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Notices and disclaimer

This annual report takes the form of a financial report; it focuses on the significant and legally required information. The
outlook, chapter B.4, contains forward-looking statements which reflect the assessment of the Executive Board at this
point in time with regard to future events and developments on the basis of current information, planning, assumptions
and expectations. These statements are marked by formulations such as ‘expect’, ‘want’, ‘seek’, ‘intend’, ‘plan’, ‘believe’,
‘evaluate’, "assume’, ‘in future’, ‘intention’ or similar terms.

All forward-looking statements contained in this Annual Report are inherently subject to uncertainties and risks, in
particular because they depend on factors beyond our control. Such risks are described under chapter B.3 risk and oppor-
tunity report, but are not limited to those stated. The actual developments in the future may deviate substantially from the
forecasts and forward-looking statements made here. Bilfinger cannot provide any guarantee that the expectations and
goals implicitly or explicitly expressed in the forward-looking statements will be achieved.

We also do not assume any obligation to update any of the forward-looking statements or, in the case of deviations in
the actual future developments, to correct them.

In addition to the key figures prepared in accordance with IFRS, Bilfinger also presents pro-forma key figures (for exam-
ple adjusted earnings per share, adjusted net profit, EBITA, EBITA adjusted, EBITA margin, EBITA margin adjusted, return)
which are neither part of the financial accounting regulations nor subject to them. These pro-forma key figures are to be
seen as a supplement, but not as a substitute for the disclosures required by IFRS. The pro forma key figures are based on
the definitions provided in this Annual Report. Other companies may calculate these key figures differently.

Due to the rounding of the disclosed figures, it is possible that individual figures do not precisely add up to the totals
provided and that percentage figures provided do not precisely reflect the absolute values that they relate to.

This Annual Report is also available in German. In case of any deviations from the German version, the German version
of the Annual Report shall prevail.
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Dear fellow shareholders,
Ladies and Gentlemen,

The 2016 financial year has been a busy one, with far-reaching changes for our company. The Building,
Facility Services and Real Estate division was sold and Bilfinger is now exclusively an industrial service
provider. On July 1, 2016 | was appointed Chairman of the Bilfinger Executive Board. Since then | worked
together with many of my colleagues to develop an updated strategy for Bilfinger (Bilfinger 2020),
paving the way for a successful future.

| would like to express my sincere thanks to my colleagues on the Executive Board and to all of
our employees for their hard work and commitment and for the confidence they have shown in the
company. | would also like to thank the members of the Supervisory Board for providing us with support
and advice.

Over the past financial year, Bilfinger has delivered a solid performance. As expected, output volume
in the Industrial and Power business segments declined sharply, which led to a substantial fall in Group
output volume. Despite this, adjusted EBITA improved significantly, in line with expectations.

There was a substantial increase in Group net profit. The main contributory factor was the profit on
the sale of the Building, Facility Services and Real Estate division.

In the 2017 financial year, Bilfinger expects to see organic growth in Group-level orders received,
but a mid to high single digit percentage fall in organic output volume. We anticipate an improvement
in the adjusted EBITA margin of around 100 basis points.

Bilfinger has reorganized itself in line with the strategy, set itself clear financial targets and expects
to achieve average annual organic growth of at least 5 percent until 2020, based on 2017 output vol-
ume. The Group is aiming to achieve an adjusted EBITA margin of around 5 percent by 2020. This would
give a post-tax return on capital employed of 8 to 10 percent. Adjusted free cash flow is expected to
turn positive as of the 2018 financial year at the latest and the Group anticipates that it will regain an
investment grade rating in the medium to long term.

Management is pursuing a sustainable dividend policy and plans to set a floor of €1.00 per share
for subsequent financial years. Taking into account the foreseeable performance of the Group in the
medium term, the future dividend payout ratio will be 40 to 60 percent of adjusted Group net profit. The
Group is planning to redeem around 4 percent of its treasury shares. A proposal will also be made at the
Annual General Meeting that a new authorization be approved for the buyback of up to 10 percent of
treasury shares. Based on the expected performance of the Group, the Executive Board intends to propose
to the Supervisory Board a share buyback of up to €150 million, starting in the 2017 financial year.

Bilfinger is back on track to achieve profitable growth and we are all helping to ensure that we
move forward in the right direction. We have carefully analyzed our strengths and weaknesses and
have conducted an in-depth review of our markets and of our customers” expectations. Based on the
results of these investigations, we have devised a new strategy, as well as an implementation plan with
measurable goals and an effective organizational structure. Bilfinger 2020, our path back to profitable
growth, is based on a 2-4-6 configuration: two business segments, four core regions and six industries.

We want to develop Bilfinger into a world-class company. To do so, we need to pool our strengths
and work together towards a common goal.
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All our services will be combined in two business segments: Engineering & Technologies (E&T) and
Maintenance, Modifications & Operations (MMO). E&T has an international footprint and offers services
in all our core regions. MMO on the other hand has a regional focus. Services are provided locally at the
customer’s site. The MMO business is managed on a decentralized basis in the four core regions which
have been defined. E&T and MMO complement each other perfectly. Our engineering references provide
our credentials for MMO services and vice versa. We have conducted thorough analyses of the markets
on which we will be focusing. Data from our market model confirm that the core regions and industries
are attractive and have the potential for profitable growth.

We are concentrating on four regions. Continental Europe as a mature market but continuing to
see moderate growth. Better growth prospects are likely in the markets in Northwest Europe and North
America and especially in the Middle East. For many years, Bilfinger has been number one in Europe
among industrial service providers to the process industry. We want to continue to build on this leading
position.

Our attention is focused on six industries which offer our company the greatest potential for profit-
able growth. The first three of these are chemicals & petrochemicals, energy & utilities and oil & gas.
We are also concentrating on three other industries: pharma & biopharma, metallurgy and increasingly,
cement.

We have also conducted an in-depth review of the companies in our former Power division. Not all
those companies lived up to their name. Some of the units operate in the field of E&T and others in the
field of MMO. We will therefore integrate those units which can provide such skills and services into our
new 2-4-6 structure, expanding our engineering capacity and increasing our technological know-how.

Those units that are not a good fit with our core business will be managed for value and held for sale
pending a more suitable owner. We will allocate these units to Other Operations.

We have not only developed the plans, we also identified the steps needed to take to make Bilfinger
a better and stronger company. There are three stages to this transformation. In the 2017 financial year,
we will be focusing on streamlining our corporate structure, implementing best practice throughout the
Group and rolling out the entire range of services in E&T and MMQ. Once this stabilization phase has
been successfully completed in the business segments, the development phase can begin. In this period,
the performance of the Group will improve, inclusive of targeted bolt-on acquisitions. In the third phase,
the expansion phase, we will drive forward organic growth and train our sights on suitable acquisitions
in our target regions.

I would like to mention another topic which | feel is particularly important — compliance. The compli-
ance program currently being developed by our in-house experts in a number of different disciplines in
tandem with external consultants comprises 12 work packages. These will enable Bilfinger to continue
to develop its systems and raise awareness of compliance topics among our employees. This is also a
proactive approach to countering compliance risks.

Bilfinger's Code of Conduct was rewritten in 2016 and its internal guidelines were revised. New
training modules were also developed. Internal controls relating to sensitive business processes were
strengthened. Compliance experts in the divisions will provide effective support for the business units.
In addition, there is a new Compliance Help Desk. This will be available to any employee who has a
compliance query and will provide a swift expert response.
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The Legal and Compliance departments have been merged. The aim is to bring all their expertise
under one roof and to optimize corporate governance processes.

Bilfinger sees the requirements of the DoJ as an opportunity to make further improvements to the
quality of its compliance processes. All our stakeholders should be able to rely on the fact that Bilfinger
employees are aware of the impartance of proper behavior and that any misconduct will be detected by
the systems in place and appropriately dealt with.

