 above.

1.4.4.2. Payment in the case of termination of egmpent

Key management personnel who are employees of timep@ny, in the case of the
termination of employment, shall receive the paymrespectively established by the
law and/or the reference national collective age®mif applicable, and if it is
advisable for the Company, supplemented by anyvitdal agreements to be
negotiated at the time of the termination, andfoaby specific compensation for cases
in which the need to sign non-competition agreesbat been determined.

1.4.4.3. Benefits

There is no provision for insurance cover or wefgayments for key management

personnel other than those established in thenatmollective agreement, as well as
the allocation of a company car for business andi® use.



2. SECTION Il : THE DETAIL OF THE ITEMS WHICH MAKE UP THE REMUNERATI ON AND

THE COMPENSATION PAID IN 2013
2.1. THEDETAIL OF THE ITEMS WHICH MAKE UP THE REMUNERATION (FOR
THE RETRIBUTIONITEM)

2.1.1. The (fixed and variable) remuneration componentsife members of the Board of Directors
in office

With reference to 2013, the Board of Directors dhd internal Committees are
composed, from time to time, of the following Ditexs: Claudio Costamagna (who
acts as Chairman), Pietro Salini, Marina Brogi, $éppina Capaldo, Mario Cattaneo,
Roberto Cera, Laura Cioli, Massimo Ferrari (until August 2013), Alberto
Giovannini, Nicola Greco (from 12 September 201Bjetro Guindani, Claudio
Lautizi (until 5 August 2013), Geert Linnebank, Gao Marazzi (from 12
September 2013), Franco Passacantando (from 151bece€2013), Laudomia Pucci,
Giorgio Rossi Cairo (until 5 July 2013) and Simaatf® Salini.

The compensation paigro rata temporisto each of the directors during 2013 is as
follows:

— Director Claudio Costamagna: €200,000.00 as geoosspensation for the
office of Chairman of the Board of Directors, €3M®M0 as member of the
Executive Committee, as well as €21,000.00 forigpdtion at meetings of
the Executive Committee, for a total of €251,000.00

— Director Pietro Salini: €50,000.00 as gross comatois for the office of
director, €50,000.00 as member of the Executive @ittee as well as
€30,000.00 for participation in the meetings of Ex@cutive Committee, for a
total of €130,000.00;

— Director Marina Brogi: €50,000.00 as gross compemsdor the office of
director, €150,000.00 as member of the CRN, €80@@or participation in
the meetings of the CRN, €20,000.00 as member ef Gbmmittee for
Related-Party Transactions, €10,500.00 for padityn in the meetings of the
Committee for Related Party Transactions, €30,@0@&6 member of the
Corporate Governance Advisory Board, as well aB@&500 for participation
in meetings relating to the opinion pursuant toiddet 39-bis of Consob
Regulation 11971/99 made by the Independent Dirgctorelation to the full
public tender offer of Salini S.p.A., for_a totajual to €138,500;

— Director Giuseppina Capaldo: €50,000.00 as grasspensation for the
office of director, €12,054.79 as member of the i@drand Risks Committee,
€3,500.00 for participation in meetings of the Cohand Risks Committee,
€20,000.00 as member of the Committee for Relateti/PTransactions,
€5,500.00 for participation in meetings of the Cattere for Related-Party
Transactions, as well as €2,500.00 for participaitomeetings relating to the
opinion pursuant to Article 39-bis of Consob Regola 11971/99 given by

the Independent Directors in relation to the fuibjic tender offer of Salini
S.p.A. for a total of €93,554.79;




- Director Mario Giuseppe Cattaneo: €50,000.00rasggcompensation for the office
of director, €50,000.00 as member of the Contral Risks Committee, as well as
€14,000.00 for participation in meetings of the €olhand Risks Committee, as well
as €5,000.00 for participation in meetings relatiodhe opinion pursuant to Article
39-bis of Consob Regulation 11971/99 given by tidependent Directors in relation
to the full public tender offer of Salini S.p.A.rfa total of €119,000.00;

