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PORR has acquired multiple
companies in Austria and
Germany. They will sustainably
enhance our “PORR World”.
We are carefully integrating
the acquisitions into the
PORR Group. We will continue
to grow, together with our
new colleagues. And continue
along the successful PORR
path well into the future.
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Key Data

in EUR m 2017 Change 2016 2015 2014
Operating data -

Production output 20.7% 3,925 3,524 3,475
Foreign share 6PP 476% 46.9% 39.2%
Revenue | 4,203 ] 25.6% 3417 3,140 3,009
Order backlog | 6,367 | 32.5% 4,804 4,579 4,058
Order intake | 6,301 | 51.8% 4,150 4,045 3135
Average staffing levels | 17719 ] 15.6% 15,328 13,878 12,834
Income statement

EBITDA 7% 187.3 165.9 156.4
EBIT -9.8% 1001 87.8 817
EBT -6.3% 911 811 66.1
Profit -47% 66.8 610 4856
Earnings per sharet (in EUR) -6.3% 223 202 161
Dividends per share (in EUR) - 110 1.00° 0.75
Statement of financial position

Total assets | 2,885 | 221% 2,362 2,304 2,146
Equity (incl. non-controlling interests) 35.4% 441 412 385
Equity ratio 2.0PP 187% 79%  180%
Cash and cash equivalents -24.7% 476 647 466
Net cash/net debt >-100.0% 53 187 65
Gearing ratio >100.0% -012 -046 -017
Capital employed >100.0% 331 172 265
Cash flow and investments

Operating cash flow 9.1% 156 15 151
Cash flow from operating activities - >-100.0% 56 193 154
Cash flow from investing activities | -210] 93.2% -109 21 91
Cash flow from financing activities 107 >-100.0% -116 o -112
Investments 169 = 169 171 224
Depreciation/amortisation/impairment 11 26.6% 87 78 75
Key data regarding shares 2017 2016 2015 2014
Number of shares 29095000  29,095000 14,547,500
Market capitalisation at year-end (in EUR m) 11324 813.2 648.4

! Adjusted to the number of shares in 2017 to facilitate comparisons
2 Proposal to the AGM
3 Dividend of EUR 1.00 plus special dividend of EUR 0.50

The figures have been rounded off using the compensated summation method. Absolute changes are calculated from the rounded values,

relative changes (in percent) are derived from the non-rounded values.
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Foreword by the Executive Board

The PORR family
has grown

Dear shareholders,

In 2017 PORR took decisive action to set the course for the
future. This involved adding important sectors and regions
to our portfolio in Austria and Germany. With the take-
over of Franki Grundbau, the specialist provider BBGS and
Heijmans Oevermann in Germany, PORR has expanded
its service range in specialist civil engineering and traffic
construction. In Austria we closed the acquisition of the Salz-
burg-based Hinteregger Group, strengthening the portfolio in
civil engineering, power plant construction and underground
construction.

And yet PORR has not only grown through acquisitions, we
also managed to significantly increase our construction
output in organic terms. Production output of EUR 4,738m at
year-end represents an increase of more than 20% against
the previous year. Organic growth was achieved in particular
on the home markets of Germany, Poland and Switzerland. As
in the past, we generate around 87% of production output on
our five home markets and have thereby stayed faithful to our
strategy of intelligent growth.

Through the acquisitions and investments - especially in
Germany - we are strengthening our market position long
term and forming the basis for sustainable growth in earn-
ings, even though they had an impact on the earnings situ-
ation in 2017 along with one-off effects in Qatar. Despite the
results falling somewhat short of the previous year, 2017 was
still the second best year in the history of our company.

The order situation at PORR paints an impressive picture.
In 2017 the order backlog increased by around a third and
reached a new record level of EUR 6,367m. The order intake
even rose by more than 50% to EUR 6,301m. And we don’t
expect anything to change in the current business year with
regard to our good capacity utilisation. This forms the basis
for the future growth of our Group.

In 2017 we once again succeeded in acquiring a range of

important projects. The largest new orders included in
Austria the Mur power plant near Graz and in Germany the
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Al Leverkusen Rhine Bridge, the industrial project BMW
Freimann in Munich, the U5 Europaviertel consortium in
Frankfurt, the S-Bahn tunnel Erdinger Ringschluss in Munich
and the residential project Frankfurter Allee 135 in Berlin. The
Musaimeer Pumping Station project was acquired in Qatar as
was the Stormwater Tunnel project in Dubai.

The knowhow acquired and the new teams in Germany
and Austria are the perfect complement to PORR. We are
integrating the new units with a great deal of care in order
to guarantee and safeguard our mutual economic success.
Management structures and processes have to be agreed.
Well over 1,000 new colleagues should get to know the PORR
corporate philosophy, to live the culture and to grow together
in new teams. The advances made in 2017 make us confident
that we will be able to master this process successfully.

We have thereby fulfilled our goal of growing and expanding
our market position on the home markets. Now it’s time to
continue to grow long-term, organically and intelligently -
whereby we need to win market share and achieve even
better penetration in sectors in which we already operate.
Overall, PORR is optimally equipped to continue its growth
course in the coming years.

The change in the Executive Board also does justice to this
development. As of 1 February 2018 Andreas Sauer is a mem-
ber of the Executive Board and the new CFO of PORR AG. The
requisite resolutions were passed in the Supervisory Board
meeting of 6 December 2017. We are delighted to welcome
Andreas Sauer to our team as a proven expert in integration,
transformation and performance management.

One strategic issue that will lead to major changes in our
company is digitalisation. The logic of the digitally networked
world is also set to encompass the construction site and
play an important role at every individual stage of the value
chain. We will continue to expedite our investments in this
area in order to generate competitive advantages through
digital solutions. We are also mapping out our digitalisation



The PORR Executive Board team, from left: Andreas Sauer, Karl-Heinz Strauss and J. Johannes Wenkenbach

activities in organisational terms. Here we have established
a Digital Unit that reports directly to the Executive Board.
The Chief Digital Officer manages all activities related to the
digital issues of Applications, Development, BIM, Business
Excellence and operational IT. With this we want to expand
our coverage beyond classic IT and continue to enhance digi-
tal competencies in the company.

First and foremost we owe our success to the great dedication
of our workforce. After all, construction is a people business -

our team is the most important resource for corporate suc-
cess. With this in mind, we are also promoting our initiative
“We@PORR” and retaining our qualified employees at PORR.
Our long-term goal is to harmonize the expectations that a
new generation has regarding their employer with our own
corporate goals.

Last but not least, our thanks go to you, our shareholders, who
have remained loyal to PORR for many years and contributed
to our strategic decisions.

Sincerely, Your Executive Board

o]

KaLI-Heinz Strauss
Chairman
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Andreas Sauer
Executive Director

J. Johannes Wenkenbach
Executive Director



(2]
o)
N o
20
<
20
.
=)

(&
e,

o
Q.