There is no room at Bilfinger for bribery or any other form of non-compliant behavior. Integrity is
vital. We impress our customers with the quality of our services and inspire customer confidence
through fair competition.

| would like to take this opportunity to thank you, our shareholders, for your loyalty and trust over
the past year. Our customers, business partners and suppliers also deserve special thanks. The dedica-
tion and commitment you have all shown have made Bilfinger what it is today: a well-positioned world
leader with excellent prospects for the future.

Yours sincerely,

Tom Blades
Chairman of the Executive Board of Bilfinger SE
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2012

2009

2004

1998

1996

1978

Tom Blades, Chairman of the Executive Board
Born 1956 in Hamburg, Germany

Career
Chairman of the Executive Board at Bilfinger SE, Mannheim

Linde, Munich
Member of the Executive Board

Responsible for North and South America as well as Global Operations and Healthcare

Siemens, Duisburg and Abu Dhabi
Energy Sector, CEQ Qil & Gas Division

CHOREN Industries, Hamburg / Freiberg
President & CEO

SPECTRO Analytical Instruments, Kleve, President & CEQ
Halliburton, Houston, Executive Vice President

NUMAR Corporation, Houston
C0O0 & Executive Vice President

Schlumberger, Houston, Paris, The Hague
Most recently (1993-96) Vice President and General Manager
Schlumberger / Geco-Prakla

Educational background

Degree in Electrical Engineering in Salford (UK) and Lyon (France)
Awarded Bachelor of Science in Electrical Engineering
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Michael Bernhardt
Born 1967 in Lank-Latum, Germany

Career
2015 Member of the Executive Board and Labor Director at Bilfinger SE, Mannheim

2004 —-2015  Bayer Material Science AG, Leverkusen
2011-2015 Member of the Executive Board and Labor Director
2004 —2011 Head of Global Human Resources

1996 — 2004  Hydro Aluminium Deutschland GmbH, Cologne and Oslo
(until 2002: VAW aluminium AG, Bonn)

2002 —2004 Head of Human Resources, Germany

2000—-2001 Head of personnel policy

1997 —2000 Personnel policy consultant

1996 — 1997  Trainee in human resources

Educational background

1987 — 1996  Degree in Law from the Albert-Ludwigs University, Freiburg
and the McGeorge School of Law, University of the Pacific, USA

Dr.Klaus Patzak
Born 1965 in Munich, Germany

Career

2016
Member of the Executive Board and Chief Financial Officer at Bilfinger SE, Mannheim

2011 -2016  Osram Licht AG, Munich
Member of the Executive Board and CFO

2002-2011  Siemens AG, Munich
Corporate Vice President, Chief Accounting Officer & Controller
and further management positions in the commercial area

2000 —2002 Infineon AG, Munich
CFO of Business Unit Wireline Communication

1993 -2000 Siemens AG, Munich
Various management positions in the commercial area

Educational background

1993 Doctorate (Ph.D.), Dr. oec., Ludwig-Maximilians-University, Munich
1991 Diplom-Kaufmann (MBA), Ludwig-Maximilians-University, Munich
1986 Industriekaufmann [HK
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Dear Shareholders,

2016 was a year of transition and repositioning for Bilfinger. With the sale of the Building and Facility
business segment and the new Strategy 2020, the company is now fully-focused on industrial services.
Not only were there changes in the portfolio, but also in the Executive Board. In the past financial year,
the Supervisory Board appointed a new Chairman of the Executive Board and Chief Financial Officer. The
Supervisory Board is convinced that, with Tom Blades and Dr. Klaus Patzak, we have been able to gain
two experienced industry managers to ensure Bilfinger takes a decisive step forward in its development
as a leading international industrial services provider.

In the reporting year, the Executive Board initiated the repositioning and, with Bilfinger 2020, pre-
sented a pioneering strategy — the development of which the Supervisory Board was involved at an early
stage. Effective structures (2-4-6) form the foundation for profitable growth. Two business segments:
Engineering & Technologies and Maintenance, Modifications & Operations. Four regions: Continental
Europe, Northwest Europe, North America and the Middle East. Six industries: Chemicals & petro-
chemicals, energy & utilities, oil & gas, pharma & biopharma, metallurgy and cement.
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The Group will thus become more transparent and much less complex, with shorter decision-making
paths and greater efficiency. The Supervisory Board is convinced that the repositioning will allow for
the profitable growth of Bilfinger in the coming years. As a result of the sale of Building and Facility,
Bilfinger will also be in a position, in addition to organic growth, to also expand through targeted acqui-
sitions in industrial services.

Alongside the strategic repositioning, the subject of compliance continued to be of great importance
to Bilfinger in the reporting year. The Supervisory Board and its committees dealt with these topics
intensively and accompanied the ongoing improvement of the risk management and control systems
as well as the compliance organization. The company made significant progress in this regard over the
course of the reporting year. The Supervisory Board will continue to pay close attention to these subject
areas in the future and will accompany the further development of the compliance area in an advisory
capacity with the support of the internationally renowned expert Louis Freeh.

Cooperation between the Supervisory Board and the Executive Board

During the year under review, the Supervisory Board performed the duties incumbent upon it in accord-
ance with the law and the Articles of Incorporation. The Executive Board informed the Supervisory Board
regularly in both written and verbal form, on all relevant aspects of the company’s development. The
cooperation with the Executive Board was characterized by an intensive dialog.

The Supervisory Board reviewed, discussed in detail and evaluated the reports from the Executive
Board. It continuously monitored the work of the Executive Board, also on the basis of this reporting, and
provided advice regarding the management and strategic development of the company. The Supervisory
Board was involved at an early stage, especially for decisions of substantial importance. The primary
benchmarks for the supervision of the Executive Board by the Supervisory Board were the legality, cor-
rectness, suitahility and profitability of the Group- wide management of the business by the Executive
Board. The content and scope of reporting from the Executive Board fulfilled the requirements placed
on it by the law. As well as the reports prepared by the Executive Board, the Supervisory Board also re-
ceived additional information from the Executive Board on a regular basis as well as whenever required.
Between the scheduled meetings, the Chairman of the Supervisory Board regularly exchanged ideas and
information with the Chairman of the Executive Board with regard to fundamental topics, the progress
of business and significant events.

Article 15 Paragraph 1 of the Articles of Incorporation of Bilfinger SE and a catalog prepared by the
Supervisory Board, embedded in the Executive Board rules of procedure and regularly reviewed for any
necessary adjustments, list the transactions and measures of fundamental importance which require
the approval of the Supervisory Board or one of its committees. The Supervisory Board or the responsi-
ble committee decided on transactions and measures submitted to it in the reporting year and requiring
its approval after reviewing them and discussing them with the Executive Board.

Further focuses of the consultations in the Presiding Committee included the corporate planning, de-
velopment of earnings in the individual business segments as well as the financial position of the Group.
In the reporting year, the Supervisory Board, as already mentioned, also dealt intensively with the topic
of compliance. Together with its Audit Committee, the Supervisory Board accompanies and monitors
the systematic framework, development and application and preventive and repressive measures taken
by the company against the violation of laws and regulations. Pursuant to an agreement with the U.S.
Department of Justice from 2013, which was extended in September 2016, the Bilfinger Compliance
System has been undergoing a review by the independent compliance expert (Monitor) Dr. Mark Livs-
chitz since August 2014. The Monitor informed the Presiding Committee and the Audit Committee of the
Supervisory Board once each in the reporting year about the findings of his activities.
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In addition, the direct exchange of information between the Supervisory Board and the risk functions
— Head of Internal Audit and Controls, General Counsel and Chief Compliance Officer — were further
institutionalized at the beginning of 2017.

The Supervisory Board has not received reports or is otherwise aware of any conflicts of interest to
be disclosed by members of the Executive or Supervisory Boards.

