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DEFINITIONS

Award

Grant

Share(s)

Beneficiaries

Change of Control

Remuneration Committee

Board of Directors

Top Managers

Rights

means the award of the Rights to each Beneficiamtliag to
receive a certain number of Shares at the endeof\Mtesting Period
and upon the achievement of certain Performanceciigs.

means the actual attribution of the Shares awarttedeach
Beneficiary at the end of the Vesting Period, ugfma achievement
of certain pre-determined Performance Objectives.

means the ordinary share(s) of Maire TecnimontAS.p.

means the Employees who are recipients of the Rlarsuant to
Paragraph 1 of this Information Document, as idiexti by the
Board of Directors and/or by any person delegatethé latter.

means the change of the ownership structure o€tdmpany and/or
of the Subsidiaries, occurring as consequence ofchekier
transaction that permits an entity or a group dities, acting in
concert among them, to achieve the control of thEm@any
pursuant to Article 93 of the TUF or of the Subarts pursuant to
Article 2359, paragraph 1 of the Italian Civil Codeclusive of - for
example, but not limited to - takeover bids anddablic offers to
exchange or debt restructuring agreements or abderchange of
the current perimeter of the Group, like - for exden but not
limited to - a drop of the Group's consolidatechtwer of at least
70% as a consequence of M&A transactions (inclysiug not
limited to, mergers and demergers), which diredtyindirectly
cause a change of control pursuant to Article 2®a®agraph 1 of
the ltalian Civil Code of the Subsidiaries or thansfer of their
business or of a branch of business as an on-gaingern, without
taking into account the percentage of diminishiigh® turnover
consequent to the divestment plan as set fortharBusiness Plan.

means the Company’s Remuneration Committee.

means the Company’s Board of Directors.

means the Executives performing activities paréidyl significant
for Maire Tecnimont Group.

means the Rights awarded to the Beneficiaries éhatle them to
receive free Shares at the end of the Vesting Besiabject to the
achievement of pre-determined Performance Objesctivand
according to the Plan Rules.



Information Document

Performance Objectives

Vesting Period

Plan

Plan Rules

Consob’s Issuers
Regulation
Company

Subsidiaries

TUF

means this Information Document drafted pursuartrtcle 84-bis,
paragraph 1 of the Consob Issuers’ Regulation.

means the Plan’s objectives, whose level of acihieve is relevant
for the Grant of the Shares to the Beneficiaryagcordance with
what is set forth in this Information Document.

means the period with reference to which the a@ment of the
Performance Objectives will be assessed.

means the 2016-2018 Performance Share Plan, baséidamcial
instruments and addressed to the Beneficiaries.

means the rules setting out the terms and the tonslifor the
implementation of the Plan, and any amendment theepproved
by the Board of Directors.

means the regulation issued by Consob by resoliNimn11971 of
14 May 1999, as subsequently amended.

means Maire Tecnimont S.p.A., with registered effiat Viale
Castello della Magliana, 75 — 00148 — Rome.

means the Italian and/or non-ltalian companies rotiatl by the
Company under the Article 93 of the TUF.

means the Legislative Decree No. 58 of 24 Febru#98, as
subsequently amended.



FOREWORD

This Information Document, which was prepared inoadance with Article 84is and Outline 7 of
Annex 3A to the Consob’s Issuers Regulation, cargére proposal to adopt the Plan approved by the
Company’s Board of Directors.

On 16 March 2016, the Company’s Board of Directqproved — with the favourable opinion of the
Remuneration Committee — the proposal to submitatieption of the Plan to the Shareholders’
Meeting pursuant to Article 11dis of the TUF. The Plan provides for the free Granbares to the
Beneficiaries under the terms and conditions eistadd in the Plan and described in this Information
Document.

The Shareholders’ Meeting, called to resolve up@nRlan, was convened by the Company’s Board of
Directors, on 16 March 2016, to be held at firdt oa 27 April 2016 and, where needed, on second
call, on 28 April 2016.

It is specified that the Plan is to be deemed fpaldrly relevant” in accordance with Article &is,
paragraph 2, subparagraph b) of the Consob’s Iss@egulation, as it is addressed to some Top
Managers of the Maire Tecnimont Group, who are nasiof the Board of Directors of certain
Subsidiaries.