A o s S S
w L o

B e

S F._—"'"'l"f”". =

Varrod B;}dge'

Bridge over Topdals Fjord = ,__ -
= Kristiansand | Norway T— = -
Bridge length: 654m = —

Construction period: 2017-2020 E < g



........

—— - -
) R S — i ——— .

ul = 1 = Ea e e B DS —f——

ok | | 1 b —F 1 L—t—T T .=
A ) | | | 1 | ji — =y el ]

| R | | i . =T T . % -

A s ﬂua

e

wy BfET
ACL R

il
i

i (W

| — — — i — 15



Prokocim
Headquarters of the university hospital
Hospital construction :
Krakow: | Poland . o L btk il
Grosswolume of<all buildings: @ :
approx. 506,000m°, = .
Construction-perigd2 ﬁ

VBG head office

Office building
Hamburg | Germany
Certified to DGNB Gold
Construction period:
2015-2017
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P6ttingér assemh
Special buildings
Vodnany | Czech Republic
Construction period: 2015—20}

Underground railway line
—Dohal Qatar

75,588,839
__Constyc?ion period: 2013-2018
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E30 railway line

Railway construction

Poland

Construction period:
¥ 2017-2021

Sebes-Turda motorway

Construction of a section of motorway
Sebes | Romania

Asphalt laid: 220,000t

Construction period: 2014-2017
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Koralm Tunnel KAT 3

Tunnelling
Carinthia-Styria | Austria
Length of tunnel section: 12.6km




__ Steinbiihl Tunnel 2
Two-tube railway tunnel
Wendingen, UIm | Germany

Tunnel length: 4,847m
Construction period: 2012-2019

£

Dorfnest overpass

Master buildingsworks on''
flying junction™ 4

Kloten | Syvitzerland o )
Construction period: 2016:2018*
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Gravel washing plant
at landfill site
Gravel production

Markgrafneusied| | Austria
Gravel production/year: 300,000t
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* S§7 expressway
Construction of two bridges
Zakopianka | Poland
Bridge length: 1,417m
Construction period: 2017-2019
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Fylkesveg 17 Liafjellet

Tunnelling and road construction
Nordland Province | Norway
Bedrock removed: 300,000m?
Construction period: 2016-2019

Boehringer LSCC

Pharmaceutical production facility
Vienna | Austria

Gross floor area: 56,072m?
Construction period: 2017-2019
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Al Wakrah Stadium

Stadium

Doha | Qatar

Area: 560,000m?,
40,000 capacity
Construction period:
2016-2018

rl

Transpon:ﬁ’ oject 8

New construgtion

high-speed rgilway line

Germany

320km Slab Track Austria System
Construction|period: 2012-2017
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About PORR

B The home markets include Austria,
Germany, Switzerland, Poland and the
Czech Republic. PORR offers its full
service portfolio on these markets.

[l The focus for selected international
project markets is on services in
tunnelling, railway construction and
civil engineering. PORR currently
operates in Qatar and Dubai, Norway,
Great Britain and certain markets
in the CEE/SEE region.

Evaluation is ongoing in parallel for
attractive target markets such as
Sweden and Denmark.




Business Model and Markets

Core competency - construction

PORR is committed to its core competency - construction. It
is the leading construction company in Austria and one of the
industry’s most significant operators on the home markets of
Germany, Switzerland, Poland and the Czech Republic. The
focus is on earnings power, sustainable financial stability and
a well-balanced risk profile. PORR builds as much as possi-
ble itself. The organisational structure caters to the differing
requirements of the permanent business and project business.!

Focus on the home markets

The focus of the business is on the growing and stable home
markets in which PORR offers its entire portfolio. Further-
more, the company is active in the project markets of Qatar
and Dubai, Norway, Great Britain and selected countries in the
CEE/SEE region. Here the construction company operates
selectively with its export products in tunnelling, railway
construction and civil engineering. PORR is a full service
provider for construction projects of every level of complexity.
The broad service range and the complete value chain allow
the company to provide services that span a project’s entire
lifecycle. In 2017 PORR and its 17,719 staff members gener-
ated production output of EUR 4,738m and maintained the
successful growth course.

Intelligent growth

Intelligent growth is the central element of the corporate
strategy. In the period under review the PORR portfolio was
strengthened in Austria and Germany in important sectors
and regions. In this respect, the company does not want to

2017 in figures

Production output +20.7% EUR 4,738m
Order backlog +32.5% EUR 6,367m
Order intake +51.8% EUR 6,301m
Staff +15.6% 17,719

be the biggest construction company in Europe; it wants to
be the best. The goal is to bring together the high standards
of quality, technology and efficiency in collaboration with
every person involved in a project - whether their role is as a
builder or as a user. Values such as trustworthiness, reliability,
customer focus, teamwork and a partnership approach are
core components of the PORR identity.

Powerful business units

PORR’s activities are divided into four business units: the
strongest segment by a considerable margin in terms of out-
putis Business Unit1- Austria, Switzerland and Czech Repub-
lic. In 2017 around 51% of production output was generated
by this unit, which bundles the permanent business on the
named markets along with large-scale building construction
projects. Since 2016 the activities in Germany have been
housed in Business Unit 2 - Germany. Business Unit 3 -
International concentrates on Poland and other CEE/SEE
countries, Great Britain, Qatar and Norway. Business Unit 4
contains all services in the areas of Environmental Engineer-
ing, Healthcare & Services.

PORR AG

PORR Beteiligungen und
Management GmbH

BU 4 - Environmental
Engineering, Healthcare &
Services

PORR Design & PORR Equipment
Engineering GmbH PORR Bau GmbH Services GmbH
| |
BU1-A/CH/CZ BU 2 - Germany BU 3 - International incl.
tunnelling, railway construction
Austria Germany Poland
Switzerland

Czech Republic

Il Home markets
Project markets

! Permanent business: PORR offers permanent coverage of all construction services in every area.

Project business: PORR selectively offers services that offer value added for the company.
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Corporate Strategy

Intelligent growth

PORR aims to achieve sustainable, long-term increases in
production output and earnings through intelligent growth,
whereby earnings always take precedence over output.
For this, the company relies on its core competency - the
construction business. PORR is committed to its role as a
construction company and strives to realise as many con-
struction services as possible itself. PORR does justice to
the differing needs of the permanent business and project
business through its organisational structure, which in-
volves a subdivision into different business units with ap-
propriate focal points. The permanent markets are Austria,
the Czech Republic and parts of Switzerland. On every other
market PORR deploys a project-driven business approach,
concentrating on the sectors in which it can offer clear
value added.

PORR markets
PORR differentiates between home markets, project markets
and target markets in its market strategy.

Home markets: In 2017 PORR generated 87% of its production
output on the home markets of Austria, Germany, Switzerland,
the Czech Republic and Poland. In Austria the PORR Group
intends to safeguard its position as market leader and to
grow in niche areas. In Germany the focus is on consolida-
tion and increasing earnings, following on from the growth
course of recent years. PORR has defined Germany as its
most important foreign market and offers its entire portfolio
of construction services here. Furthermore, PORR is posi-
tioned as a reliable construction partner to German industry,
known for its trustworthiness and adherence to deadlines
and budgets. In Switzerland, Poland and the Czech Republic
PORR has plans for a selective expansion of activities, where-
by it is striving for complete coverage in the Czech Republic
in particular. The Scandinavian market should be cultivated
from Poland, drawing on the existing knowhow available.