Supervisory Board meetings

In financial year 2016, the Supervisory Board convened for seven regular meetings and seven extraor-
dinary meetings. The regular meetings took place on March 10, May 11 (two meetings), July 21, Sep-
tember 22, October 25 and December 16. Extraordinary meetings were held on February 5 and 19, April
7 and 13, May 2 and 6 as well as June 2. All members of the Supervisory Board attended more than
half of the meetings; the average attendance rate was 95 percent. Ms. Lone Fanss Schrader was not
able to attend six meetings, Dr. Marion Helmes and Dr. Ralph Heck were prevented from attending one
meeting each.

Topics in the plenary meetings

Current business development was dealt with in all regular meetings of the Supervisory Board. The
Chairmen of the committees each informed the plenum about the activities of the bodies they lead. The
meetings of the Supervisory Board also dealt with the following topics:

On February 5, 2016, the Supervisory Board approved the sale of the Water Technologies Division
and discussed corporate strategy. At the meeting on February 19, the committee once again discussed
the strategic development of the Bilfinger Group of companies and also dealt with the financial situation
of the Group.

On March 10, 2016, the Supervisory Board focused primarily on the annual financial statements for
2015 and approved the proposed resolutions to the Annual General Meeting. Personnel issues of the
Executive Board, compliance as well as the approval of the sale of MCE Group were among the topics
on the agenda.

On April 7 and 13 as well as on May 2, 2016, the Supervisory Board focused on personnel issues of
the Executive Board. On May 6, 2016 the committee again discussed the strategic development of the
Group.

The first meeting held on May 11, 2016 primarily served to prepare the subsequent Annual General
Meeting. The Supervisory Board also authorized a special investment budget for the harmonization of IT
systems in the Bilfinger Group and approved an adjusted Declaration of Compliance pursuant to Article
161 of the German Stock Corporation Act (AktG). Following the Annual General Meeting, the constituent
meeting of the new Supervisory Board was held on the same day. The committee elected Mr. Eckhard
Cordes as Chairman and appointed the members of the Presiding Committee, the Audit Committee and
the Nomination Committee.

On June 2, 2016, the Supervisory Board dealt with the request from the Executive Board to sell the
Building, Facility Services and Real Estate divisions. Following intensive discussions, the committee ap-
proved the sale and, at the same time, authorized the strategic focus of the Group on industrial services.

At the meeting on July 21, 2016 the Supervisory Board dealt with personnel issues of the Executive
Board as well as the Group strategy and the topic of compliance. On September 22, 2016, the Super-
visory Board once again dealt with compliance topics. Among other things, the Monitor reported on the
results of his activities in Group headquarters in July and August 2016. Personnel issues of the Execu-
tive Board and the Group strategy were also on the agenda.
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At the meeting on October 25, 2016, the Supervisory Board again focused on Group strategy and
compliance issues. The committee also decided to create a special committee (Transformation Commit-
tee).

On December 16, 2016, compliance and financing were on the agenda as well as corporate planning
for the years 2017 to 2019. At this meeting, the Supervisory Board also dealt with the amended version
of the Declaration of Compliance pursuant to Article 161 AktG.

In accordance with the recommendation of the Audit Committee, the Supervisory Board proposed
to the Annual General Meeting that the accounting firm Ernst & Young GmbH Wirtschaftspriifungs-
gesellschaft, Mannheim, be elected to conduct the external audit of the annual and consolidated
financial statements for 2016. The Annual General Meeting approved this proposal on May 11, 2016.
Ms. Karen Somes is the responsible auditor for Bilfinger at Ernst & Young GmbH Wirtschaftspriifungs-
gesellschaft, a role she has carried out in five annual audits to date.

Work of the committees

In order to ensure the efficiency of its activities, the Supervisory Board has formed a Presiding Com-
mittee, an Audit Committee, a Nomination Committee and, in the reporting year, a new Transformation
Committee.

Presiding Committee of the Supervisory Board
The Presiding Committee of the Supervisory Board consists of four members. It also prepares the ple-
nary meetings and makes recommendations on important resolutions. The main tasks of the Presiding
Committee also include regulating the personnel issues of the Executive Board, unless the provisions
of the German Stock Corporation Act and the German Corporate Governance Code stipulate that they
are to be regulated by the plenum of the Supervisory Board (in such a case the preparation is done by
the Presiding Committee), and taking decisions on legal transactions subject to approval and other
transactions.

Six meetings of the Presiding Committee of the Supervisory Board were held in 2016. The Presiding
Committee approved the sale of three subsidiaries among other things. Some of the resolutions of the
Presiding Committee of the Supervisory Board were made in written form.

Audit Committee

The Audit Committee also consists of four members. It monitors the accounting as well as the function-
ality and effectiveness of the risk management system, the internal auditing system and the internal
control system. It also deals with questions relating to auditing and compliance. The Chairwoman of the
Audit Committee, since May 11, 2016 Dr. Marion Helmes, has particular knowledge and experience in
the application of accounting principles and internal control procedures. This also applies to Mr. Hans
Peter Ring, who had held this office until May 11, 2016. The current members of the Audit Committee
are, as a whole, familiar with the sector in which the company operates.

The Audit Committee convened for five meetings in the past financial year where it dealt primarily
with the annual financial statements for 2015 along with the Group management report and the quar-
terly reports for 2016, including the corresponding interim financial statements as of March 31, June
30 and September 30. The auditor participated in all meetings of the Audit Committee and reported
in detail on the results of the audit of the individual and consolidated financial statements 2015, the
auditor’s review of the interim reports as of March 31, June 30 and September 30, 2016 and on the
significant findings for the work of the Audit Committee. The Chairman of the Audit Committee also
met individually with the Chief Financial Officer outside the committee meetings and discussed, among
other things, the annual financial statements and the interim reports with him.
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The Audit Committee reviewed the independence of the external auditors and recommended that
the Supervisory Board propose their election by the Annual General Meeting in 2016. The Audit Commit-
tee is not aware of any reasons to doubt the external auditor’s impartiality. The Committee awarded the
contracts for the audit of the annual and consolidated financial statements as well as for the auditors’
review of the six-month financial report as of June 30, 2016 and the interim financial reports as of
March 31, 2016 and September 30, 2016 to the auditors, negotiated the audit fee with them and deter-
mined the focus of the audit. It also dealt with the non-audit services provided by the external auditors
and reviewed compliance with the relevant limits for such services.

The Audit Committee received information on the development of the risk situation from the quar-
terly reports of the Executive Board, which were also submitted to the plenum of the Supervisory Board.
Furthermore, the Audit Committee dealt extensively with the activities of the areas Corporate Internal
Audit, Corporate Project Controlling and Corporate Internal Control Systems. In order to allow the Audit
Committee to evaluate the risk management, Corporate Internal Audit and Corporate Project Controlling
provided the Committee with quarterly and annual reports, respectively. The Audit Committee reviewed
the functionality of the internal control system and the risk management system in relation to the ac-
counting process. It is of the opinion that the internal control system, the internal auditing system and
the risk management system generally meet the demands that are made of them, but must be contin-
ually improved. The Audit Committee accompanies the implementation of relevant measures and will
ensure that the continued development of these systems remains a priority in the future.

The Audit Committee also dealt with questions of compliance in detail and on a regular basis. The
independent compliance expert (Monitor) appointed in accordance with the agreement with the US De-
partment of Justice took part in one meeting and reported to the Committee on his findings. The Chief
Compliance Officer reported to the committee in all meetings on his activity as well as on the status
of the of the Compliance Management System and its development, he also communicated personally
with the Chairman of the Audit Committee on a regular basis.

