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M&A activity has grown consistently within the last

decade...
= The volume of M&A deals has been growing through the # of announced deals
. . . 879 2015 <USD 100 m
last decade, despite the severe effects of global financial :
crisis 722 73%
. X . . 645 644
= MR&A activity remained strong until Q1 2015, but declined
due to economic deterioration and political instability; 2016 218 deals*
figures indicate so far that M&A activity is declining USD 35bi
= MR&A demography shows a wide base of small and mid size 300
deals which account for more than 70% of the deal volume 24%
Presence of Foreign investors has expanded consistently... ;5351[?2’; >USD 1 bi
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Despite the challenging economic outlook, long term “LTM = Mar'15 to Feb’16
perspective is still driving a significant part of M&A deals...
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M&A deals are still flowing in Infrastructure... Breakdown of deals by business segment

= Power Industry has been the most active, in particular in Renewable
Generation; 2 2 B Water Utilities
= Share of International buyers has grown significantly through presence of = Telecom
new comers (e.g China Three Gorges) but also from International players 12
with long lasting presence (e.g ENGIE, MITSUI, EDF); 2 508G (Exploration, Production and
= M&A investment is coming from a wide and diversified base of origin — Services)
within the last 36 months, buyers represented 24 different countries, from B Transport (Road, Rail, Port and Airport)
Europe, North America, Latin America, Middle East and Far East;
= Within the last 36 months, besides the large Brazilian Power companies, the = . ..Er'ritr:;ﬁ;'grfséif:s;m‘;?
most active buyers have been international players such as CTG, Mitsui, 3 1 '
Telefonica, EDF, ENGIE, Brookfield; 2 3
' ' ' ' |Mtotal of deals
2014 2015 2016*
. . 1
Breakdown of deals by origin of buyer International buyers by country (2013-2016) Top 10 most active players (# deals)
100%
90% - Other (14) SANTANDER 3
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0, .
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Source: Capital IQ
Note: * 2016 = Jan to April ; (1) when disclosed
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infrastructure bottlenecks is crucial to Brazilian economic

development

Perhaps the most important opportunity to improve Brazil’s global competitiveness
lies with addressing Infrastructure. This is an issue of growing urgency, as the World
Economic Forum now ranks Brazil 120t worldwide (out of 144 countries) for the
quality of overall infrastructure

In particular, the quality of logistics and transportation network are the worst aspect
of local infrastructure, which include roads, railways, ports and airports

To get to the next level of economic development, Brazil first needs to build strong
foundational systems. Today major infrastructure projects in Brazil are not
sufficiently connected to the existing logistics network or face severe bottlenecks

Several relevant Industries are impacted by the infrastructure bottlenecks, such as
the whole Agribusiness chain which accounts for 21.5% of GDP

Opportunities will be leveraged due to the needed shift of Governmental
policies

Brazil will need to explore and increment new funding models in order to meet its
enormous infrastructure needs in the years ahead. Approximately 75% of total
investments made in the past four years relied on public funding. In fact, the
Government will no longer be able to undertake all the necessary investments in the
coming years, thus it will have to increase Private Investment participation to
resolve infrastructure gaps

Announced governmental programs for infrastructure concessions and PPPs are
lagging behind due to poor structuring and interventionism; relevant policies change
are expected to be implemented, in particular by a new cabinet formed if the VP
takes on after removal of actual President due to impeachment

Most of the Government Concession Plan announced in early 2015 is still in early
stage, still to be auctioned

Infrastructure is a bottleneck
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Source: Ministry of Planning, Ministry of Transport, Valor Econdmico, McKinsey Institute
Note: exchange rate 4.0 BRL/USD
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M&A opportunities are emerging due to restructuring opportunities...

= A significant number of companies were affected by deterioration of local macroeconomic fundamentals as well as the investigation of Petrobras
corruption scandal (Car Wash). Many of these companies were pushed into restructuring process due to revenue disruption and financial stress
incurred by high financial leverage

= On the macroeconomic side, the two major aspects that affected companies involved in large Infrastructure projects were interest rates and
exchange rate; these companies, largely exposed to Project Finance and Bridge Loan structures, were strongly impacted by increase of TJLP
(benchmark Term Financing interest rate), that rose from 5.5% p.a in 2013 to 7.5% p.a in 2016, and by increase of SELIC (benchmark for Bridge Loans
interest rate) that went up from 7.5% p.a in 2013 to 14.25% in late 2015

= Another relevant factor that is impacted these companies was US dollar denominated funding exposure; the exchange rate depreciated from up to
BRL 4 per USD in late 2015, coming from BRL 2 per USD in early 2013

= Another important factor has been the consequences of Car Wash investigation, which is causing leading Construction conglomerates enrolled into
litigation related to Petrobras corruption schemes, into revenue disruption and delay of receivables; many of them had to file for judicial protection
against bankruptcy (Brazilian Chapter 11).