Project and international markets: In Slovakia, Romania,
Bulgaria, Norway, Great Britain, Qatar and the United Arab
Emirates (UAE), PORR operates selectively with its export
products - predominantly in tunnelling, railway construction
and civil engineering (specialised and large-scale projects).
These special products can also be offered on other interna-
tional markets as individual projects if there is shown to be
clear value added. In addition, PORR realises projects from
longstanding industrial clients on a follow-your-customer
principle. Internationally PORR is pursuing further growth in
the infrastructure sector.

24| PORR Annual Report 2017 | About PORR

Sweden and Denmark are currently classed as target markets.
Here PORR relies on cooperation with local partners in order
to combine the knowhow and technical expertise of PORR
with the market-specific knowledge, skills and manpower of
local partners. PORR has already embraced this approach in
the existing markets of Norway and Great Britain as well as in
Qatar and most recently in Dubai.

Strict discipline regarding costs, capital and risks
Intelligent growth also means profitable growth with the goal
of continuously improving earnings. The basis for this involves
a risk-based approach to tender processes for new projects -
“earnings over output” - and the proactive management of
the cost base. The comprehensive risk management extend-
ing from project calculation to realisation should minimise
the number and impact of loss-making construction projects.
Disciplined capital expenditure, a clear division of responsi-
bilities within optimised structures and cutting-edge infor-
mation management systems form another strategic pillar
for PORR. Transparency and clarity in all business activities
are central principles of the company. PORR is the only con-
struction company in Europe certified under the Anti-bribery
standard I1SO 37001.

The future is digital

Digitalisation and BIM (Building Information Modeling) will
completely transform the construction world in the coming
years. It is therefore essential to anchor these issues in the
company. PORR has founded a Digital Unit in order to be
prepared for the challenges of digitalisation and initiated a
proprietary digitalisation project. The project is the strate-
gic implementation plan for digitalising PORR and is being
realised through cross-sector teamwork. These teams take an
interdisciplinary approach under the intensive contribution of
the Digital Unit, PORR Design & Engineering, PORR Equipment
Services and, first and foremost, the operating staff from every
unit. The project extends across every business unit, regional
unit and the corporate headquarters. The goal of every digital
initiative is to develop new solutions that make internal pro-
cesses more efficient and offer clients value added.

Focus on innovation

In order to be one of the best, it is essential to build on existing
technology and initiate new research projects. PORR pursues
an integrated research approach under which all units have
access to centrally managed research resources such as
laboratories. Employees who are encouraged to launch and
realise new projects are the true innovation drivers, as is the
cooperation with universities and research institutes.



PORR on the Stock Exchange

Positive stock exchange performance

In the year under review, 2017, the capital markets were
characterised by a strong upsurge and low levels of volatility.
The positive price performance was supported by pleasing
economic and corporate data over the course of the year and
an easing of the interest rate environment. US shares putin a
strong performance in 2017. Powerful growth and low inflation
combined with optimistic economic forecasts to create a
positive stock market backdrop. In addition, the Federal
Reserve continued its moderate approach with three interest
rate hikes. The more specific expression of the planned tax
reform in December triggered a final rally on the American
stock exchanges. The leading US index Dow Jones Industrial
(DJI) thereby managed to achieve its strongest increase in
years, closing up 25.2% at year-end 2017.

The situation in Europe was somewhat more volatile. After a
good start in the first quarter of 2017, European stocks were
temporarily hampered by political risks and the solid euro.
In particular, the elections in France and Germany, spec-
ulation surrounding a change of strategy by the European
Central Bank (ECB) and the North Korea crisis led to a tem-
porary increase in risk aversion in 2017. From September the
markets increasingly began to recover. The ECB stuck to its
expansive, zero-interest monetary policy, but announced a
further decrease in bond buying for the start of 2018.

Against this backdrop, the eurozone index EURO STOXX 50
underwent a moderate increase of 6.5%. In contrast, the
leading German index DAX achieved a strong full-year

Share price and trading volumes of the PORR share 2017 (Index)
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performance - the good mood of the German economy is
continuing unabated. The index ended the year 2017 with
an impressive plus of 12.5% - significantly higher than the
average of recent years. It thereby outperformed the EURO
STOXX 50, although it lagged behind the DJI and the ATX.

The Vienna Stock Exchange had an exceptional year. The
Austrian share index ATX was among the best performers in
Europe with an increase of 30.6% at year-end 2017. The driving
forces were dynamic export growth, rising investments and
the good earnings situation for domestic industry.

PORR share with price corrections

PORR is listed on the prime market of the Vienna Stock
Exchange and is included in the ATX Family Index. The PORR
share started 2017 at EUR 38.27 and reached its year-high
of EUR 41.31 at the end of February. The price then came
under pressure and a correction took place. The rapid market
expansion in Germany and higher logistics costs in Qatar led
in August to a downwards revision of the earnings guidance
for the full-year 2017. This caused a slump in the share price,
whereby the year-low of EUR 22.80 came on 13 September.
There was then a slight recovery upon publication of the
third-quarter results, putting an end to the downward trend
of 2017. The price recovered by 4.2% in the fourth quarter;
nevertheless, it was down by 28.5% against the end of the
previous year and closed at EUR 27.84 at year-end. The
average trading volumes amounted to 43,549.60 shares,
more than doubling against the previous year. At year-end
2017 market capitalisation stood at EUR 810.0m.

Trading volumes per month
in million shares
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PORR shares - stock market indicators

2017 2016
Price at 30 December EUR 27.84 38.92
Year high EUR 41.31 39.36
Year low EUR 22.80 22.24
Earnings per share EUR 2.09! 2.23
Dividends per share EUR 1102 110
Dividend yield % 395 2.83
Payout ratio? % 52.51 49.73
Market capitalisation at 30 December EURm 810.0 1,132.4
Price-earnings ratio at 30 December 13.26 17.49
Number of shares in issue at 31 December No. 29,095,000 29,095,000

! Based on the weighted average of shares in acc. with IAS 33
2 Proposal to the Annual General Meeting

Strengthening the capital base

As the first issuer in 2017, in February PORR concluded the
issue of a subordinated bond (hybrid bond) with perpetual
maturity. A total volume of EUR 125m was placed with
national and international institutional investors. The coupon
was fixed for the first five years at 5.5% p. a.; PORR is entitled
to exercise an early redemption option after five years.

International shareholder structure

The syndicate (Strauss Group, IGO-Ortner Group) held the
majority of shares outstanding of 53.7%. The free float of
46.3% has a broad dispersion, whereby the focal points
were primarily on Austria (29.0%) and Great Britain (17.7%).
US investors accounted for 11.0%, while 14.8% of free-float
shares were in Germany and France.