Since the beginning of financial year 2017, the direct exchange of information between the Super-
visory Board as well as Audit Committee and the risk functions — Head of Internal Audit and Controls,
General Counsel and Chief Compliance Officer — which had previously been partially undertaken, has
been institutionalized further. This was done against the backdrop of the development of corporate gov-
ernance in the Group and to encourage the effective execution of the monitoring function of the Supervi-
sory Board and its committees in the relevant areas. In addition to information from the Executive Board,
a direct reporting line to the Audit Committee and the Supervisory Board is firmly established for each
of the risk functions. This can also refer to a confidential exchange of information with the respective
chairmen or the issuing of audit orders with regard to the Executive Board and/or the Supervisory Board.

In general, the Executive Board is to be informed about such information exchanges. The reporting
lines and duties of the risk functions towards the Executive Board are otherwise unaffected.

Nomination Committee

The Supervisory Board has formed a Nomination Committee in accordance with the recommendation
in Section 5.3.3 of the German Corporate Governance Code. This Committee consists of three members
representing the shareholders and suggests suitable candidates to the Supervisory Board for its recom-
mendations for the election of Supervisory Board members to be made to the Annual General Meeting.
In financial year 2016, the Nomination Committee convened for two meetings, consulted with regard
to the election of members of the Supervisory Board and issued a relevant recommendation to the
Supervisory Board.
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Transformation Committee

The special committee newly-established in October 2016 is tasked with supporting the transformation
of the Bilfinger Group, discussing the further strategic positioning with the Executive Board and, where
necessary, preparing recommendations for the Supervisory Board on the further development of the
strategy. The committee consists of six members and has equal representation; it convened for two
meetings in 2016.

Corporate governance and declaration of compliance

In 2016, the Supervisory Board dealt in detail with questions of corporate governance and with the
German Corporate Governance Code. On May 11 and December 16, 2016 as well as on March 9, 2017
the Executive Board and the Supervisory Board each issued a declaration of compliance pursuant to
Section 161 of the German Stock Corporation Act (AktG), whereby the latter is also a component of the
corporate governance report and is permanently available on the company’s website, as are the previous
declarations.

Examination of efficiency

The Supervisory Board and Audit Committee examine the efficiency of their activities at least every
two years. The next efficiency review of the committees newly-established in financial year 2016 is
scheduled for the beginning of 2017.

Audit of the annual and consolidated financial statements

Accounting firm Ernst & Young GmbH Wirtschaftspriifungsgesellschaft, Mannheim, as appointed audi-
tors, has audited the annual financial statements and the combined management report of Bilfinger SE
and the Group prepared by the Executive Board in accordance with the German Commercial Code (HGB)
for 2016 and has issued them with an unqualified audit opinion. The consolidated financial statements
of Bilfinger SE for 2016 were prepared on the basis of the International Financial Reporting Standards
(IFRS) as adopted by the European Union and in accordance with Section 315a of the German Com-
mercial Code (HGB). The consolidated financial statements were also issued with an unqualified audit
opinion by the auditors. The audit assignment had been issued by the Audit Committee of the Super-
visory Board in accordance with the resolution of the Annual General Meeting of May 11, 2016. The
aforementioned financial statements, the audit reports of the external auditors and the proposal of the
Executive Board on the appropriation of profits were provided to all members of the Supervisory Board
in an orderly manner and in good time. The Audit Committee of the Supervisory Board, in preparation
for the review and discussion of these documents by the plenary session of the Supervisory Board,
discussed the financial statements and the audit reports as well as the proposal on the appropriation
of distributable earnings in the presence of the external auditors. In addition, the Audit Committee had
the auditor report on the collaboration with Corporate Internal Audit, Corporate Internal Control Systems
and others in positions relating to risk management and on the effectiveness of the internal control and
risk management system, in particular with regard to accounting whereby the auditor stated that no
significant weaknesses were found.

The Supervisory Board undertook a detailed review of the annual financial statements, the consoli-
dated financial statements and the combined management report of Bilfinger SE and the Group for the
year 2016, as well as the proposal of the Executive Board on the appropriation of distributable earnings
—following an explanation of these documents by the Executive Board —and dealt with these matters in
its meeting on March 9, 2017. The external auditors, represented by the two auditors who signed the au-
dit opinion, also participated in this meeting. They explained the audit and responded to questions from
the Supervisory Board on the results of the audit as well as its form and scope. They also discussed with
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the Supervisory Board the internal control and risk management system, in particular as it relates to the
accounting process. The Supervisory Board shares the opinion of the Audit Committee on the effective-
ness of these systems. The Supervisory Board was convinced that the audit by the external auditors was
conducted in a proper manner. In concurrence with the recommendation of the Audit Committee, the
Supervisory Board took note of and approved the results of the audit conducted by the external auditors.
Following the final results of the Supervisory Board's own review carried out on this basis, there were
no objections to be made; this applied, in particular, to the corporate governance statement, namely to
the extent that its components are to be analyzed by the Supervisory Board alone. At its meeting held on
March 9, 2017, the Supervisory Board approved the annual and consolidated financial statements and
the combined management report for the 2016 financial year as submitted by the Executive Board. The
company’s financial statements for financial year 2016 have thus been adopted.

The Supervisory Board, in its assessment of the situation of the company and the Group, is in
agreement with the assessment made by the Executive Board in its combined management report. The
Supervisory Board consents to the proposal of the Executive Board on the appropriation of distributable
earnings, particularly with regard to the stringency of accounting and dividend distribution policy, the
effects on liquidity, creditworthiness and future financing needs, as well as with consideration of share-
holders” interests. In accordance with the recommendation of the Audit Committee, it consents to the
Executive Board's proposal for the appropriation of distributable earnings.

Executive Board personnel matters

Per H. Utnegaard stepped down from his position as Chairman of the Executive Board on April 13, 2016
with effect from April 30, 2016 and was relieved of his duties until the end of his employment contract
on May 31, 2016. On April 13, 2016, the Supervisory Board transferred the responsibilities of Chairman
of the Executive Board to Mr. Axel Salzmann with effect from May 1, 2016 for an interim period in addi-
tion to his tasks as Chief Financial Officer.

On May 2, 2016 the Supervisory Board appointed Mr. Thomas Blades as Member of the Executive
Board and named him Chairman of the Executive Board for the period from July 1, 2016 until June 30,
2021. The interim responsibilities of Mr. Salzmann as Chairman of the Executive Board ended when Mr.
Blades took office.

In connection with the sale of the Building, Facility Services and Real Estate divisions, Dr. Jochen
Keysherg stepped down from the Executive Board at the end of September 6, 2016 and joined the
acquiring company.

Mr. Axel Salzmann stepped down from the Executive Board by mutual agreement on September 30,
2016. The Supervisory Board appointed Dr. Klaus Patzak as his successor as Chief Financial Officer on
September 22, 2016 for the period from October 1, 2016 until September 30, 2021.

Supervisory Board personnel matters

The term of office for all members of the Supervisory Board ended at the conclusion of the Annual
General Meeting on May 11, 2016. At this point in time, Dr. John Feldmann, Mr. Hans Peter Ring and
Mr. Udo Stark as shareholder representatives as well as Mr. Wolfgang Bunge, Mr. Ingo Kldtzer and
Mr. Marek Wrébel as employee representatives stepped down from the Supervisory Board.

On May 11, 2016, the Annual General Meeting elected Dr. Eckhard Cordes, Ms. Dorothée Anna
Deuring, Ms. Lone Fanss Schrader, Dr. Ralph Heck, Dr. Marion Helmes and Mr. Jens Tischendorf to
the Supervisory Board as shareholder representatives. The SE Works Council appointed Mr. Stephan
Briickner, Mr. Thomas Kern, Mr. Rainer Knerler, Dr. Janna Koke, Ms. Emma Phillips and Mr. Jérg Sommer
as employee representatives in the newly-formed Supervisory Board.
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Due to the sale of the Building, Facility Services and Real Estate divisions, Mr. Thomas Kern and
Ms. Emma Phillips stepped down from the Supervisory Board on September 6, 2016. The SE Works
Council elected Ms. Agnieszka Al-Selwi and Ms. Susanne Hupe to the Supervisory Board as their
replacements.