- Director Roberto Cera: €50,000.00 as gross cosgiem for the office of director;

- Director Laura Cioli: €50,000.00 as gross compénsa for the office of director,
€20,958.90 as member of the Executive Committe®,080.00 for participation in
meetings of the Executive Committee, €16,000.00ptnticipation in meetings with
the directors of Salini S.p.A. in relation to theckange ratios resulting from the
public tender offer for Impregilo shares, as wedl €,000.00 for participation in
meetings relating to the opinion pursuant to Aeti@9-bis of Consob Regulation
11971/99 given by the Independent Directors intia@hato the full voluntary public
tender offer of Salini S.p.A. for a total of €119890;

- Director Massimo Ferrari: €29,726.03 as gross pamsation for the office of
director, €17,835.62 as member of the Executive @itee as well as

€18,500.00 for participation in the meetings of Eheecutive Committee, for a total
of €66,061.65;

- Director Alberto Giovannini: €50,000.00 as grassnpensation for the office of
director, €27,945.21 as member of the Control arskfRCommittee, €8,500.00 for
participation in meetings of the Control and RiSlammittee, €30,000.00 as member
of the Committee for Related Party Transactions,wadl as €14,000.00 for
participation in meetings of the Committee for RedaParty Transactions, €9,041.10
as member of the Executive Committee, €5,000.0(Qésticipation in meetings of
the Executive Committee, as well as €5,000.00 &stigipation in meetings relating
to the opinion pursuant to Article 39-bis of Congodégulation 11971/99 given by the
Independent Directors in relation to the voluntary tender offer of Salini S.p.A.,
for a total of €149,486.31;

- Director Nicola Greco: €15,068.49 as gross compenséor the office of director,

€3,013.70 as member of the CRN, €1,000.00 for @patiion in meetings of the
Remuneration and Appointments Committee, for d tit819,082.19;

- Director Pietro Guindani: €50,000.00 as gross caorsaton for the office of

director, €40,000.00 as member of the Control aistsRCommittee, €12,500.00 for
participation in meetings of the Control and Riskemmittee, €16,000.00 for
participation in meetings with the directors of iBalS.p.A. in relation to the
exchange ratios resulting from the public tendérdbr Impregilo shares, as well as
€3,000.00 for participation in meetings relatinghe opinion pursuant to Article 39-
bis of Consob Regulation 11971/99 given by the pretelent Directors in relation to
the full voluntary public tender offer of SalinidA. for a total of €121,500.00;

- Director Claudio Lautizi: €29,726.03 as gross pemsation for the office of

director, €17,835.62 as member of the Executive @Gitee, as well as €19,500.00
for participation at meetings of the Executive Caittee, for a total of €67,061.65;

- Director Geert Linnebank: €50,000.00 as gross pmmeation for the office of

director, €10,000.00 as member of the CRN, €3,30@0 participation in meetings

of the CRN, €20,000.00 as member of the Commited&Elated-Party Transactions,
as well as €8,500.00 for participation in meetingthe Committee for Related Party




Transactions, as well as €2,500.00 for participaiiomeetings relating to the opinion
pursuant to Article 3®is of Consob Regulation 11971/99 given by the Indepand
Directors in relation to the full public tender effof Salini, for a total of €94,500.00;
- Director Giacomo Marazzi: €15,068.49 as gross pemsation for the office of
director, €9,041.10 as member of the Executive Cittee; as well as €6,000.00 for
participation at meetings of the Executive Commitfer a total of €30,109.59;

- Director Franco Passacantando: €2,191.78 as gampensation for the office of
director, €1,753.42 as member of the Control anskiRiCommittee, for a total of
€3,945.20;