Analyst coverage
The PORR share is currently covered by six brokers. Hauck &
Aufh&user and SRC Research gave a Buy recommendation.

Shareholder structure (in %)

53.7%

46.3%!

Syndicate (Strauss Group, IGO-Ortner Group)
M Free float

* Of which 5.85% Heitkamp Construction GmbH, 4.05% Wellington Management
Group LLP and 3.37% PORR Management and treasury shares PORR AG
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ERSTE Group, Berenberg Bank, Raiffeisen Centrobank and
Kepler Cheuvreux recommend a Hold for the share. The
analysts’ consensus is EUR 29.60.

Dividends

The Executive Board and the Supervisory Board will propose
a dividend of EUR 1.10 to the Annual General Meeting. PORR
is thereby maintaining its dividend policy that specifies a
payout ratio of 30% to 50%.

Investor Relations

The objective of Investor Relations is a transparent and timely
information policy. Thereby all stakeholders should be able
to make an appropriate assessment of the PORR share on
the capital market. This is supported by constant and open
dialogue with all capital market participants.

Geographic split of free float (in %)*

M Austria France

M Great Britain Central and Northern Europe
B USs Rest of the world

M Germany

2Including PORR Management and treasury shares PORR AG



Corporate Governance

PORR views Corporate Governance as a key concept for
responsible and transparent company management and the
comprehensive auditing that accompanies this. The Execu-
tive Board and Supervisory Board work closely together in
the interests of the company and its staff and continuously
approve the strategic direction of the PORR Group. Constant
dialogue with all relevant interest groups builds trust, also in
corporate activities, and provides the basis for sustainable
corporate growth in the future.

In December 2014 the PORR Group made a joint formal
declaration by the Executive Board and the Supervisory
Board committing itself to observance of the Austrian Code of
Corporate Governance. A top priority for PORR is continuously
implementing the standards of responsible and sustainable
corporate management.

With reference to the deviations listed below in the Comply or
Explain catalogue, PORR is committed to upholding the rules
of the Austrian Code of Corporate Governance and sees this
as a key precondition for responsible corporate management.

In accordance with Rule 62 of the Austrian Code of Corpo-
rate Governance, an external evaluation of adherence to the
C Rules took place in 2015. BDO Austria GmbH Wirtschafts-
prifungs- und Steuerberatungsgesellschaft was hired to
conduct the assessment and confirmed PORR’s adherence to
the C Rules in its report of 22 January 2016.

In accordance with Rule 36 of the Austrian Code of Corpo-
rate Governance, in 2017 the Supervisory Board once again
conducted a self-evaluation in the form of a survey which
primarily addressed the efficiency of the Supervisory Board,
its organisation and its working practices. The findings were
then evaluated and discussed in the Supervisory Board.

Comply or Explain catalogue

Rules 27/30: A core issue for PORR is to ensure that Exe-
cutive Board remuneration is objectively as measurable and
transparent as possible. The Executive Board remuneration
contains fixed and variable components which conform to
the directives of Rule 27 to the greatest possible extent. The
variable component is based on parameters including per-
sonal performance, personal dedication, PORR’s economic
situation and the respective sphere of responsibility, as well
as non-financial parameters. The non-financial parameters
primarily relate toimplementing steps for the further develop-
ment of PORR’s sustainable profitability, which are, however,
difficult to subject to objective measurement. The existing

remuneration system has proven its value in practice. For
these reasons, PORR does not see a need for new regulations.

Publishing every detail related to Executive Board remuner-
ation, in particular the individual performance criteria of the
variable component, will not be undertaken as, in PORR’s opin-
ion, this information will not be of any particular relevance to
the capital markets for PORR shareholders and other parties.

Rule 49: The conclusion of contracts with members of the
Supervisory Board in which such members are committed to
the performance of a service outside of their activities on the
Supervisory Board for the company or a subsidiary for a remu-
neration not of minor value is subject to approval by the Super-
visory Board in line with the law. The company will, however,
refrain from publishing these details due to related operational
and business confidentiality issues. In any case, the notes to
the consolidated financial statements show PORR disclosures
on related party transactions, which contain the remuneration
for services of members of the Supervisory Board outside of
their activities on the Supervisory Board.

The latest version of the “Austrian Code of Corporate Govern-
ance” as laid out by the Austrian Working Group for Corporate
Governance is available to the public on the homepage of the
Austrian Working Group at www.corporate-governance.at.
The website also includes an English translation of the Code
and the interpretations developed by the working group. Fur-
thermore, the latest Corporate Governance Code is available
on the PORR homepage at www.porr-group.com/CG-Kodex.

The Group Executive Board

The Executive Board consists of between two and six people
appointed by the Supervisory Board. The Supervisory Board
also has the right to appoint deputies to the Executive Board.
The Executive Board currently consists of three members. The
Supervisory Board can name a member of the Executive Board
as Chairman and name one member as the Deputy Chairman.

The members of the Executive Board are appointed by the
Supervisory Board for a maximum term of five years. The
renewed appointment or an extension of this period (each for
amaximum of five years) is permitted. The Supervisory Board
can dismiss a member of the Executive Board before the end
of their term in office if there is an important reason to do
so, for example if there is a serious breach of duty or if the
Annual General Meeting passes a vote of no confidence in the
Executive Board member.
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The Executive Board must conduct its business in line with
the specifications of the Austrian Stock Corporation Act, the
statutes, other laws and the rules of procedure. The Execu-
tive Board must report regularly to the Supervisory Board on
its activities. The Supervisory Board rules on the division of
responsibilities in the Executive Board in line with maintaining
the overall responsibility of the Executive Board as a whole.
The Executive Board requires Supervisory Board approval
in order to undertake any business dealings specified in the
relevant version of Section 95 Paragraph 5 Stock Corporation
Act. In as far as legally permitted by Section 95 Paragraph 5
Stock Corporation Act, the Supervisory Board lays down
limits on amounts up to which its approval is not required.
Furthermore, the Supervisory Board is entitled to determine
types of business which require its approval in addition to the
legally stipulated (Section 95 Paragraph 5 Stock Corporation
Act) cases. The Supervisory Board has issued appropriate
rules of procedure for the Executive Board.

The Executive Board passes resolutions by simple majority
of the votes cast. If an Executive Board member has been
appointed as Chairman of the Executive Board, they have a
casting vote in the case of a tie.

The Executive Board

Board member Date of birth

Position and responsibilities

The Executive Board members must fulfil their responsi-
bilities as their main employment and manage the compa-
ny’s business with the care of a proper and conscientious
manager. They must manage the business in a way which
satisfies the interests of the shareholders, the staff mem-
bers and of the public. The Executive Board members may
not take on any other employment without the approval of
the Supervisory Board and may not take on an executive
function in any companies which are not within the consol-
idated group.

The Group is represented by two Executive Board members,
or by one Executive Board member with one authorised
signatory. With legal restrictions, the Group can also be repre-
sented by two authorised signatories. Any Deputy Executive
Board members are considered equal to regular Executive
Board members with regard to rights of representation.