The Supervisory Board thanks all the departed members for their work and commitment in the
interests of the company.

Thanks to the Executive Board and the employees

The Supervisory Board thanks the members of the Executive Board for the trusting and constructive
cooperation and expresses its thanks and appreciation to all the employees for their good work for
Bilfinger in the past financial year.

Adoption of this report
The Supervisory Board adopted this report in its meeting on March 9, 2017 in accordance with Section
171 Subsection 2 of the German Stock Corporation Act (AktG).

For the Supervisory Board

ChLal

Dr. Eckhard Cordes
Chairman of the Supervisory Board
Mannheim, March 9, 2017
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A.4 Corporate governance

A.41 Corporate governance report

Bilfinger attaches great importance to good corporate governance. The principles of good and respon-
sible corporate governance guide the actions of the management and supervisory bodies of Bilfinger
SE. The term “corporate governance” as it is generally understood refers to the entire management and
control system of a company, including its organization, its business management principles and guide-
lines as well as the internal and external monitoring and control mechanisms. Good and transparent
corporate governance ensures the responsible, value oriented and sustainable management and control
of the company.

Structure of corporate governance

Bilfinger SE is a European stock company located in Germany and is subject to European SE regulations,
the German SE Implementation Act and the German Stock Corporation Act. The company has a dual
management and monitoring structure consisting of the Executive Board and the Supervisory Board. The
third body of the company is the Annual General Meeting. At present, no use is made of the possibility
of forming an advisory board, as allowed by Article 17 of our Articles of Incorporation.

Executive Board The members of the Executive Board are appointed by the Supervisory Board, it cur-
rently consists of three members. The Executive Board manages the company in its own responsibility;
its tasks include setting the company’s corporate goals and strategic focus, managing and monitoring
the operating units and business of Bilfinger SE and the Group as well as implementing and monitoring
an efficient risk management system. It represents the company to third parties. Its actions are guided
by the interests of the company, i.e. the interests of employees, shareholders and the public, with the
aim of a sustainable increase of enterprise value. The members of the Executive Board base their ac-
tions on the legal requirements, the Articles of Incorporation, the Rules of Procedure and the Schedule
of Responsibilities as well as on the other relevant regulations. In accordance with the Schedule of
Responsibilities approved by the Presiding Committee of the Supervisory Board, the Executive Board
members are each allocated responsibility for the management of certain areas. They take joint respon-
sibility for corporate governance, however. In addition, the Chairman of the Executive Board coordinates
the work of Executive Board members. The resolutions of the Executive Board are made primarily in the
regular Executive Board meetings, but may also be made in written procedures or through other meth-
ods of communication. The Rules of Procedure require a resolution by the entire Executive Board for cer-
tain transactions and actions; approval from the Supervisory Board or one of its committees is required
for particularly significant actions and transactions in accordance with the Articles of Incorporation and
Rules of Procedure. This includes, among other things, the addition of new business segments or the
discontinuation of existing business segments, the purchase and sale of investments above a certain
volume as well as entering into long-term financial commitments.

Details of the remuneration of the Executive Board members can be found in the Remuneration
report, which is part of the combined management report.

Supervisory Board In accordance with Article 11 of the Articles of Incorporation, the Supervisory
Board of Bilfinger SE consists of twelve members, six of whom are representatives of the shareholders
and six of whom are employee representatives. The shareholder representatives are elected by the
Annual General Meeting, and it is thereby incumbent on the Supervisory Board, in accordance with
Section 124 Subsection 3 Sentence 1 AktG, to propose candidates to the Annual General Meeting. The
appointment of the employee representatives is carried out by the SE Works Council in accordance with
the agreement on employee participation reached between company management and the European



Bilfinger SE
Annual Report 2016

see page 12

see page 181

see page 32

A. To our shareholders 21
A.4.1 Corporate governance report

employee representatives on July 15, 2010. With regard to the appointment of those members to be ap-
painted by the SE Works Council, the Supervisory Board has no right to make proposals; it is — as is the
case for the Annual General Meeting as well — not involved in the selection procedure for the employee
representatives in the Supervisory Board.

The Supervisory Board advises and monitors the management of the company by the Executive
Board. Decisions of fundamental importance for the company require the approval of the Supervisory
Board. Within the context of its report, the Supervisory Board informs the shareholders about its
activities.

The current composition of the Supervisory Board and the committees formed for more efficient ex-
ecution of its activities can be seen in the section of the Annual Report entitled Boards of the company.
The positions held by members of the Supervisory Board on monitoring boards of other companies are
also listed here.

The remuneration of the members of the Supervisory Board is presented in the Remuneration report
as part of the management report.

Annual General Meeting The Annual General Meeting is convened at least once each year. The
Executive Board presents to the Annual General Meeting certain documents, including the annual and
consolidated financial statements as well as the combined management report for Bilfinger SE and
the Bilfinger Group. The Meeting decides on the appropriation of profits and on ratifying the actions
of the members of the Executive Board and the Supervisory Board, elects the members of the Supervi-
sory Board representing the shareholders, and the external auditors. In addition, it makes decisions on
amendments to the Articles of Incorporation and in certain other cases as specified by applicable law or
the Articles of Incorporation. Each share entitles its holder to one vote at the Annual General Meeting.

German Corporate Governance Code

The German Corporate Governance Code contains recommendations and suggestions for good corpo-
rate governance and control. It was developed by the responsible government commission based upon
statutory provisions as well as nationally and internationally recognized standards of corporate govern-
ance. The Code is updated and elaborated on by the commission on a continual basis. Bilfinger supports
the goal set out by the Code of enhancing the transparency and comprehensibility of the corporate gov-
ernance system and fostering trust among national and international investors, customers, employees
as well as the public and other stakeholders in the management and supervision of German listed and
capital market companies.

Objectives for the composition of the Supervisory Board Inaccordance with Section 5.4.1 Subsec-
tion 2 Sentence 1 of the German Corporate Governance Code, the Supervisory Board shall state concrete
objectives regarding its composition which, while considering the specifics of the enterprise, take into
account the international activities of the enterprise, potential conflicts of interest, the number of inde-
pendent Supervisory Board members as defined by Section 5.4.2 of the German Corporate Governance
Code, an age limit to be specified for the members of the Supervisory Board and a standard time limit
for membership to the Supervisory Board as well as diversity. Proposals from the Supervisory Board to
the responsible election committees shall, in accordance with Section 5.4.1 Subsection 3 Sentence 1 of
the German Corporate Governance Code, give ample consideration to these objectives. The objectives
and the status of their implementation shall, in accordance with Section 5.4.1 Subsection 3 Sentence 2
of the German Corporate Governance Code, be published in the corporate governance report.

As previously outlined, the Supervisory Board is responsible for making proposals for the election of
the shareholder representatives to the Supervisory Board to the Annual General Meeting, but it is not
involved in the selection procedure for the employee representatives in the Supervisory Board. Against
this backdrop, the Supervisory Board announces, in accordance with Section 5.4.1 Subsection 2 of the
German Corporate Governance Code and considering the specific situation of the company, the follow-
ing objectives for its composition:
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= At least two members should, as a result of their international experience, embody to a significant
extent the criteria of internationality.

= At least two members should possess particular knowledge and experience in business administra-
tion and finance.

= At least two members should possess particular experience from leading positions in industrial or
Services companies.

= At least three members should be independent in accordance with the requirements of Section 5.4.2
Sentence 2 of the German Corporate Governance Code, therefore in particular have no personal or
business relationship with the company, its bodies, a controlling shareholder or one associated with
affiliated companies that could result in a significant and not merely temporary conflict of interest.
In addition, they should have no consulting or management function for clients, suppliers, creditors
or other business partners, nor should they hold any position which could lead to a conflict of inter-
est.