- Director Laudomia Pucci: €50,000.00 as gross aamagtion for the office of
director, €10,000.00 as member of the CRN, as age3,500.00 for participation in
meetings of the CRN, as well as €2,000.00 for pigdtion in meetings relating to the
opinion pursuant to Article 3Bis of Consob Regulation 11971/99 given by the
Independent Directors in relation to the voluntéuly public tender offer of Salini
S.p.A. for a total of €65,500.00;

- Director Giorgio Rossi Cairo: €25,479.45 as grosmpensation for the office of
director, as well as €3,500.00 for participationneetings relating to the opinion
pursuant to Article 3®is of Consob Regulation 11971/99 given by the Indepand
Directors in relation to the voluntary full publiender offer of Salini S.p.A., for a
total equal to €28,979.45;

- Director Simon Pietro Salini: €50,000.00 as grosmpensation for the office of
director, €9,041.10 as member of the Executive Cittee; as well as €5,500.00 for
participation at meetings of the Executive Commitfer a total of €64,541.10;

thus amounting to a total of €3,403,780.83.

2.1.1.1. Payment in the case of termination of office

No specific provision is made for payments in tlasec of termination of office for
non-executive directors in office or agreementschténtail compensation in case of
the early termination of the term of office.

2.1.1.2. Benefits
Forms of insurance cover and welfare payments baen issued to non-executive
directors.

2.1.2. The (fixed and variable) components of the remurmraf the CEO

In 2013, in addition to the compensation paid itatren to the offices of board

directors and members of the Executive Committesdidbed in detail in §2.1.1), the
CEO received a fixed fee for the mandate, purstmitrticle 2389, paragraph 3 of
the Italian Civil Code, equal to €800,000.00 (eighhdred thousand).

In relation to the Group results for 2013, on 19réha2014 the Board of Directors,
on the proposal of the CRN formulated on the saate,dletermined the STI accrued
by the CEO in the amount of €768,496.00 (seven tatchthousand and sixty eight
four hundred and ninety six).




2.1.3. The (fixed and variable) components of the remuneration for Key Management Personnel.
On 12 December 2013, on the proposal of the CE®,Bbard of Directors then
identified the General Directors in the persondPadf. Massimo Ferrari, Michele
Longo and Claudio Lautizi and the Deputy Generak€tor Dr Alessandro De Rosa
and the Key Management Personnel of the Company.
As already described in 81.4.4 above, with the ptoe of Mr. Michele Longo,
already a director of the Company since 2007, therdkey management personnel
have been working for the Company since 5 AugudB20n secondment (working
on the integration strategies of the managerialctires of Salini S.p.A. and
Impregilo S.p.A. in view of the Merger), under mpe of management employment
contracts with Salini S.p.A. which then fell underpregilo’s reporting line from 1
January 2014 following the Merger.
In the context of and under the scope of the almegrtioned employment contracts
(and the various existing contractual situatiotts¢, remuneration paid, during 2013,
to each of the General Directors and Key Manageierdonnel was as follows:
Prof. Massimo Ferrari: €360,000.00 (three hundred sixty thousand) by
way of gross annual fixed remuneration; this suroukh be understood as
further and in addition to the compensation pard rata temporisby the
Company in relation to the administration relatinips described in detail in
82.1.1;
Dr. Alessandro De Rosa: €360,000.00 (three hundnedsixty thousand) by
way of gross annual fixed remuneration;
Mr. Claudio Lautizi: €451,800.00 (four hundred difty one thousand eight
hundred) by way of gross annual fixed remuneratitms sum should be
understood as further and in addition to the corsgeon paidpro rata
temporis by the Company in relation to the administratiaationship,
described in detail in §2.1.1;
Mr. Michele Longo: €300,000.00 (three hundred tlama§ by way of gross
annual fixed remuneration.
Added to these payments in 2013 were the variabjenpnts made to each of the
General Directors and Key Management Personneleasribed in detail in §82.2
below.

