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ENAV S.p.A.
ORDINARY SHAREHOLDERS' MEETING OF 27 APRIL 2018
IN SINGLE CALL

Report of the Board of Directors on proposals concaing items on the agenda of

the Shareholders' Meeting

Point 5 “Supplement to the Independent Auditors asgnment pursuant to
Articles 14 and 16 of Legislative Decree no. 39/20%or the years 2017-2024;

related and consequent resolutions”.

Dear Shareholders,

in light of the request received from EY S.p.A.pamted as the independent auditor
on the financial accounts of ENAV S.p.A., the Boafdtatutory Auditors has asked
the Board of Directors to include an item on therata of the Ordinary Shareholders'
Meeting relating to the supplement of the assigriroéthe independent auditors for
the period 2017-2024.

In this regard, the proposal of the Board of StatutAuditors, which the Board of
Directors is referring to, published in compliareigh legal terms and conditions in
the section “Governance - 2018 Shareholders’ Mgkth the Company's website

(www.enav.i} is submitted to the Shareholders' Meeting.

Chairman of the Board of Directors

Mr. Roberto Scaramella

ENAV S.p.A.
Via Salaria, 716 — 00138 Rome, Italy
Tel. +39 06 81661 — Share Capital €541,744,38500-pp

VAT Registration No. 02152021008 — Rome Companies
Register
Tax Code and CCIAA (Chamber of Commerce, Industry, page1/1
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ENAV S.p.A.

ORDINARY SHAREHOLDERS' MEETING OF 27 APRIL 2018
IN SINGLE CALL

Proposal of the Board of Statutory Auditors preparel pursuant to Article 13,
paragraph 1 of Legislative Decree No. 39 of 27 Jaawy 2010

Iltem 5 “Supplement to the Independent Auditors asginment pursuant to
Articles 14 and 16 of Legislative Decree no. 39/20%or the years 2017-2024;

related and consequent resolutions”.

Dear Shareholders,

You have been called to discuss and resolve, parsadArticle 13, paragraph 1 of
Legislative Decree 39 of 27 January 2010, with rega the proposal to supplement
the activities and recognise an increase in the fie#d to EY S.p.A. for the statutory
auditing of the annual financial statements of ENAp.A. (‘ENAV” or the
“Company”) and of the consolidated financial stadets of ENAV and of the
condensed consolidated interim financial statemeotsthe ENAV Group for the
period 2017-2024.

The foregoing, for the reasons set out below.

*kk

By resolution of ENAV Shareholders' Meeting held2thApril 2016, Reconta Ernst
& Young S.p.A., now EY S.p.A. (“EY”) has been appigd to carry out the statutory
audit of the accounts pursuant to Articles 14 a6dflLegislative Decree 39/2010
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relating to the annual and consolidated finandialesnents of the Company, to the
condensed consolidated interim financial statemeatsthe ENAV Group, to the
annual financial statements of the subsidiary Tec®ky S.r.l. and for the auditing of
the accounting separation for ENAV for the yearenfr 2016 to 2024. The
assignment in question, as far as ENAV alone iseored, involves, as set out in
the order letter of 20 June 2016 (the "Order L&Xtartotal consideration, for the
entire period 2016-2024, of € 2,713,200.00 for adantaking estimated at 35,712
hours. The annual amount of the auditing activititebe carried out for the Company
IS therefore set at € 301,466.66 for 3,968 houmsark. Pursuant to Article 17 of the
Order Letter, entitledContractual changés “during the execution of the contract,
ENAV reserves the right to introduce quantitativelgative variations in increase
or decrease to the services specifically providedahd listed in the contract, with
the corresponding Supplier’s obligation to acceptts variations pursuant to the
same conditions envisaged in the contract, up & 20the contract's amount”.

In this context, by letter of 22 November 2017 Eddeessed to the Company a
request for an increase in the consideration gethi® assignment for the statutory
audit of ENAV financial accounts, pointing out th#dte independent auditing
activities thereto had, both under a quantitatind a qualitative profile, increased
significantly as a result of the entry into forcen-the meantime - of new auditing
principles, and consequent undertaking of additioegponsibilities.