The following table shows the Executive Board members, their
date of birth, their position, the date of their first appointment
as well as the probable end of their time in office. In 2017 the
following people sat on the Executive Board:

Member since  Appointed until

Karl-Heinz Strauss 27111960  Chairman of the Executive Board and CEO 13.9.2010 31.12.2019
Christian B. Maier 9.1.1966  Executive Board member and CFO 1.2.2012 31.12.2017*
J. Johannes Wenkenbach 26.2.1957  Executive Board member and COO 1.2.2012 31.1.2020

! Date of leaving the Board

Ing. Karl-Heinz Strauss, MBA, FRICS, was born on 27 Novem-
ber 1960 in Klagenfurt, Austria. After graduating from the
technical college of civil engineering, he completed inter-
national study programmes in Harvard, St. Gallen and Fon-
tainebleau. He received his MBA from IMADEC. From 1980 to
1984 he worked as an independent entrepreneur in the civil
engineering sector. In 1987 he started his career at Raiffei-
sen Zentralbank Osterreich Aktiengesellschaft (RZB) in the
corporate customers sector. From 1992 he worked in various
positions as a Managing Director and member of the Super-
visory Board in various RZB real estate companies and was
head of Concorde Projektentwicklungsgesellschaft m.b.H.,
which he played a large role in founding and building up. In
1994 he was appointed to the Executive Board of Raiffeisen
Wohnbaubank AG. In 2000 he took over the management of
STRAUSS & PARTNER IMMOBILIEN GmbH.

Karl-Heinz Strauss has been Chairman of the Executive Board
and CEO at PORR AG since 13 September 2010. In 2017 he was
responsible on the Executive Board for Risk Management/
Compliance, the Office of the Executive Board and Strategy,
Business Unit 1 - A/CH/CZ, Business Unit 2 - Germany,
Business Unit 4 - Environmental Engineering, Healthcare &
Services, along with Internal Audit, Corporate Communica-
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tions, Legal Affairs, Human Resources, Quality Management,
PORR Design & Engineering and Corporate Development.

MMag. Christian B. Maier was born on 9 January 1966 in
Judenburg, Austria. He graduated in mechanical engineering
from HTBL Kapfenberg, a secondary industrial college, before
going on to study geology and business administration in
Vienna. His career led him to Creditanstalt and Bank Austria
AG, where he was part of the team responsible for incorporat-
ing Creditanstalt into Bank Austria in 1997/1998. From 1998
to 2003 Christian B. Maier was an Executive Board member
and CFO of the listed company Unternehmens Invest AG. In
2003 he moved to Constantia Industries as Executive Board
member and CFO, where he played a key role in the compa-
ny’s success.

Christian B. Maier was appointed to the PORR AG Executive
Board on 1 February 2012 and was the PORR CFO. In 2017
he was responsible on the Executive Board for Risk Man-
agement/Compliance, Financial management of the oper-
ating units, Group Management, Accounting, Controlling/
ICS, Financial Management/Treasury/Insurance, Tax, IT and
Organisation. Christian B. Maier resigned his Executive Board
mandate with effect from 31 December 2017. Karl-Heinz



Strauss assumed his responsibilities on an interim basis.
On 6 December 2017 the Supervisory Board unanimously
appointed Andreas Sauer as member of the Executive Board
and new CFO of PORR AG with effect from 1 February 2018.

Dipl.-Kfm. Andreas Sauer was born on 31 October 1968 in
Heidelberg, Germany, and studied Economics and Business
Administration at the University of Mannheim, graduating
in 1995. He started his career at Deutsche Bahn where he
worked in freight transport and later for the Group’s logistics
provider Schenker. His professional journey then took him to
Infineon; most recently Andreas Sauer was the CFO of the
operating business for Nokia Mobile Networks. PORR is now
profiting from his comprehensive expertise and international
experience.

Dipl.-Ing. J. Johannes Wenkenbach was born on 26 Febru-
ary 1957 in The Hague, Netherlands. He began his career at
the Dutch construction company Ballast Nedam Groep after
graduating from Delft University of Technology. During his

career at various international construction companies, such
as Strukton Groep NV and the Royal BAM Group subsidiary,
Wayss & Freitag Ingenieurbau AG, he fulfilled various roles
on Executive Boards and was able to extend his international
expertise in the operating construction business. J. Johannes
Wenkenbach has many years of experience in civil engineer-
ing, project planning, project management and in project
financing. In terms of geography, his experience is focused on
the Middle East, South East Asia and Germany. J. Johannes
Wenkenbach was appointed as a regular Executive Board
member and COO of PORR AG on 1 February 2012. In 2017 he
was responsible on the PORR Executive Board for Risk Man-
agement/Compliance, Business Unit 3 - International, as well
as for Purchasing and PORR Equipment Services GmbH.

The members of the Group’s Executive Board each fulfil the
following additional functions on Supervisory Boards or com-
parable positions in (non-consolidated) domestic and foreign
companies:

Supervisory board mandates or comparable functions of Executive Board members in external companies as of 31 December 2017

Executive Board member Company

Position

Karl-Heinz Strauss DATAX HandelsgmbH

Supervisory Board member

KAPSCH Group Beteiligungs GmbH

Supervisory Board member

Kapsch Aktiengesellschaft

Supervisory Board member

UBM Development AG!

Supervisory Board Chair

Christian B. Maier

Rath Aktiengesellschaft!

Supervisory Board member

Raiffeisenbank Aichfeld eGen

Supervisory Board member

UBM Development AG!

Supervisory Board member

! Listed on the stock exchange

The Executive Board members of the parent company also realise management and supervisory functions in companies

included in the consolidated financial statements.

Executive and non-executive functions of Executive Board members of companies included in the consolidated financial statements

as of 31 December 2017
Executive Board member Company Position
Karl-Heinz Strauss PORR AG* Chairman of the Executive Board

PORR Bau GmbH

Chairman of the Supervisory Board

PORR Bauindustrie GmbH

Managing Director

PORR Construction Holding GmbH

Chairman of the Supervisory Board

PORR Deutschland GmbH

Chairman of the Supervisory Board

PORR SUISSE AG

President of the Administrative Board

TEERAG-ASDAG Aktiengesellschaft

Chairman of the Supervisory Board

Christian B. Maier?

PORR AG*

Executive Board member

PORR Bau GmbH

Deputy Chairman of the Supervisory Board

PORR Bauindustrie GmbH

Managing Director

PORR Construction Holding GmbH

Deputy Chairman of the Supervisory Board

TEERAG-ASDAG Aktiengesellschaft

Deputy Chairman of the Supervisory Board

J. Johannes Wenkenbach

PORR AG*

Executive Board member

PORR Bau GmbH

Supervisory Board member

PORR Deutschland GmbH

Supervisory Board member

PORR Construction Holding GmbH

Supervisory Board member

PORR S.A.