= A maximum of two members are to be former members of the Executive Board.

= No member should exercise a management or consulting function for a significant competitor of the
company.

= At least one member should meet the requirements of Section 100 Subsection 5 AktG (so-called
‘financial expert’).

= As a rule, no member should be over 70 years of age at the time of the Annual General Meeting
which is to decide on his or her appointment as member of the Supervisory Board; exceptions are to
be justified.

= Asarule, no member of the Supervisory Board should remain a member for longer than three stand-
ard terms, as per the term of office specified in the Articles of Incorporation; exceptions are to be
justified.

= Inaccordance with the law on the equal participation of men and women in management positions
in the private sector and in the civil service, a fixed gender quota of 30 percent is to be observed
with the reappointment of the Supervisory Board from January 1, 2016. This means that at least four
women must be members of the Supervisory Board.

The composition of the current Supervisory Board complies with the objectives stated above with the
following exception: Mr. Rainer Knerler has been a member of the Supervisory Board since 1996. As a
result of his long-standing experience, Mr. Knerler was once more appointed to the Supervisory Board
as an employee representative by the SE Works Council on February 10, 2016.

The Supervisory Board intends to consider the above objectives in the resolutions it proposes to the
Annual General Meeting for the appointment of Supervisory Board members on the provision that those
persons whose personal and professional qualifications make them the best suited for the position be
proposed. The implementation of the legally prescribed gender quota for the Supervisory Board remains
unaffected.

Beyond the previously-mentioned goals for the composition of the Supervisory Board, current mem-
bers of the Supervisory Board possess the knowledge, skills and professional experience necessary for
the orderly execution of their tasks. They are, as a whole, familiar with the sector in which the company
operates.

Declaration of compliance On March 9, 2017, in accordance with Section 161 of the German Stock
Corporation Act (AktG), the Executive Board and Supervisory Board issued the following annual decla-
ration of compliance:

“Bilfinger SE complies with all recommendations of the German Corporate Governance Code as amend-
ed on May 5, 2015 with the following exceptions:

The recommendation in Section 4.2.3 Subection 2 Sentence 5 (limitations on the maximum amount
of Executive Board remuneration in general and the variable components of that remuneration) is not
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followed. As part of the long-term incentive (LTI), the variable remuneration component for members of
the Executive Board of the company, valid from 2015, virtual shares in the company, so-called perfor-
mance share units (PSU), are allocated each year, the number of which is subject to adjustment during
a three-year performance period depending on the achievement of the average ROCE target value as
determined by the Supervisory Board as well as the development of the total shareholder return value
(TSR value) of the company’s share in relation to the TSR value of the shares of the remaining MDAX list-
ed companies. The final number of PSUs is limited by a cap at 150% of the initial number of PSUs. The
share price of the company that is relevant for the value of the PSU at the conclusion of the three- year
performance period is not subject to any limitation because an upper limit in this respect contradicts
the basic principle of a share-based remuneration. The Supervisory Board is authorized, however, in the
case of extraordinary events or developments, especially in the case of extreme increases in the share
price, to appropriately reduce the mathematical final number of PSUs.

In addition, there is also a deviation from the recommendation in section 4.2.3 paragraph 2 sentence 8
(exclusion of retroactive changes to performance targets or comparison parameters) as relates to finan-
cial year 2016. The Short Term Incentive (STI), the variable remuneration component in place since 2015
for members of the Executive Board with a one-year assessment basis is based on the achievement of
the economic success targets adjusted EBITA and free cash flow from operating activities of the Bilfinger
Group. The Supervisory Board has retroactively adjusted the target values for these economic success
targets determined for financial year 2016. The same shall apply for the ROCE target value determined
for financial year 2016 within the scope of the LTI. The corporate planning that had served as the basis
for the original determination of the target values became largely obsolete as a result of extensive di-
vestments and restructurings in the Group over the course of the 2016 financial year. Adhering to these
target values would have, in the view of the Supervisory Board, led to a result for the measurement of
the STl and LTI that did not sufficiently take into account the situation of the company and the activi-
ties of the members of the Executive Board and, accordingly, could not develop an incentive effect in
relation to the LTI. The divestments and restructurings were carried out in the interests of a sustainable
development of the company within an assessment period for the variable remuneration components.
The Supervisory Board believes that the retroactive adjustment for the financial year is necessary and
appropriate in the well-understood interests of the company, also in consideration of the fact that the
current members of the Executive Board were not involved in the original corporate planning for 2016.
Therefore, the Supervisory Board has defined a 100 percent target achievement of the ROCE parameters
for 2016 also for two current Executive Board members, deviating from the actual figures.

Since issuing the Declaration of Compliance of December 16, 2016, the company has, until today’s date,
complied with all recommendations of the German Corporate Governance Code as amended on May 5,
2015 with the exception of the recommendation in section 4.2.3 paragraph 2 Sentence 8.”

The declaration of compliance is published on the company’s website and is updated when changes
occur as well as independent of any changes at least once a year. This and previous versions are avail-
able for at least five years in accordance with Section 3.10 of the German Corporate Governance Code.

Bilfinger also fulfills nearly all non-binding suggestions of the German Corporate Governance Code.
Exceptions are the accessihility of the proxy representative of the shareholders also during the Annual
General Meeting (Section 2.3.2 Subsection 2 Sentence 2 of the German Corporate Governance Code).
The suggestion that shareholders should be given access to the Annual General Meeting through mod-
ern communication technology such as the Internet (Section 2.3.2 of the German Corporate Governance
Code) is followed insofar as the speech of the Chairman of the Executive Board is broadcast on the In-
ternet. An exception was made in the reporting year as a result of the unusual situation of the company
in the suggestion that the maximum possible appointment period of five years for the first-time appoint-
ment of members of the Executive Board should not be the rule (Section 5.1.2 Subsection 2 Sentence 1
of the German Corporate Governance Code).
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Reportable transactions with financial instruments of the company
(directors’ dealings)
Pursuant to Article 19 of the EU Directive number 596/2014 of April 16, 2014 on market abuse (Market
Abuse Directive), the members of the Supervisory Board and Executive Board and other persons with
management duties who regularly have access to insider information on the company and who are
authorized to make significant business decisions, and certain persons who are in a close relationship
with those persons are legally obliged to disclose to Bilfinger SE and the German Federal Financial
Supervisory Authority (BaFin) any acquisitions and disposals of Bilfinger shares and related financial
instruments, particularly derivatives, in an amount of more than €5,000 in any calendar year, as soon
as possible and at the latest within three working days. We publish details of such transactions on our
website at www.bilfinger.com, among other places, without delay.

The members of the Executive Board and the Supervisory Board do not own any shares in the com-
pany or any related financial instruments that together, either directly or indirectly, constitute more than
1 percent of the shares issued by the company.

Compliance system

Compliance with legal and internal regulations is the basis of successful business activity and is part
of good corporate governance. The company has undertaken substantial efforts to ensure compliance
with laws and internal regulations and will continue to do so. Our comprehensive Bilfinger Compliance
Program, which is designed so that compliance violations can be preventively avoided and, at the same
time, potential misconduct recognized at an early stage and, following relevant identification, quickly
and consistently dealt with, is subject to ongoing review and improvement. A key component is our
Code of Conduct which outlines the topic-based general principles of our actions. The individual subject
areas are formulated in specific terms with related guidelines and instructions and provide the basis for
ethical business conduct within our activities. These subjects are regularly taught worldwide through
on-site training, e-learning and wehinars; the rules and regulations are available to our employees in
over 20 languages. The Compliance Help Desk, established in July 2016, is the key contact for compre-
hensive advice for all employees on all aspects related to compliance. The compliance system will be
reviewed and improved on an ongoing basis.