The methods for performing audits are governed mygalatory basis pursuant to: (i)
(EU) Regulation 537/2014 (the “Regulation”) apphlitza with effect from the
financial years starting from 17 June 2016, or frbdanuary 2017; (ii) Legislative
Decree 139/2015, which came into force from 1 Jan@816 and is applicable to
the financial statements relating to the yearstistafrom such date, or 1 January
2017; iii) the international accounting auditingrafiards (ISA Italia).

In this latter regard, consideration shall be gitehe decision of the State General
Accounting Office of 31 July 2017 through which, fasm the auditing of annual
financial statements starting from 17 June 2016 niw ISA Italia auditing principle
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701 “Disclosure of key aspects of auditing in the insdel@at auditors’ repoitand
the new versions of IAS Italia auditing standar@8 2Disclosures with managers of
governance activities”, ISA ltalia 570 “Business ntmuity’, ISA Italia 700
“Forming an opinion and reporting on the financidhtements ISA ltalia 705
“Amendments to opinions in the independent audita@gort’, ISA Italia 706
“References to disclosures related paragraphs ahdraspects in the independent
auditors' report and ISA Italia 710 Comparative information - Corresponding data
and comparative financial statemehtall take effect.

The main amendments made to the Regulation, whitthawe an impact on EY's
assignment relate to:

a) the introduction of the new audit report model:iéle 10 of the Regulation

defines the contents of the audit report for a jeublterest entity, which
shall include, among other items, the key audit tengt or "KAM".
Specifically, pursuant to Article 10, paragraphfZre Regulation, the audit
report, in support of the audit opinion, providegrtain additional
information with regard to an evaluation of the megnificant risks of
material errors assessed, including assessed afskgaterial errors due to
fraud, a summary of the audit response to theke &@sd, where relevant, the
observations made in regard to them. In addititve, audit report shall
illustrate to what extent the statutory audit bg thdependent auditors is
deemed capable of detecting irregularities, inclgdraud, and shall report
and explain opinions on events or circumstancestifted during the audit
which could raise serious doubts on the capallithe entity to continue to
operate as a going concern. As noted, following #bove-mentioned
decision of the State General Accounting OfficdfJuly 2017, with effect
from the auditing of financial statements startirggm 17 June 2016, the new
ISA Italian auditing standard 70DIsclosure of key aspects of auditing in
the independent auditors’ repbrand the new versions of related auditing
standards came into force. As a result of the @ntoyforce of Article 10 of
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the Regulation, which extended the process by wtiiehopinion is formed
on the financial statements, the independent audit@ll take on an
additional duty of sharing and disclosing the tecaincontent of the above-
mentioned aspects to multiple diverse users;

b) the introduction of the obligation to prepare ardiidnal report for the

internal control and auditing committee: Article X the Regulation

introduced - with effect from 2017 - the obligatidor the independent
auditor to present an additional report to the cetept control body, in the
case of ENAV the Board of Statutory Auditors. Sumiiditional report,
which factually includes and extends the conteffitthe former report on
fundamental issues (“RQF”), covers a vast numbéteais and shall, among
other things, contain details and findings relating
* aspects inherent to the process of planning andicgrout of the
audit and to the chosen methodologies thereto;
» compliance with ethical principles;
e experts outside the independent auditors' network;
e contents of meetings and sessions;
* levels of materiality applied to the audit;
» aspects relating to the results of the audit d
e events or circumstances which could raise doublttimg to the
assumption of going concern;
» significant shortcomings found in the internal dohsystem, if any;
» significant issues regarding cases of non-compdiate laws and
regulations or to statutory provisions encounteifeahy;
» limitations to the auditing process;
» declaration of independence.
The Regulation requires the above-mentioned achditiseport to be submitted,
accompanied by observations, to the Board of Dorsctas well as forwarded to the

supervisory authority for the markets, Consob. Tbetents of the additional report
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are therefore more detailed and of a superior tyualithe previous RQF and involve
the independent auditors in additional activitiasterms of interactions, in-depth
analyses and coordination with the corporate fonstioriginating the data reported
in the topics covered by the report;