This Information Document is publicly available,rpuant to Article 84is of the Consob’s Issuers
Regulation, at the Company’s registered office apearational headquarters of Maire Tecnimont
S.p.A., on the Company’s websitev(w.mairetecnimont.comand on the authorised storage system

linfo (www.linfo.it).
1. RECIPIENTS

1.1. Indication of the names of the recipients who are embers of the Board of Directors
or of the management board of the Issuer of finanai instruments, or of the
companies controlling, or directly or indirectly controlled by the Issuer.

The names of the Beneficiaries, and all other mftton required under paragraph 1 of
Outline 7 of Annex 3A to the Consob’s Issuers Ratjoh shall be provided, according to
the terms set out in Article 84-bis, paragraph b,08 Consob’s Issuers Regulation,
subsequent to the approval of the Plan by the 8&bhters’ Meeting and during the

implementation phase of the Plan.

1.2. Indication of the employees or collaborators of thdssuer of financial instruments
and of the companies controlling, or controlled bythe Issuer, who are recipients of
the Plan.

The Plan is dedicated to some Top Managers of ME@@nimont Group, who have a
permanent employment agreement with the Compaiitg &ubsidiaries at the Grant date
of the Shares.



Under the Plan Rules, the Beneficiaries will bentdeed by name at the exclusive
discretion of the Board of Directors or the pers@tegated by the Board of Directors to
this extent.

1.3. Indication of the names of the recipients of the Rh falling within the categories
under paragraph 1.3, a), b), c) of Outline 7 of Anax 3A to the Consob’s Issuers
Regulation.

The names of the Beneficiaries, and all other mftton required under paragraph 1 of
Outline 7 of Annex 3A to Consob’s Issuers Regulatishall be provided subsequently,
during the implementation phase of the Plan, agogrth the terms set out in Article 84-
bis, paragraph 5, a) of Consob’s Issuers Regulation

1.4. Description and indication of the number of the reients of the Plan, divided into
the categories specified under paragraph 1.4, a))bc) of Outline 7 of Annex 3A to
the Consob’s Issuers Regulation.

The Board of Directors or a person appointed byldtter will identify the Beneficiaries,
subsequently to the approval of the Plan by theebludders’ Meeting.

The other information required by paragraph 1 ofli@e 7 of Annex 3A of the Consob’s
Issuers Regulation will be provided according te thethod provided for by Article 84-
bis, paragraph 5, subparagraph a) of the Issuer Regulatithe Plan’s implementation
stage.

2. REASONS FOR ADOPTING THE PLAN
2.1. Objectives to be achieved through the Plan

In general, the Company’s Remuneration Policy mseal at attracting and retaining those
persons that have the necessary professional gkillsuccessfully manage and work
within the Maire Tecnimont Group by creating a redwag, fair and sustainable
remuneration system, in line with the legislativ@aniework and the Stakeholders’
expectations. In this scenario, the long-term itiwerPlan has the following purposes:

a. to ensure the full alignment of the managementarasts with the Shareholders’ ones;

b. to keep those profiles that the Group considersensensitive aligned with the
companies objectives; and

c. to support the retention of key resources in tingterm.



2.2.

2.3.

2.4.

2.5.

2.6.

Key variables, also in form of performance indicatos, taken into consideration for
the purpose of awarding of plans based on financiahstruments.

To boost the Plan’s incentive effect, the actuar®of the Shares will be based on the
achievement of specific Group Performance Objestiwehich are linked to long-term
growth in the value and profitability. The referenzarameter for these objectives will be
the Group’s Net Income, to be measured at the étited/esting Period.

Upon the proposal of the Remuneration Committee jdbntification of the details of the
Performance Objectives of the Plan will be madeth®y Board of Directors or by the
person delegated by the latter to do so, subseguenthe approval of the Plan by the
Shareholders’ Meeting.

Factors underlying the determination of the amountof the compensation based on
financial instruments and criteria applied in suchdetermination.

The Plan provides for a gratuitous Grant of Shawethe Beneficiaries at the end of the
three-year (2016, 2017 and 2018) Vesting Perio?lAb’s launch, each Beneficiary will
be informed of the number of Rights to receive 8gavhich he/she is entitled to.