Chairman of the Supervisory Board

TEERAG-ASDAG Aktiengesellschaft

Supervisory Board member

* Listed on the stock exchange

2|n a letter dated 15 November 2017, Christian B. Maier explained that he would resign from all of his functions in the PORR Group with effect from 31 December 2017.
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The Group’s Supervisory Board

The Supervisory Board is composed of at least three and not
more than twelve members appointed by the Annual General
Meeting (AGM). In line with Section 110 Paragraph 1 of the
Labour Constitutional Act, certain members are also appoint-
ed by the Works Council. As of 31 December 2017 the Group’s
Supervisory Board consisted of nine members appointed by
the AGM and five further members appointed by the Works
Council. As long as the AGM has not specified a shorter term
when appointing one or all members, the Supervisory Board
members are appointed until the end of the AGM which rules
on the approval of the Supervisory Board for the fourth busi-
ness year after the initial election; the business year in which
the Supervisory Board member was appointed does not
count towards this four-year term. The reappointment of a
Supervisory Board member - also an outgoing member - is
permitted.

The appointment of a member of the Supervisory Board can
be rescinded before the end of their time in office by AGM
resolution. The resolution requires a simple majority of votes
cast. Every member of the Supervisory Board can resign
from their post following a 21-day notice period upon a writ-
ten declaration to the Chairman of the Supervisory Board,
without stating an important reason. The Chairman of the
Supervisory Board, or their Deputy in the case of their resig-
nation, can decide to shorten the notice period.

Should certain members leave the Board before the end of
their term in office, a vote to replace them is not required until
the next AGM. However, a replacement vote is required at an
extraordinary general meeting, to be held within six weeks,
if the number of Supervisory Board members falls below
three. Members appointed as a replacement only serve for
the remainder of the term which the previous member would
have served, unless otherwise determined by the AGM at the
time of the appointment.

A replacement member can be appointed at the same time
as the appointment of a Supervisory Board member, in which
case the replacement member would take up their seat on
the Supervisory Board effective immediately if the Super-
visory Board member steps down before the end of their time
in office. If multiple replacement members are appointed,
the order in which they are to replace a Supervisory Board
member who steps down must be determined. A replacement
member can also be appointed as a replacement for multiple
Supervisory Board members, so that they take a seat on the
Supervisory Board if any one of these members steps down
prematurely.

The term of office of a replacement member who joins the
Supervisory Board is terminated as soon as a successor to
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the former Supervisory Board member has been appointed,
or at the latest when the remainder of the former Super-
visory Board member’s time in office comes to an end. Should
the term of office of a replacement member who joins the
Supervisory Board be terminated because a successor to
the former Supervisory Board member has been appointed,
the replacement member still serves as a replacement for
the additional Supervisory Board members they have been
chosen to represent.

In a meeting held once a year following the AGM, which does
not require any special invitation, the Supervisory Board
elects a Chairman and one or more Deputies from among its
members. If two Deputies are appointed, then the order in
which they are to take up the post shall be determined. The
term in office runs until the end of the next AGM. If the Chair-
man or one of the elected Deputies withdraws from their post,
the Supervisory Board must appoint a replacement for the
rest of the term in office, whereby re-election is permitted.

Should no candidate win a simple majority vote, then a runoff
election is held between the people who have received the
most votes. Should the runoff election result in a tie, lots shall
be drawn to decide the election. If the Chairman or one of the
elected Deputies withdraws from their post, the Supervisory
Board must immediately hold a new election to appoint a
successor. The Chairman and the Deputies can resign their
post at any time following a 14-day notice period upon a
written declaration to the Supervisory Board; this does not
require them to step down from the Supervisory Board at the
same time.

Every Deputy Chairman has the same rights and responsibil-
ities as the Chairman when they are standing in for him. This
also applies to holding a casting vote in elections and passing
resolutions. Should the Chairman and his deputies be pre-
vented from realising their obligations, this obligation passes
to the oldest Supervisory Board member (in terms of age) for
the duration of the incapacity. Declarations of intent by the
Supervisory Board and its committees shall be submitted to
the Chairman of the Supervisory Board, or to their Deputy
should they be incapacitated.

In line with its legal responsibilities and those arising from the
statutes, the Supervisory Board produces rules of procedure.
Resolutions of the Supervisory Board on its rules of procedure
require a simple majority of the members appointed by the
AGM in addition to the general requirements on resolutions.

The Supervisory Board can form committees made up of its
members. Their responsibilities and powers as well as their
general rules of procedure are specified by the Supervisory
Board. The committees can also take on the authority to
make decisions. The committees can be convened long-term



or for individual tasks. The Employee Representatives on the
Supervisory Board have the right to nominate members with
voting rights to the committees in the ratio specified by Sec-
tion 110 Paragraph 1 of the Labour Constitutional Act. This
does not apply to meetings and votes which relate to relation-
ships between the company and the Executive Board mem-
bers, except resolutions on the appointment or revocation of
an Executive Board member as well as resolutions granting
options in company shares.

The Supervisory Board passes resolutions in its regular meet-
ings. The Supervisory Board shall hold meetings as often as
the interests of the company require, at least once per quarter.
In 2017 the Supervisory Board held five regular Supervisory
Board meetings. The Chairman determines the form of the
meeting, the way in which resolutions may be passed outside
of meetings and the method of counting votes. The Executive
Board members attend all meetings of the Supervisory Board
and its committees, as long as the Chairman of the meeting
does not determine otherwise.

A Supervisory Board member can nominate another member
in writing to represent them at a meeting. A member repre-
sented in this way shall not be included in the count deter-
mining if the meeting is quorate. The right to chair the meet-
ing cannot be deputised. A Supervisory Board member who
is unable to attend a meeting of the Supervisory Board or its
committees is entitled to submit their written vote on individ-
ual agenda items via another member of the respective Board
or committee.

The Supervisory Board is quorate when all members of the
Supervisory Board have been properly invited to attend and
when at least three Supervisory Board members, including
one Chairman or Deputy, participate in the resolution. A topic
of negotiation which is not on the agenda can only be ruled on
by the Supervisory Board if all Supervisory Board members
are present or represented and no member participating in
the resolution objects.

Resolutions are passed by simple majority of votes cast.
Abstentions are not counted as votes cast. In the case of a
tie - also in elections - the Chairman has the casting vote.
Every Deputy Chairman acting in the capacity of the Chair-

man’s representative has a casting vote in resolutions and
elections; this also applies to committee chairmen.

The Chairman can also decide that the votes of individual
members not in attendance can be cast in written, oral or
comparable form (especially fax, email) for resolutions of the
Supervisory Board or its committees. Resolutions can also be
passed by votes cast in written form (fax, email), without the
Supervisory Board coming together for a meeting in cases
where the Chairman (or their Deputy if they are incapaci-
tated) so rules; this is conditional on no Supervisory Board
member explicitly objecting to this procedure in written form
(fax, email) within a period of three working days. Representa-
tion by another Supervisory Board member is not permitted
when votes are cast in written form. A resolution is consid-
ered binding when all Supervisory Board members have been
asked for their vote in written form (fax, email) and at least
three members, including the Chairman or Deputy, have sub-
mitted their votes within a period of seven working days.