= All these factors are leading to forced divestiture programs, including sales of Infrastructure assets, and still may arise on need of equity fundraising
to reinforce its capital resources

= An additional possible result of Car Wash investigations is the broadening of the Heavy construction business opportunities to Mid size players as
well as International contenders that are still not participating in local bids for Infrastructure projects, either in Construction or as Operator.

Another potential M&A opportunities could emerge from...

* Asset deals released by recycling programs (in particular generation and transmission) as well as investment on asset deals released by expired
concessions in Power segment

* Joint venture and equity fundraising for new PPP or concessions in Infrastructure projects, in particular Logistics and Transportation systems
(Airports, Ports, Road and Railroads) and Water concessions

* Exit strategies of Private Equity Investors invested in Infrastructure Projects.

Source: Local press, Capital 1Q, Bloomberg
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Companies listed in the table below are known to be on restructuring, with some of the them already filed for protection under the Brazilian Bankruptcy Law. Most
of them were considered the largest Heavy Construction conglomerates in Brazil.

m_m_

Brazil
uTC Brazil
Engevix Brazil
Galvao Brazil
Engenharia
Abengoa Spain
Odebrecht Brazil
Queiroz Brazil
Galvao

Conglomerate with activities in Heavy
Construction and Engineering as well as
Infrastructure assets

Conglomerate with activities in Heavy
Construction and Engineering as well as
Infrastructure assets

Conglomerate with activities in Heavy
Construction and Engineering, Power
Assets and Shipyard

Conglomerate with activities in Heavy
Construction and Engineering as well as
Infrastructure assets

Brazilian subsidiary with activities in Heavy
Construction, Engineering and Concessions
focused on Power segment

Brazilian conglomerate with activities in
Heavy Construction and Engineering as
well as Infrastructure assets

Conglomerate with activities in Heavy
Construction and Engineering as well as
Infrastructure assets

Chapter 11

Chapter 11

Restructuring

Chapter 11

Chapter 11

Restructuring

Restructuring

Affected by Car Wash investigation and macroeconomic deterioration. It is going
through a restructuring process with sales of its most important Infrastructure
assets such as Airport, Port, Road, Subway, Soccer Stadium concessions, O&G
assets and other

Affected by Car Wash investigation and macroeconomic deterioration. It is going
through a restructuring process with sales of its stake in most important
Infrastructure assets

Affected by Car Wash investigation and macroeconomic deterioration. It is going
through a restructuring process. It already sold its Power Assets and stake in
Airport Concessions. It is resolving its debt roll out in the Shipyard operations.

Affected by Car Wash investigation and macroeconomic deterioration. It is going
through a restructuring process. It has made attempts to sell its assets such as its
Water concession company as well as O&G operations.

Brazilian operations got into financial stress due to debt exposure and capital
commitments to new projects. It is now going through a restructuring process
which includes sales of Power assets.

Also affected by Car Wash investigation and macroeconomic deterioration.
Rumors say that it has already gone into a sales process of relevant assets to de-
leverage its financial status.

Also impacted affected by Car Wash investigation and macroeconomic
deterioration. Rumors say that it has already gone into a sales process of relevant
assets to de-leverage its financial status and raise funds for implementation of
contracted Infrastructure assets

Source: Local press, Capital 1Q, Bloomberg
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Founded in 1997 in Buenos Aires, B.A.M&A acts in M&A advisory
in both sell and buy side

We offer an on-the-ground team of 15 partners with long lasting
experience, including Investment Bankers and Industry experts

We reach directly all key Latin American Markets through our
offices in Sdo Paulo, Buenos Aires, Bogota, Lima, Santiago,

Montevideo, México City and Miami;

We are specialists in cross border deals involving Latin American

companies and International Corporations

B.A.M&A is the Translink exclusive member, a global M&A
Advisory organization which counts with more than 600

professionals in 31 countries and 5 continents,
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Marcelo Tommasi, Associate Partner
B.A.M&A Corporate Finance
Member of TRANSLINK

Rua Funchal 263, 90. Andar - conj. 94

Vila Olimpia — Sao Paulo - Brazil

Office: + 55 11 3846-8880

Mobile: + 55 11 9 9679-9959

E-mail: mtommasi@bamacf.com
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