The number of Shares actually granted at the enideo¥esting period will depend on the

actual achievement of Plan’s Performance Objectidesined taking into account the

strategic objectives for the three-year refererexéop (2016-2018), as well as the current
stage of the life cycle of Maire Tecnimont Group.

Grounds underlying any decision to have compensatioplans based upon financial
instruments not issued by the Issuer, e.g. finandianstruments issued by subsidiary
or parent companies or third party companies in repect of the group they belong to;
should such instruments not be traded in regulatednarkets, information on the
criteria used for determining their value.

Not applicable.

Assessments regarding significant tax and accountnimplications that affected the
setting out of the plan.

The drafting of the Plan was not influenced by sigant tax or accounting evaluations.

Support for the Plan from the Special Fund for Incativising the Participation of
Workers in Businesses under Article 4, paragraph 14, of Law No. 350 of 24
December 2003.

The Plan is not supported by the Special Fundrfoentivising Workers’ Participation in
Enterprises pursuant to Article 4, paragraph 112aw No. 350 of 24 December 2003.



3. APPROVAL PROCEDURE AND TIMING FOR THE AWARDING OF T HE
INSTRUMENTS

3.1.

3.2.

3.3.

Powers and duties delegated by the Shareholders’ Meng to the Board of Directors
for the implementation of the Plan.

On 16 March 2016, upon the proposal by the Comajiiteaccordance with Article 114-
bis of the TUF, the Board of Directors resolved to sulihre Plan for the approval of the
Shareholders’ Meeting convened for 27 April 2016t call and, where needed, on 28
April 2016 on second call.

The Shareholders’ Meeting, shall be requested antgio the Board of Directors, with
express power to sub-delegate, the widest powersseary or appropriate to proceed,
having heard the Remuneration Committee, with thle ilmplementation of the Plan,
including, as example only: (i) identify the Bergdries by name; (ii) define the
mechanism for determining the number of Rights écatvarded to each Beneficiary for
free; (iii) determine the Plan’s Performance Ohjexs, based on which the Shares may be
granted to the Beneficiaries; (iv) establish themte and conditions for Granting the
Shares to the Beneficiaries; and (v) carry out aloljgation, formality or communication
that is necessary or appropriate to manage anifaement the Plan, in compliance with
the terms and conditions described in this InforalaDocument.

The information on the criteria that the Board oirebtors will adopt to make the
decisions by which it will implement the Plan, ahé content of these decisions will be
communicated from time to time according to thev@mions under the Article 88is,
paragraph 5, paragraph a) of the Consob’s Issuegsil&ion, or otherwise according to
the laws and regulations, from time to time aptiea

Parties responsible for the management of the Plan.

The Company’s Board of Directors, with power to -sldbegate, is responsible for the
management of the Plan, availing itself, if neededdthe support of the Company’s
functions in charge of the relevant activities.

Existing procedures for reviewing the Plan.

In order to keep the main contents of the Planteady as possible — having heard the
opinion of the Committee — the Board of Directomals regulate the emerging Rights
and/or amend and/or supplement the conditionshierGrant of the Shares in the event
that certain transactions are completed, includat rot limited the fractioning or
grouping of Shares.

In the event of a Change of Control or a discoritynun the market trend of the Maire
Tecnimont Share (included but not limited to theerd@vof share capital increases or
delisting), the Rights awarded by the Beneficiavilsremain unaffected.



3.4. Description of the methods for determining the avaability and the award of the
financial instruments on which plans are based.

The Plan provides for the free Grant of Sharefi¢oBeneficiaries at the end of the three-
year (2016, 2017 and 2018) Vesting Period and ugen achievement of certain
Performance Objectives. The Company’s treasuryeshaill be used for the Plan.

3.5. Role played by each Director in determining the chiacteristics of the Plan; conflicts
of interest.

The Plan’s guidelines have been drafted based pmoposal that the Remuneration
Committee made to the Board of Directors, which ltteer examined during meetings
that were held in the second half of 2015 and amutdy the Board of Directors on 16
March 2016. Being the Remuneration Committee exadlys composed of non-executive
Directors, no situation of conflict of interest cée identified, as none of the non-
executive Directors is a beneficiary under the Plan

3.6. Date of the resolution by the competent body to sumit the Plan for approval by the
Shareholders’ Meeting and of any proposal made byhe Remuneration Committee
to the competent body.