Resolutions can also be passed by votes cast in the form of
a teleconference, internet conference or video conference,
without the Supervisory Board coming together in a meet-
ing in cases where the Chairman (or their Deputy if they are
incapacitated) so rules; this is conditional on no Supervisory
Board member explicitly objecting to this procedure in writ-
ten form (fax, email) within a period of three working days.
Representation by another Supervisory Board member is not
permitted. A resolution is considered binding when all Super-
visory Board members have been invited to the conference in
written form (fax, email) and at least three members, includ-
ing the Chairman or Deputy, have submitted their votes at the
conference.

Under the conditions defined in the statutes, meetings of the
Supervisory Board can also be held using electronic com-
munication, without the physical attendance of Supervisory
Board members at a meeting in a single venue. The Chair-
man can make use of the option to hold a video conference
instead of a physical meeting of all members at one location,
in particular when the urgency of convening a meeting, the
frequency of meetings or the absence of Supervisory Board
members from the location suggest this would be in the inter-
ests of the company.
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Composition of the Supervisory Board

The following table shows the current members of the Supervisory Board in 2017, their date of birth, their position, the date of
their first appointment to the Supervisory Board as well as the probable end of their time in office.

The Supervisory Board

Name

Date of birth  Function

Member since  Appointed until

Karl Pistotnik*

12.8.1944  Chairman of the Supervisory Board? 6.12.2012 AGM 2019*

Klaus Ortner

26.6.1944  Deputy Chairman?

30.7.1998 AGM 2019!

Michael Diederich*®

28.8.1965 Member

22.5.2014 AGM 2019!

Robert Grineis*®

2251968 Member

22.5.2014 AGM 2019*

Walter Knirsch*®

8.21945  Member

6.12.2012 AGM 2019*

Iris Ortner

31.8.1974 Member

275.2010 AGM 2019!

Bernhard Vanas*

10.71954 Member

6.12.2012 AGM 2019*

Susanne Weiss*5

1541961  Member

6.12.2012 AGM 2019!

Thomas Winischhofer

26.5.1970 Member

29.56.2008 AGM 2019!

Peter Grandits’ 9.12.1959 Member 13.9.2001 n/a
Gottfried Hatzenbichler’ 17121971  Member 26.6.2017 n/a
Walter Jenny”’ 12.12.1954  Member 1.9.2005 26.6.20173¢
Michael Kaincz’ 3111960 Member 9.6.2011 n/a
Wolfgang Ringhofer’ 156.21971  Member 26.6.2017 n/a
Michael Tomitz’ 411961 Member 9.6.2011 n/a

1 The Supervisory Board members are appointed by the Annual General Meeting until the end of Annual General Meeting which will rule on the fiscal year 2018.
2 Since 6 December 2012 Karl Pistotnik has been the Chairman of the Supervisory Board and Klaus Ortner has been the Deputy Chairman.

3 Walter Jenny was not a member of the Supervisory Board from 6 November 2012 to 6 December 2012.

4 Has declared him/herself independent in line with C Rule 53 of the Austrian Code of Corporate Governance
5Is not a shareholder with an interest of more than 10% or representing the interests of any such investor in line with C Rule 54 of the Austrian Code of Corporate Governance

¢ Date of leaving the Board
7 Appointed by the Works Council

The members of the Group’s Supervisory Board each fulfil the following additional functions on Supervisory Boards or compa-
rable positions in (non-consolidated) domestic and foreign companies:

Supervisory Board mandates or comparable functions of Supervisory Board members as of 31 December 2017

Name Company Function
Karl Pistotnik SDN Beteiligungs GmbH Chairman of the Supervisory Board
Klaus Ortner ELIN GmbH Chairman of the Supervisory Board

UBM Development AG!

Supervisory Board member

Robert Griineis

Philips Austria GmbH

Supervisory Board member

Energie Burgenland AG

Supervisory Board member

Michael Diederich

Bayerische Borse AG

Deputy Chairman of the Supervisory Board

ESMT - European School of Management &
Technology GmbH

Supervisory Board member

Walter Knirsch

Finanzmarktaufsicht (FMA)2

Supervisory Board member

Iris Ortner

TKT Engineering Sp. z 0.0. (Poland)

Deputy Chair of the Supervisory Board

ELIN GmbH

Deputy Chair of the Supervisory Board

UBM Development AG!

Deputy Chair of the Supervisory Board

Bernhard Vanas

SDN Beteiligungs GmbH

Supervisory Board member

UBM Development AG!

Supervisory Board member

Susanne Weiss Wacker Chemie AG! Supervisory Board member
ROFA AG Chair of the Supervisory Board
Schattdecor AG Supervisory Board member

UBM Development AG!

Supervisory Board member

Thomas Winischhofer

TKT Engineering Sp. z 0.0. (Poland)

Supervisory Board member

! Listed on the stock exchange
2 Co-opted
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Criteria for independence

C Rule 53 of the Austrian Code of Corporate Governance
specifies that the majority of the members of the Supervisory
Board elected by the Annual General Meeting or appointed by
shareholders in line with the statutes shall be independent of
the company and its Executive Board. A Supervisory Board
member shall be considered independent if they do not have
any business or personal relationship with the company or
its Executive Board which constitutes a material conflict of
interests and could therefore influence the behaviour of the
member. The following criteria serve to define the independ-
ence of a Supervisory Board member:

- In the past five years the Supervisory Board member shall
not have served on the Executive Board or as a manage-
ment-level employee of the company or one of its subsid-
iaries.

- In the past year the Supervisory Board member shall not
maintain or have maintained any business relations with
the company or one of its subsidiaries to an extent which
is significant for the member of the Supervisory Board.
This shall also apply to relationships with companies in
which a member of the Supervisory Board has consider-
able economic interest, although this does not apply to
exercising functions in bodies of the Group. The approval
of individual transactions by the Supervisory Board pursu-
ant to L Rule 48 does not automatically mean the person is
classified as not independent.

- Inthe past three years the Supervisory Board member shall
not have been an auditor of the company or been a share-
holder or employee of the audit company which audited
PORR AG.

- The Supervisory Board member shall not serve on the
Executive Board of a different company in which an Exec-
utive Board member of the company serves on the Super-
visory Board.

- The Supervisory Board member may not remain on the
Supervisory Board for more than 15 years. This shall not
apply to Supervisory Board members who are shareholders
with a direct investment in the company or who represent
the interests of such a shareholder.

- The Supervisory Board member shall not be a close fam-
ily member (direct offspring, spouse, life partner, parent,
uncle, aunt, sibling, niece, nephew) of a member of the
company’s Executive Board, or of a person to whom any of
the aforementioned items apply.