2.1.4. Components of the remuneration of the Board of Statutory Auditors and payments made in
2013

The Impregilo Shareholders’ Meeting held on 28 Ap@i11 approved a payment of
€60,000.00 (sixty thousand) gross for the Chairnonthe Board of Statutory
Auditors (a position currently held by Alessandroofier) and €40,000.00 (forty
thousand) gross for standing auditors (currentlyrizeo Gatti and Nicola Miglietta).



In addition to the above-mentioned payments, therémilo Shareholders’ Meeting
on 30 April 2013 approved the payment, with effsom 1 January 2013 of an
attendance allowance for participation in every tingeof the Board of Directors
and the internal committees, for the Chairman efBbard of Statutory Auditors as
well as for each standing auditor, equal to €1 00@one thousand) in the case of
personal participation and €500,00 (five hundred)the case of participation
through audio or video conferencing.

The compensation paid to each of the members oBtiaed of Statutory Auditors
in 2013 is as follows:

— Alessandro Trotter: €60,000.00 as gross compeamsdtir the office of
member of the Board of Statutory Auditors as wallfar the office of
Chairman of said Board, €13,000 for participationthe meetings of the
Board of Directors, €17,000.00 for participation meetings of the
Executive Committee, €7,500 for participation ire timeetings of the
Control and Risks Committee, as well as €4,500d0(érticipation in the
meetings of the CRN, for a total of €102,000;

— Nicola Miglietta: €40,000.00 as gross compensation the office of
standing auditor, €14,500.00 for participation e tmeetings of the Board
of Directors, as well as €19,500.00 for participatin meetings of the
Executive Committee, €12,500.00 for participationthe meetings of the
Control and Risks Committee, as well as €1,000dd(éarticipation in the
meetings of the CRN, for a total of €87,500.00;

— Fabrizio Gatti: €40,000.00 as gross compensatiorthfe office of standing
auditor; €13,500.00 for participation in the megsirof the Board of Directors,
€20,500.00 for participation in the meetings of tBeecutive Committee,
€7,500.00 for participation in the meetings of tl®ntrol and Risks
Committee, as well as €1,500.00 for participatiothe meetings of the CRN
for a total of €83,000.00;

thus amounting to a total for 2013 of €272,500.00.

2.2. FEES PAID IN 2013

2.2.1. Table 1: Fees paid to members of the Board of Directors and the Board of Statutory
Auditors, to the General Directors and to Key Management Personnel

2.2.2. Table 2: Stock options granted to members of the Board of Directors. to the General Director and to

other Key Management Personnel

2.2.3. Table 3: Monetary incentive plans in favour of the members of the Board of Directors. the General

Director and Key Management Personnel




2.3. INVESTMENTS OF MEMBERS OF THE BOARD OF DIRECTORS AND THE BOARD OF STATUTORY
AUDITORS, GENERAL DIRECTORS AND KEY MANAGEMENT PERSONNEL (SEE TABLE 4)




Table 1: Fees paid to the members of the boardgedtors and management, to the general manager® &ey management personnel
Values in euros