Subsequent to the process that began in July 204balyse, assess in depth and evaluate
the essential terms of the Plan, which was propbgdtie Remuneration Committee with
the support of the company functions for the ati&si falling within their remit, at the
meeting of 15 March 2015, the Committee expresseahianimous favourable opinion on
the proposal to approve the Plan submitted by thagany’s Board of Directors.

On 16 March 2016, the Board of Directors unanimpasiproved the Plan and it resolved
to convene the Shareholders’ Meeting in order for@age the Plan on 27 April 2016 on
first call and, where necessary, on 28 April 20h6&econd call.

3.7. Date of the decision by the competent body conceng the award of financial
instruments and of any proposal made by the Remunation Committee to the
competent body.

Having heard the Remuneration Committee, the Bo&rQirectors, with power of sub-
delegation, or the person appointed by the latilraward the Rights under the Plan to
the Beneficiaries, after the approval by the Shaldgrs’ Meeting. The Board of Directors
will grant the Shares to the Beneficiaries, havirgard the Remuneration Committee,
subject to the Performance Objectives being acHieve

The date of the Board of Directors’ decision on Atveard of the Rights, the date of the
Grant of the Shares and the date of the Commitf@®pgosal (if any) are unavailable on
the drafting date of this Information Document awdl be therefore subsequently



communicated in accordance with Article Bi4; paragraph 5, subparagraph a) of the
Consob’s Issuers Regulation.

3.8. Market price recorded on the above-mentioned datefor the financial instruments
on which plans are based, if traded on regulated nmkets.

On 16 March 2016, when the Board of Directors roatdfine the proposal on the Plan to
be submitted to the Shareholders’ Meeting, thecwifi closing price of the Maire
Tecnimont Shares on the Stock- market was EUR 2.67.

The price of the Shares on the date of Award oh®ignd of Grant of the Shares by the
Board of Directors will be communicated in accordamvith Article 84bis, paragraph 5
of the Consob’s Issuers Regulation.

3.9. Inthe event of plans based on financial instrumesttraded on regulated markets, in
which terms and according to which modalities the ssuer considers — in the
framework of the establishment of the timing of thegranting of the financial
instruments of the Plan — the potential temporal cmcidence: (i) of said granting or
of the potential decisions made by the Remuneratio@ommittee in this regard, and
(i) the circulation of potential information, which might be relevant pursuant
Article 114, paragraph 1;e.g. in the event that such information are:

a. not public and capable to positively affect the méket listing; or
b. already published and potentially capable to adverdy affect the market listing.

The entire implementation stage of the Plan wilthaied out in full compliance with the
Company’s information obligations arising from #yeplicable laws and regulations so as
to ensure that the market receives transparenidandical information and in compliance
with the procedures that the Company itself adojptestablishing the Plan Rules, the
Board of Directors shall identify any surveillano@hitoring measures to be adopted.

4. FEATURES OF THE INSTRUMENTS GRANTED

4.1. Description of the forms, according to which the renuneration plans based on
financial instruments are structured.

The Plan provides for the free Grant of Companyr&haubject to the achievement of
certain Group Performance Objectives, which arkelihto the Company’s long-term
growth in value and profitability based on the maubms described in paragraphs 2.2.
and 2.3.



4.2.

4.3.

4.4,

4.5.

Term of actual implementation of the Plan, also interms of any different cycles
envisaged.

The Plan provides for a single cycle for the Awagdof Rights with a Vesting Period
covering the years 2016-2017-2018. The Sharesbheitjranted at the end of the Vesting
Period, subject to the achievement of the pre-detexd Performance Objectives and
within 30 June 2019.

Plan’s expiry.

The Plan expires on 31 December 2018 or, if eadiethe date of Granting of the Shares
to the Beneficiaries.

Maximum number of financial instruments, also in the form of options, awarded in a
financial year in relation to the persons identifiel by name and the categories
specified.

The Board of Directors will establish the maximuramber of Shares that may be
awarded under the Plan in the implementation stage. maximum number will be
communicated in accordance with Article Bi4; paragraph 5, subparagraph a) of the
Consob’s Issuers Regulation or otherwise in accarelawith the laws and regulations
from time to time applicable.