Inaccordance withthese criteria, the Supervisory Board mem-
bers Michael Diederich, Robert Griineis, Walter Knirsch, Karl
Pistotnik, Bernhard Vanas and Susanne Weiss have declared
themselves to be independent. The Supervisory Board mem-
bers Iris Ortner, Klaus Ortner and Thomas Winischhofer have
not submitted a declaration.

C Rule 54 of the Austrian Code of Corporate Governance spec-
ifies that companies in which free float accounts for more than
20% of shares must have at least one independent member as
defined by C Rule 53 on the Supervisory Board, as elected by
the general meeting or appointed under the statutes, who does
not hold more than 10% of shares or represent the interests of
such a shareholder. The Supervisory Board members Michael
Diederich, Robert Griineis, Walter Knirsch and Susanne Weiss
have declared that they meet these criteria.

Supervisory Board committees

In the business year 2017 the following committees were
formed by the Supervisory Board in order to support and deal
efficiently with complex issues:

Audit committee
The audit committee was composed of the following Supervi-
sory Board members in 2017:

- Karl Pistotnik (Chair)

- Klaus Ortner

- Michael Diederich

- Bernhard Vanas (financial expert as defined in Section 92
Paragraph 4a Stock Corporation Act)

- Thomas Winischhofer

- Peter Grandits

- Michael Kaincz (since 18 April 2017)

- Michael Tomitz

The responsibilities of the audit committee include (i) mon-
itoring the financial reporting process as well as issuing
recommendations or suggestions to ensure its reliability;
(ii) monitoring the effectiveness of the internal control sys-
tem, the internal audit system, where appropriate, and the
Group’s risk management system; (iii) monitoring the audit-
ing of the individual and consolidated financial statements
under consideration of the findings and conclusions in the
reports published by the Regulatory Authority on Auditors in
accordance with Section 4 Paragraph 2 Line 12 of the Super-
vision of Auditors Act (APAG); (iv) assessing and monitoring
the independence of the chartered auditors, in particular as
regards any additional services they may have provided to
the company (Article 5 of EU Regulation Nr. 537/2014 and
Section 271a Paragraph 6 of the Austrian Commercial Code
apply); (v) producing the report on the results of the audit to
the Supervisory Board and a statement on how the audit has
contributed to the reliability of financial reporting and the role
of the audit committee; (vi) assessing the annual financial
statements and preparing for their approval, assessing the
proposal for appropriation of profits, the Management Report
and the Corporate Governance Report, as well as reporting on
the audit findings to the Supervisory Board; (vii) assessing
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the consolidated financial statements and the Group Man-
agement Report, the consolidated Corporate Governance
Report, as well as reporting back to the Supervisory Board
of the parent on the audit findings; and (viii) preparing the
Supervisory Board’s recommendation on carrying out the
process for selecting the auditor under consideration of the
appropriateness of their fee and preparing the Supervisory
Board’s recommendation on the choice of auditor. Article 16
of EU Regulation Nr. 537/2014 applies.

On 24 April 2017 a meeting of the audit committee was held
in the presence of the auditors for the purpose of auditing
and preparing the approval of the 2016 consolidated financial
statements. At the same meeting, the Supervisory Board
selected the auditor for the individual and consolidated
financial statements as of 31 December 2017. In a meet-
ing on 20 September 2017 the audit committee dealt with
monitoring the financial reporting process, evaluating the
effectiveness of the internal control system, the internal audit
system and risk management within the Group. Furthermore,
the changes caused by the reform to the EU Audit Act were
discussed in detail with the auditor, as were the principles
and approach of the audit. An additional meeting of the audit
committee was held on 23 November 2017 in accordance
with Rule 81a of the Austrian Code of Corporate Governance,
in which the monitoring of the audit was discussed. This
meeting also gave the audit committee and the (Group)
auditor the chance to communicate without the presence of
the Executive Board. In a meeting on 6 December 2017, the
audit committee addressed the report of the (Group) auditor
on the functioning of risk management in accordance with
Rule 83 of the Austrian Code of Corporate Governance and
the internal audit report, including discussions on the audit
plan and the material findings, in accordance with Rule 18 of
the Austrian Code of Corporate Governance.

Nomination committee
The nomination committee was composed of the following
Supervisory Board members in 2017:

- Karl Pistotnik (Chair)
- Klaus Ortner
- Susanne Weiss

The nomination committee has the following responsibilities:
() preparing Executive Board appointments including suc-
cessor planning: before appointing Executive Board mem-
bers, the nomination committee shall define the profile for
the Executive Board member taking into account the corpo-
rate strategy and state of the company and prepare the deci-
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sion by the full Supervisory Board on the basis of a specific
appointment process and taking into account the successor
planning; (ii) proposing possible candidates to the Super-
visory Board: the nomination committee is involved with
planning the allocation of Supervisory Board mandates. The
nomination committee shall submit appointment proposals
to the entire Supervisory Board, which shall be proposed
on the basis of a resolution of the entire Supervisory Board
to the General Meeting for their approval. When proposing
appointments, attention must be paid to the qualifications
and personal skills of the Supervisory Board members, as
well as the balanced composition of the Supervisory Board in
light of the structure and business area of PORR AG. Further-
more, the aspects of diversity in the Supervisory Board with
regard to representation of gender, age and internationality
shall be considered appropriately. Attention shall be paid to
the fact that no-one shall be put forward as a member of the
Supervisory Board who has been convicted of a crime which
calls their professional reliability into question. Since 1 Janu-
ary 2018 the quotas for appointing men and women under the
Equality Act shall be considered for new appointments to the
Supervisory Board.

The nomination committee met on 24 October 2017 and
20 November 2017 and dealt with issues relating to the
Executive Board.

Remuneration committee
The remuneration committee consisted of the following
members in 2017:

- Karl Pistotnik (Chair)
- Klaus Ortner (Remuneration expert)
- Susanne Weiss (Remuneration expert)

The remuneration committee has the following responsi-
bilities: (i) handling matters related to remuneration of the
Executive Board members and the content of the employ-
ment agreements with Executive Board members, particu-
larly specifying the underlying principles of Executive Board
member remuneration and determining the criteria for vari-
able remuneration components in line with Rules 27, 27a and
28 of the Austrian Code of Corporate Governance; (i) evaluat-
ing the remuneration policy for Executive Board members at
regular intervals; (iii) approving additional duties of Executive
Board members.

A meeting of the remuneration committee was held on 3 April
2017 which dealt with determining the 2016 annual bonus for
the members of the Executive Board of PORR AG.



Disclosure on Executive Board remuneration

Remuneration policy principles
The total remuneration of the Executive Board consists of a
fixed salary, a variable bonus and other compensation.

The precondition for granting this bonus for all Executive
Board members is fulfilling the quantitative and qualitative
elements of a set of criteria which are determined by the Su-
pervisory Board’s remuneration committee. The variable per-
formance bonus for 2017 was EUR 595,000 gross per year for
the Chairman of the Executive Board and EUR 425,000 gross
per year for the Executive Board members Christian B. Maier
and J. Johannes Wenkenbach. For exceptional services relat-
ed to the financial market activities of PORR AG, Christian B