Non equity variable
compensation
Bonus e Partecipazione

Compensation for
end of office or
termination of

Other Fair value of
compensa  Total the equity
ion compensatior

Period for which the post
was held

Expiry of the
office

Non monetary

Forename and surname :
benefits

Fixed compensation

Compensation for participation in committees

altri

agli utili

employment

Costamagna Claudio Chairman 1/1/2013-31/12/2013 * fees received for conducting specific tasks 200,000| compensation of executive committee, executive cotamattendance 30,00 5239 256,239
allowances 21,00
*) fees approved by the Shareholders’ Meeting 50,000 50,00
compensation received for carrying out specific 800,000{ compensation for executive committee executive coramittendance 30,00 5,239
Salini Pietro CEO 1/1/2013 - 31/12/2013 offices Fixed retribution for employment 334,161 ()| allowances 9,732 (ee) 1,279 132
*) fees approved by the Shareholders’ Meeting 50,000 15,00(
compensation for remuneration committee attendance atioes for 2%%%%
Brogi Marina Director 1/1/2013 - 31/12/2013 remuneration compensation for related party committeaddince 10500 5,239 143,739
allowances for related party committee compensationdguorate 30’000
governance advisory board attendance allowances for ctearfor 5 000'
opinion Article 39-bis of the Issuers’ Regulation '
*) fees approved by the Shareholders’ Meeting 50,000| compensation for the control committee attendance atioesafor the 12,054
Capaldo - : control committee compensation for the related partyroiiee 3,500
Giuseppina Director 171/2013 -31/12/2013 attendance allowances for the related party committeadance 20,000 5239 98,794
allowances for the opinion Article 39-bis of the Issiu®Regulation 5,50(
Cattaneo Mario Giuseppe *) fees approved by Shareholders’ Meeting 50,000| Control Committee compensation 50,00
Director 1/1/2013 - 31/12/2013 Control Committee attendance fees 14,000 5,239 124,239
Attendance fees for oninion Article -bis Issuers’ Reaulatic 5.00¢
Cera Roberto Director 1/1/2013-31/12/2013 *) fees approved by Shareholders’ Meeting 50,000 5,239 55,239
*) fees approved by Shareholders’ Meeting 50,000| compensation for Executive Committee 20,95
Cioli Laura Director 1/1/2013-31/12/2013 Attendance allowances for Executive Committee 19,00 5,239 116,198
Allowances for exchange ratios 16,000
Attendance'fees for ooinign Article -pis Issuers’ Reqaulatic 5.00(¢
Ferrari Massimo Director 1/1/2013 - 5/8/2013 ® fees approved by Shareholders’ Meeting 29,726 Compe_nsatlon for Executive Committee Attendance alime for 17,834 3,143 69,205
Executive Committee 18,50
*) fees approved by Shareholders’ Meeting 50,000 Compensation for Control Committee 27,945
Control Committee attendance allowances 8,50(
Giovannini Related Party Committee compensation 30,00
Alberto Director 1/1/2013 - 31/12/2013 Related Party Committee attendance allowances 14,000 5,239 154,725
compensation for Executive Committee 9,041
Attendance allowances for Executive Committee 5,00(
Attendance allowances for opinion Article-bis Issuers’ Regulatic 5,00(
* . . . 3,014
Greco Nicola Director 12/9/2013 - 31/12/2013 *) fees approved by Shareholders' Meeting 15,068 Compensat_lon for Remuneratlon Committee Attendance atioes for 1004 1,586 20,668
Remuneration Committee ’
‘ - - *) fees approved by Shareholders’ Meeting 50,000 Compensation for Control Committee iggg
Guindani Pietro Angelo Maria Director 1/1/2013-31/12/2013 Control Committee attendance allowances 16,000 5,239 126,739