From third parties with whom we cooperate within the scope of our business activities, we expect
the same attitude toward integrity as we do from our employees. To minimize risks, third parties are
subjected to an integrity audit prior to the signing of a contract. This integrity audit is a key element of
our compliance system; the standards and methods that serve as its basis are developed on an ongoing
basis.

The Group’s Chief Compliance Officer reports directly to the Chairman of the Executive Board and
regularly informs the Chairwoman of the Audit Committee of the Supervisory Board. For further infor-
mation and the reporting line of the Chief Compliance Officer to the Audit Committee and Supervisory
Board, please refer to the Report of the Supervisory Board. A Compliance Officer assigned to each
division and region reports via the Head of Compliance to the Chief Compliance Officer and supports the
business units in all compliance-related queries with their directly subordinate compliance managers.

Close cooperation with the Executive Board, divisional and regional management and other manag-
ers and close consultation with the departments, in particular Corporate Legal and Corporate Internal
Audit and Controls, form the basis for the effective implementation of compliance regulations.

In addition to prevention, our compliance system also includes early recognition of misconduct and,
once it is identified, quick and consistent reaction. In order to identify possible misconduct at an early
stage and to allow our employees to report violations of the rules, we operate a whistleblower system.
Whistleblowers — who may be anonymous — can report misconduct by telephone, Internet or e-mail
if they would prefer not to use the normal reporting line to their supervisor or other representative.
Such information is investigated by an independent authority in order to punish possible misconduct
and continually improve the compliance program or the effectiveness of controls. Whistleblowers are
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protected against any reprisal; the whistleblower system can also be used by third parties (suppliers,
subcontractors, business partners or other service providers) via our homepage. Confirmed misconduct
leads to consequences for those involved up to termination or criminal complaints with authorities.

In addition, the integration of the Bilfinger Compliance Program and its further development in the
business processes is reviewed in order to ensure the efficiency of the program and the associated
measures. The Internal Audit department verifies, among other things, the implementation of com-
pliance guidelines as part of so-called anti-corruption audits on site at the individual business units.
In these audits, the integrity of the business unit's payment transactions is also analyzed on the basis
of mass data analyses. In the period from April to December 2016, a total of eleven such audits were
conducted throughout the world. The results are made available to the Executive Board and the Chief
Compliance Officer in the form of relevant audit reports so that — where necessary — improvement
measures can be implemented.

The Supervisory Board, Audit Committee and Executive Board are regularly informed about impor-
tant developments within compliance. A Compliance Review Board, made up of the members of the
Executive Board, the Chief Compliance Officer, the Head of Corparate Internal Audit and Controls as well
as the managers of further relevant corporate departments, also regularly deals with all compliance
issues. The Committee is supported by Compliance Review Boards in the divisions and regions. Poten-
tial breaches of compliance regulations are investigated by an independent Allegation Management
Committee and the Allegation Management Office, possible sanctions are handled by a Disciplinary
Committee, which also ensures their consistent application.

The entire Bilfinger Compliance System is continually reviewed and developed by us so that regu-
latory requirements, market changes and the requirements of our customers are taken into considera-
tion. In particular, the recommendations of the independent Compliance Monitor, Dr. Mark Livschitz, are
included. The Monitor regularly reviews our compliance system in accordance with a 2013 agreement
with the US Department of Justice, which was extended by two years in September 2016. In addition,
we take into consideration the comments of the internationally renowned expert Louis Freeh, who ad-
vises the Supervisory Board on the topic of compliance.

Financial loss liability insurance

The company has taken out financial loss liability insurance which covers the activities of the members
of the Executive Board and Supervisory Board (D&O insurance). This insurance includes the deductible
for the Executive Board legally required by Section 93 Subsection 2 Sentence 3 of the German Stock
Corporation Act and the deductible for the Supervisory Board recommended in Section 3.8 Subsection 3
of the German Corporate Governance Code.

Declaration of corporate governance

The Executive Board issued a declaration of corporate governance pursuant to Section 289a and Section
315 Subsection 5 of the German Commercial Code (HGB) that has been made available to the general
public on the company’s website (www.bilfinger.com) under ‘Investor Relations / Corporate Governance.’

Mannheim, March 9, 2017

Bilfinger SE
The Executive Board The Supervisory Board
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This remuneration report describes the current remuneration system for the Executive Board, which
has been valid since financial year 2015 and was approved by the Annual General Meeting on May 7,
2015. Partially differing agreements — in terms of value only — were made with Dr. Klaus Patzak, which
are subsequently described in greater detail. The remuneration report also includes the remuneration
granted and actually paid to the Executive Board members in financial year 2016; it additionally includes
information on the remuneration of the Supervisory Board in 2016. The remuneration report is part of
the Group management report.

Executive Board remuneration

Executive Board remuneration comprises two components: a fixed annual salary and variable remunera-
tion. Further components of the remuneration system, described below in twao separate sections, include
non-cash benefits and retirement benefits.

Annual fixed salary The annual fixed salary amounts to €600 thousand for full members of the
Executive Board, €700 thousand for Dr. Klaus Patzak and €1,200 thousand for the Chairman of the
Executive Board.

Variable remuneration The variable remuneration shall consist of two components, a variable remu-
neration with a one-year assessment basis, the short-term incentive (STI) and a variable remuneration
with a multi-year assessment basis, the long-term incentive (LTI).

The STl is based on the achievement of economic success targets defined by the Supervisory Board.
With an individual performance factor (IPF) which is also included, the Supervisory Board can take
account of the individual performance of each member of the Executive Board as well as unforeseen
events that have a material impact on the activities of the members of the Executive Board.

The annual initial value of the STI, corresponding to a 100 percent target achievement, amounts to
€500 thousand for full members of the Executive Board, €650 thousand for Dr. Klaus Patzak and €1,000
thousand for the Chairman of the Executive Board. This figure changes depending on the achievement of
targets defined each year by the Supervisory Board for the development of adjusted EBITA and free cash
flow from operating activities of the Bilfinger Group. For the purposes of the ST, this free cash flow from
operating activities is based on cash flow from operating activities less payments made for property,
plant and equipment and intangible assets plus payments received from the disposal of property, plant
and equipment and intangible assets. The achievement of these equally-weighted targets counts only
within a corridor of 80 to 135 percent of the targets. The degree of target achievement is zero below the
minimum value. If 80 percent of the goal is achieved, the degree of target achievement is 50 percent.
[t then rises on a linear basis up to a maximum target value of 135 percent to a maximum value of
200 percent of the STl value (‘cap’).

Disbursement of the STl is made following the conclusion of the relevant financial year and is calcu-
lated by multiplying the initial value with the arithmetic mean of the achievement of the two economic
success targets within the corridor and the IPF defined for each member of the Executive Board under
consideration of his individual performance in the financial year (factor 0.8 to 1.2). In the case of the
assumption or termination of an Executive Board mandate during the year, there is an entitlement to
payment of the STI for this financial year pro rata temporis.
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The LTI comprises the annual issue of virtual shares of Bilfinger SE, so-called performance share
units (PSU). Their number is subject to adjustment during a three-year performance period depending
on the achievement of the average ROCE target value as determined by the Supervisory Board as well
as the development of the total shareholder return value (TSR value) of the company’s share in relation
to the TSR value of the shares of the remaining MDAX listed companies. The resulting number of PSUs
corresponds to the number of real shares of Bilfinger SE which the relevant Executive Board member
may receive at the conclusion of the performance period.