c) following the introduction of Legislative Decree %3015, which amended
Legislative Decree 39/2010 (Article 14, paragraplkefer e), relating to the
statutory auditing of annual accounts and constdiaaccounts, the
independent auditor is required to include the iopiron the consistency of
the information contained in the report on operaiavith the financial
statements: (i) expressing an opinion on the comtgrof this information
with regard to the legal requirements; and (iiuisg a separate declaration
in connection with any significant errors identifiein the report on
operations, in light of the knowledge and undewditag of the business and
of the related context as acquired during the @glipbf the financial
statements. The Auditing Standard (ISA Italia) 720Be responsibilities of
the party appointed for statutory auditing relating the information
required by law contained in the report on operatcand in the report on
corporate governance and the ownership structwvas amended through
the above-mentioned law, which, following the dexisof the State General
Accounting Office of 15 June 2017, came into fovaéh effect from the
auditing of the financial statements of the yeassif1 July 2016.

With effect from the entry into force of LegislagivDecree 139/2015, the scope of
the audit opinion on the report on operations anith® information contained in the
corporate governance and ownership structure rewad therefore accordingly
extended, and is no longer limited to expressingginion of coherence, but rather
represents the expression of an opinion concerrogformity to laws and

regulations.
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The professional laws and rules governing the mgsoif statutory audit reports and
the responsibilities pertaining to auditors wererdiiore changed, so that independent
auditors are currently obliged to a greater scdpmteraction with the executives
involved in governance activities for the Companke independent auditors must
also now see to the identification, analysis anes@ntation of the quality control
procedures on key aspects of the auditing procesk effect an even closer
connection with the corresponding functions andhhie reporting of the Issuer.

The independent auditors should understand the rasinaitive-financial processes
underlying the preparation of the report on operetj as well as the sources of
information and the related controls of the Compartyis information should then
be noted with the financial statements or with dieéails used for preparing them or
with the general accounting system or with the ugae accounting records, thus
involving a greater effort in terms of time.

Having regard to the foregoing, with the above-nwgr@d communication EY has
estimated amcrease in its workload associated with the abhoeationed additional
activities of 344 hours per year, equal to 9% df tbtal hours (3,968) currently
provided for in the Order Letter for the statutaxydit activities for each year.

Based on the increase in the estimated workload h&¥ calculated theconomic
value per annum thereto, quantifying it - for egelar between 31 December 2017
and 31 December 2024 - at € 29,000.00, correspgrtdiraround 10% of the total
annual consideration (equal to € 301,466.66) indda the Order Letter.

The amounts were calculated using the hourly riatése financial quote attached to
the Order Letter, taking into account, as far &srdtourse to specialist resources not
set out in the financial quotation is concerned, #arious professional categories
that will be employed to carry out the work.

The table below summarises the extended worklodla reference to the additional

activities and the related fees.
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ENAV - Additional hours and fees expected for each financial year from 31 December 2017 to 31 December 2024

Expansion of scope of
interactions with Report on operations compliance
Governance Bodies Key Audit Matters P p P
. judgment
and preparation of the
Additional Report
Compariso
n on the
informatio
n
Understand co‘ntalned
. in the
ing of the
. Report on
- administrat .
Critical N operations
. ive and .
review of " . and in the
... .. | financial
Greater the Identificati rocesses corporate
Wider Identificati | Issuer’s on of the P . governanc
depth of . . underlying Tota
Hour | scope of on, informati | legal rules ereport
. . the . the . | Total
Team ly interactio analysis, on and that can . with the
. contents . . preparation X R hou fees
rates | ns with of the presentati the be linked of the financial rs
executive . on, quality | financial to statement
Additional . . Report on )
s control statemen | informatio . s or with
. Report . operations, .
responsib procedures | t closing n to be details
than the . the sources
le for on key process provided used for
Report on . of .
governan aspects of | (matters in the . . preparing
Fundamen 3 informative
ce audit reported | Reporton the latter
tal Issues . elements N
as key | operations or with
and the
aspects . the
. relative
of audit) general
controls of .
accountin
the
company g system
or with
the
underlying
accountin
g records
Partne
115 14 14 8 4 4 4 4 52
r 5,980
Manag
or 104 36 18 18 16 18 8 16| 130 13,520
Senior 70 18 18 18 18 18 18 18| 126 8,820
Assista
nt 34.07 0 0 0 18 0 0 18 36 1,227
Total 68 50 a4 56 40 30 56 | 344 29,547
Rounded
to € 29,000