Antonio Allowances for exchange ratios 3000
Attendance allowances for opinion Article 39-bis IssuBsjulation '
* 29,726 : : : 17,834
Lautizi Claudio Director 1/1/2013 - 5/8/2013 © fees approved by Shareholders’ Meeting Compensation for Executive Committee Attendance altwes for 19.50 3,143 70,205
Executive Committee '
*) fees approved by Shareholders’ Meeting 50,000| Compensation for Remuneration Committee 10,00
Attendance allowances for remuneration 3,500
Linnebank Gerardus Wilhelmu| : Compensation for Related Party Committee 20,000
Joseph Maria Director 1/1/2013 - 31/12/2013 Attendance allowances for Related Party Committee 8.500 5239 99,739
Attendance allowances for committee for opinion Article 39-bihiefissuers| 2’50C
Regulation '
Marazzi Giacomo Director 12/9/2013 - 31/12/2013 ® fees approved by Shareholders’ Meeting 15,068 Compe_nsatlon for Executive Committee Attendance alime for 9,041 1,586 31,696
Executive Committee 6,000
Passacantando Director 15/12/2013-31/12/2013 *) fees approved by Shareholders’ Meeting 2,192 | Compensation for Control Committee 1,753 233 4,178
*) fees approved by Shareholders’ Meeting 50,000 Compensation for Remuneration Committee 10,00
Pucci di Barsento Laudomia Director 1/1/2013 - 31/12/2013 Attendance allowances for Remuneration Committee 3,500 5,239 70,739
Al ini icle 2-bi ! iQ 2.00(
Rossi Cairo Giorgio Director 1/1/2013 - 5/7/2013 *) fees approved by Shareholders’ Meeting 25,479| Attendance allowances for opinion Article 39-bis Issusgulation 3,500 2,750 31,730
Salini Simon Pietro Director 1/1/2013 - 31/12/2013 ® fees approved by Shareholders’ Meeting 50,000 Compgnsanon for Executive Committee Attendance alioea for 9,041 5,239 69,780
Executive Committee 5,50(
Trotter Chairman of Board of (*%) fees approved by Shareholders’ Meeting Attendar] 60,000 Attendance allowances for Executive Committee 17,00
Alessandro Statutory Auditors 1/1/2013 - 31/12/2013 allowances 13 000 [Attendance allowances for Control Committee 7,50( 102,000
! ttendance allowances for Remunera 4.50(
. . . ¢t ;ﬁﬁj&%‘;g’ed by Shareholders’ Meeting Attendan igggg Attendance allowances for Executive Committee 2(7)’28(
Gatti Fabrizio Regular auditor 1/1/2013 -31/12/2013 ' Attendance allowances for Control Committee 1'50( 83,000
|Attendance allowances for Remuneration Committee ’
_— ) . " ;elﬁ)iliﬁr;;osved by Shareholders’ Meeting Attendar] igggg /Attendance allowances for Executive Committee 12 é'g(')SO
Miglietta Nicola Regular auditor 1/1/2013-31/12/2013 ' Attendance allowances for Control Committee 1’000 87,500
|Attendance allowances for Remuneration Committee !
; ; Retribution fixed by employment contract 300,000
. Domestic Operations !
Longo Michele General Director 1/1/2013 -31/12/2013 2,870 302,870
nt tional O . Retribution fixed by employment contract 451,800 (***) 200,000
. . nternational Operation: ,
Lautizi Claudio General Director 1/1/2013- 31/12/2013 (%) 1,151,800
Group Finance and Retribution fixed by employment contract 360,000 (***) 350,000
Corporate General 350,000
Ferrari Massimo Director as well as 1/1/2013 - 31/12/2013 (**) 2,179 (***) 1,062,179
Financial Reporting
Manage
Deputy General Directo) Retribution fixed by employment contract 360,000 (***)
De Rosa Alessandro of Administration, 1/1/2013 - 31/12/2013 250,000 5,290 (***) 615,290
Finance and Planning
Total 3,654,220 1,650,000 95,380 6,227,622