That number is not expected to exceed 10,000,08hany Maire Tecnimont Shares,
which is the maximum number of shares to be usedHare-based incentive plans in the
next three-year period, representing 3.27% of atiy@utstanding Shares.

Modalities and clauses for the implementation of ta plan, specifying whether the
actual granting of the instruments is subject to tle occurrence of conditions or to the
achievement of certain results also of performanceglescription of those conditions
and results.

Under the Plan, the Shares may be granted undéoltbeing conditions:
» effective employment with the Company or a Subsydaam the Grant date;

» the Beneficiaries not being under the notice pefavdlismissal or resignation on the
Grant date; and

» achievement of Group Performance Objectives, linteedhe long term growth in
value and profitability, as specified in paragragtis and 2.3.

The actual granting of the Shares will take plagéiw 30 June 2019.



4.6.

Indication of potential restrictions of availability weighting on the instruments or on
the instruments deriving from the exercise of optias, with particular reference to
terms, within which their subsequent transfer to tke company itself or to third
parties is permitted or forbidden.

The Rights awarded are personal, may neither bgreessnor disposed afiter vivos, nor
may they be pledged or assigned for security p@goEhe Rights shall no longer apply
in case of an attempt to transfer or trade therluding any attempt to transfer them by
means of a deeidter vivos or by virtue of any statutory provision, pledgeotherin rem
right, seizure and foreclosure.

Under the Plan, the granted Shares are not subjecock-up period.

4.7. Any condition subsequent to the granting of the plas in the event that the
beneficiaries carry out hedging transactions aime@t neutralising any prohibition on
the sale of the awarded financial instruments, inciding in the form of options or of
the financial instruments granted as a result of tk exercise of such options.

4.8.

4.9.

4.10.

4.11.

If the Beneficiaries carry out hedging transactionsthe Rights before they are granted
the Shares, they shall no longer be entitled tdrligéts.

Description of the effects of the termination of aremployment relationship.

If the Employment is terminated before the SharesGranted due to: (i) dismissal by the
Company or the Subsidiaries for cause or (ii) vidmnresignation by the Beneficiary, the
Beneficiary shall definitively no longer be entdleo the awarded Rights.

Grounds for cancellation of the Plan.

Any event that prompts cancellation of the Plan W specified in its implementation
phase.

Reasons concerning the potential envisaging of a€purchase” by the Company of
the financial instruments under the plans, in accadance with Article 2357et seq. of
the ltalian Civil Code; the beneficiaries fo the r@urchase specify, whether the
repurchase is addressed to specific categories ahgloyees, only; the effects of the
termination of the employment Relationship on suchliepurchase.

The Plan does not provide for the Company’s redempight.

Potential loans or other benefits that are intendedo be granted for the purchase of
shares under Article 2358 of the Italian Civil Code

The Plan does not provide for any loans or otheentives to the purchase of Shares, as
the Shares are granted for free.



4.12.Indication of the evaluations on the expected burdefor the Company at the date of
the respective Grant, as identifiable on the basief the already determined terms
and conditions, with regard to the overall amount ad with regard to each
instrument of the Plan.

The expected cost for the Company consists indinevélue of the Shares under the Plan,
which will be determined, according to the existiegulations, in a timely manner on the
Award date of the Rights. The information on therm cost of the Plan will be provided

in accordance to Article 8dis, paragraph 5, subparagraph a) of the Consob’s kssuer
Regulation.

4 .13.Dilutive effects of the Plan.

The Plan has no share dilution effects, as theeShiasued under the Plan will be the
Company’s treasury Shares, in compliance with @eslin force.

4.14.Possible restrictions regarding the exercise of violg rights and the grant of equity
rights.

There are no restrictions on the exercise of vatigigts and on the attribution of rights to
dividends and profits with regard to the Shareswith be granted under the Plan.

4.15.Information relating to the award of Stock not traded on regulated markets.

Not applicable, as the Shares are admitted tortgadn the Electronic Stock Market
organised and managed by Borsa Italiana S.p.A..

4.16. -4.23.
Not applicable.
4.24. Table.

Table 1, in accordance with paragraph 4.24. of i@aitf of Annex 3A to the Consob’s
Issuers Regulation, will be provided with the meth@nd terms indicated in Article 84-
bis, paragraph 5, subparagraph a) of the Regulation.