The total contractual amount on an annual basiudmg the above-mentioned

additional fees, would therefore come to € 330,866while the overall increase, for

the years 2017 to 2024 would come to € 232,000.00.
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During the meeting of 28 February 2018, followed|étger of 1 March 2018, the
Chief Financial Officer and the Administration @#r of ENAV provided the Board
of Statutory Auditors with evaluations with regdaodthe request of the independent
auditors, after examining (i) the consistency ois thequest in relation to the
provisions of the existing contract between ENAM &Y for the period 2016-2024;
(ii) the exceptional nature of the events that heeslted in the need for a wider
scope of activities compared with when the appoamihwas made; (iii) the merit of
the major activities carried out and to be providgdEY.

As a result, the Chief Financial Officer and thenfdistration Officer reported to
the Board of Statutory Auditors that:

0] the number of hours quantified by EY for its aduh@l workload is
consistent with the scope of the above mentiongdlagory updates,
which do require additional activities by the aodibn top of those
already set out in the Order Letter. The distrimutof the hours by
professionals is also consistent, since the typadditional activities
to be carried out requires additional work mainlghweference to
medium-/high-level members of the audit team (maragand
experts), with a view to achieving a greater intBom with
governance bodies and for the completion of acalitanalysis under
the scope of the expression of an opinion on comtgrwith laws and
regulations;

(i) the additional fee requested by the independentaadppears to be
in line with the quantity and quality of the work Ibe carried out and
it is consistent with the contractually-agreed Ihpuates in the Order
Letter.

Based on the above considerations, the Board afitStg Auditors, in relation to the
request for an increase in the workload requirethfthe independent auditors, in
compliance with the applicable regulations, for theditional statutory auditing
activities of the financial statements for the wed017-2024, and to the relating
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e/

request for an increase in the fees to be paidrtedinpared with those in the Order

Letter and taking into account that:

in formulating the request for the additional fet® independent auditors
have provided all the necessary evaluation elements

the additional activities carried out are condudivéhe correct completion of
the statutory audit of the annual financial statets@f the Company and the
consolidated financial statements;

having taken note of the evaluations of the corgouait involved, which are

shared;

submits the following resolution for your approval:
“The Ordinary Shareholders' Meeting of ENAV S.p.A.,

having examined the report of the Board of Diresfor

taking into account the increase in fees submitigcdEY on 22 November
2017 as a result of the additional activities asatedd with the audit for the
financial statements for the year ended 31 Decemd@t7 and the

subsequent years until 2024;

having examined the reasoned proposal of the Bo&r8tatutory Auditors

prepared pursuant to Article 13, paragraph 1 of iségfive Decree 39 of 27
January 2010 and sharing the grounds thereto

resolves

to approve the increase in the workload requirednfrthe independent auditors

requested by letter of 22 November 2017, in compéawith the applicable

regulation, for the additional activities of theudit of the financial statements for the

years 2017-2024, for a total of 344 hours per year2,752 hours in total for the

entire remaining duration of the appointment, aethting to an increase in the fees

to be paid to EY S.p.A. for the additional audithaties of the financial statements
of ENAV S.p.A. for the years 2017-2024 carriedlguthe latter in compliance with
the provisions of the new and first-time auditirignslards, for a total amount of

€29,000 per year, or €232,000.00 in total for theire remaining duration of the
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appointment, without prejudice to every other dagion envisaged within the

assignment in force.”

Rome, 19 March 2018

for the Board Of Statutory Auditors

The Chair

Ms Franca Brusco
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