(*) Shareholders’ Meeting for approval of the ficéal statements as at 31/12/2014
(**) Shareholders’ Meeting for approval of the fir@al statements as at 31/12/2013

(***) Fees paid by Salini

p

A



Table 4

1: Investments of members of the Boards of Directerand Management and General Directol

12.9.2013)

(formerly Impregilo S.p.A,

R AE AND OFFICE SgOBI\S/IIIIDDAI\ANF:(Y NUMBER OF SHARES | NUMBER OF SHARES
PURCHASED IN 2013 SOLD IN 2013
NUMBER OF SHARES NUMBER OF SHARES
OWNED AT THE END OWNED AT THE END OF
OF 2012 2013

Claudio Chairmai Salini  Impregilo  S.p.A 0 0 0 0
Costamagr (formerly Impregilo S.p.A.

Pietro Siini CEO Salini Impregilo S.p.A 0 0 0 0
(formerly Impregilo S.p.A|

Marina Brog Directol Salini  Impregilo  S.p.A 0 0 0 0
(formerly Impregilo S.p.A|

Giuseppina Capal Directol Salini Impregilo  S.p.A 0 0 0 0
(formerly Impregilo S.p.A|

Mario Giuseppe Cattane Directol Salini  Impregilo  S.p.A 0 0 0 0
(formerly Impregilo S.p.A|

Roberto Cer Directot Salini Impregllg S.p.A 0 0 0 0
(formerly Impregilo S.p.A|

Laura Ciol Directol Salini  Impregilo  S.p.A 0 0 0 0
(formerly Impregilo S.p.A,

Alberto Giovannin Directot Salini Impregllt_) S.p.A 0 0 0 0
(formerly Impregilo S.p.A|

Nicola Grec: Director (from Salini  Impregilo S.p.A 0 0 0 0
12.9.2013) (formerly Impregilo S.p.A|

Pietro Guindar Directol Salini Impregilo S.p.A 0 0 0 0
_ _ (formerly Impreqgilo S.p.A

Geert Linnebar Directot Salini Impregllg S.p.A 0 0 0 0
(formerly Impregilo S.p.A|

Giacomo Maraz. Director (from Salini  Impregilo  S.p.A 0 0 0 0
12.9.2013) (formerly Impregilo S.p.A|
Francc Director (from Salini Impegilo S.p.A

Passacantando 0 0 0 0




FORENAME AND OFFICE SUBSIDIARY
SURNAME COMPANY
NUMBER OF SHARES | NUMBER OF SHARES
NUMBER OF SHARES PURCHASED IN 2013 SOLD IN 2013 NUMBER OF SHARES
OWNED AT THE END OWNED AT THE END OF
OF 2012 2013
Laudonia Pucc Directol Salini Impregilo S.p.A. (g 0 0 0 0
Impregilo S.p.A.)
Simon Pietro Salil Directol Salini Impregilo S.p.A. (g 0 0 0 0
Impregilo S.p.A.)
Massimo Ferra Director (until Salini  Impregilo  S.p.A 0 o 0 o
5.8.2013) (formerly Impregilo S.p.A
Claudio Lautiz Director (until Salini  Impregilo  S.p.A 0 0 0 0
5.8.2013" (formerly Impregilo S.p.A
Giorgio Rossi Cairc Director (until Salini  Impregilo  S.p.A 0 0 0 0
09.07.2013) (formerly Impregilo S.p.A
Alessandro Trott Chairman of Board of [Salini Impregilo S.p.A 0 0 0 0
Statutory Auditors (formerly Impregilo S.p.A
Nicola Migliette Regular Audito Salini  Impregilo  S.p.A 0 0 0 0
(formerly Impregilo S.p.A
Pierumberto Spa Regular Auditor (from |Salini Impregilo  S.p.A 0 0 0 0
10.1.2014) (formerly Impregilo S.p.A
Fabrizio Gatf Regular Auditor (until |Salini Impregilo S.p.A 1000 0 1000 0
10.1.2014) (formerly Impregilo S.p.A ' '
Marco Tabellin Alternate Audito Salini  Impregilo  S.p.A 0 0 0 0

(formerly Impregilo S.p.A

! From 5 August 2013 included among Key managemersomnel in Table 2




2: Investments of other key management personnel

NUMBER OF KEY MANAGEMENT|

SUBSIDIARY COMPANY

NUMBER OF SHARES

NUMBER OF SHARES

NUMBER OF SHARES

NUMBER OF SHARES

PERSONNEL OWNED AT THE END| PURCHASED IN 2013 SOLD IN 2013 OWNED AT THE END
OF 2012 OF 2013
4 1C 0 10 0

Salini Impregilo S.p.A. (formerly

Impregilo S.p.A.)