At the beginning of each financial year, full Executive Board members receive PSUs with a current
market value of €630 thousand and the Chairman of the Executive Board receives PSUs with a current
market value of €1,400 thousand. For Dr. Klaus Patzak, the allotment value is €850 thousand. With allot-
ment, the member of the Executive Board acquires an entitlement to the corresponding number of PSUs,
which however is subject to the subsequent regulations regarding changes during the performance
period. In the case of the assumption or termination of an Executive Board mandate during the year, the
number of PSUs allocated for this financial year is decreased pro rata temporis. Over the course of the
three-year performance period, the number of these PSUs changes depending on the achievement of
the average ROCE target value as determined by the Supervisory Board as well as the development of
the total shareholder return value (TSR value) of the company’s share in relation to the TSR value of the
shares of the remaining MDAX listed companies. The achievement of these equally-weighted targets
counts only within a relevant corridor. For ROCE, it ranges from 80 to 135 percent of the target. The de-
gree of target achievement is zero below the minimum value. If 80 percent of the goal is achieved, the
degree of target achievement is 50 percent. It then rises on a linear basis up to a maximum target value
of 135 percent to a maximum value of 150 percent of the ROCE target (‘cap’). For the TSR value, only a
positioning of Bilfinger in comparison to the other MDAX companies of between the 50th and the 75th
percentile shall count. For the TSR value as well, a target achievement below the minimum value is zero
and above the maximum value is 150 percent (‘cap’).

The final number of PSUs is calculated by multiplying the arithmetical average of the degree of tar-
get achievement with the initial number of PSUs. The final number is subject to a cap of maximum 150
percent of the initial number of PSUs (‘cap’). In addition, the Supervisory Board is authorized, in the case
of extraordinary events or developments, especially in the case of extreme increases in the share price,
to appropriately reduce the mathematical final number of PSUs. At the end of the performance period,
members of the Executive Board receive a number of real Bilfinger shares corresponding to the final
number of PSUs. The company is authorized, however, to make a full or partial cash payment in place
of the delivery of Bilfinger shares, the amount of which is measured based on the current market price.

ROCE 2016 relates to the adjusted ROCE before taxes.

Own investment in Bilfinger shares Members of the Executive Board are obliged to purchase Bilfin-
ger shares, the purchase price for which equals one year’s gross annual fixed salary and to hold them for
the period of their appointment to the Executive Board. The purchase is to be made within a time period
of five years, whereby shares with a value of at least one-fifth of the total amount to be applied must
be purchased in each financial year. Shares that are granted to a member of the Executive Board within
the scope of the LTI are counted against this purchase obligation.

Non-cash benefits

The Executive Board remuneration system provides fringe benefits (benefits in kind), for the most part in
the form of insurance cover and the use of company cars including driver, the value of which is account-
ed for in accordance with applicable tax law.
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Retirement benefits
Retired Members of the Executive Board receive pension payments from the age of 62. In case of the
death of a member of the Executive Board with pension entitlement and assuming further conditions are
met, dependents are entitled to pension benefits in the form of widow and orphan pensions. For new
contracts since the third quarter 2016, benefit entitlements for surviving dependents will exclusively
take the form of capital payments. This currently relates only to Dr. Patzak. The entitlements described
above have been transferred to an external institution in the form of a reinsured relief fund and are
based on contributions made by the company to the relief fund and contractually agreed with the mem-
ber of the Executive Board in the amount of 45 percent of the fixed remuneration (50 percent in the case
of Dr. Patzak). All future pension entitlements are fully funded so that there is no financial burden on the
company in the event of a claim. For all contracts there is a right to select between payment of the re-
tirement benefit as a capital payment or as a life-long pension. The benefits of the external institutions
also cover the risk of occupational disability.

The following table shows the company’s contributions to the relief fund for the year 2016 and the
annual pension entitlements already achieved by members of the Executive Board.

RETIREMENT BENEFITS Probable annual Payments
in € thousand pension entitlement to relief fund

upon retirement

2016 2015

Thomas Blades (from July 1, 2016, Chairman) 32 270 -
Dr. Klaus Patzak (from October 1, 2016) 104 88 -
Michael Bernhardt 117 270 45
Per H. Utnegaard (until May 31, 2016, Chairman) 19 225 315
Axel Salzmann (until September 30, 2016) 13 203 203
Dr. Jochen Keysberg (until September 6, 2016) 0* 185 270
285 1.241 833

* Retirement pension commitments for Dr. Keysberg were fully taken over by his new employer

Total remuneration granted for the financial year

Total remuneration granted for 2016, comprised of annual fixed salary, variable remuneration including
share-based remuneration, non-cash benefits and payments to the relief fund for the pension plan can
be found in the corresponding charts.

Section 4.2.3 Subsection 2 Sentence 6 of the German Corporate Governance Code recommends
that the maximum amount of Executive Board remuneration and the variable components of that remu-
neration be defined. The company deviates from this recommendation as relates to the remuneration
system that has been valid since financial year 2015; this was disclosed most recently in its declaration
of compliance pursuant to Section 161 of the German Stock Corporation Act (AktG) dated March 9, 2017.
As already described, in accordance with the remuneration system in place since 2015, members of the
Executive Board receive a certain number of PSUs as part of the LTI. While the final number of PSUs is
limited, the share price of the company that is relevant for the value of the PSU at the conclusion of the
three-year performance period is not subject to any limitation because an upper limit in this respect con-
tradicts the basic principle of share-based remuneration. The table thus contains no maximum amounts.

The members of the Executive Board who joined the company in 2016 as externals have assumed
great responsibility for Bilfinger. As a result of this special situation and the fact that they were not
involved in corporate planning for financial year 2016, the Supervisory Board has reached the following
agreements with them, which differ from the principal regulations of the remuneration system:
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In exchange for financial disadvantages that have occurred as a result of his move to Bilfinger,
Mr. Thomas Blades receives a one-time payment of €2,600,000. In addition, for 2016, he will receive
from the STI the amount that would have resulted from a 100 percent achievement of the economic
parameters of the STI. The Supervisory Board has also decided to assume a 100 percent fulfillment of
the ROCE parameter of the LTI for 2016. In addition, the PSUs granted to Mr. Blades for 2016 pro rata
temporis were calculated with the current price at the point of hiring (and not at the beginning of finan-
cial year 2016). Accordingly, also for the LTI 2016 for calculation of the TSR is based on the price at the
paint of hiring (and not at the beginning of financial year 2016).

As already discussed, Dr. Klaus Patzak receives a fixed annual salary of €700,000 for the duration
of his Executive Board contract. The initial value of the STl agreed with him amounts to €650,000, the
LTI assignment value €850,000. For financial years 2016 and 2017, Dr. Patzak is 100 percent guaranteed
to fulfill the economic parameters of the STl as well as the ROCE parameters of the LTI. In addition,
the PSUs granted to Dr. Patzak for 2016 pro rata temporis were calculated with the current price at the
point of hiring (and not at the beginning of financial year 2016). Accordingly, also for the LTI 2016 for
calculation of the TSR is based on the price at the point of hiring (and not at the beginning of financial
year 2016).

For 2016, Mr. Michael Bernhardt will receive from the STI at least the amount that would have
resulted from a 100 percent target achievement of the economic parameters because he too was not
involved in the corporate planning for financial year 2016. In addition, The Supervisory Board has also
decided to assume a 100 percent fulfillment of the ROCE parameter of the LTI for 2016.

Mr. Per H. Utnegaard resigned from his pasition as Chairman of the Executive Board on April 13,
2016 with effect from April 30, 2016 and was exempted from duty until the termination of his contract
on May 31, 2016. Until this time, Mr. Utnegaard continued to receive the contractually fixed salary and
pension. He is not entitled to an ST or LTI for financial year 2016. It was agreed with Mr. Utnegaard that
the post-contractual non-competition clause would be limited to twelve months with a compensation of
50 percent of the annual base salary. Mr. Utnegaard is entitled to a total of €600,000 in compensation,
of which €350,000 is attributable to the reporting year.

Dr. Jochen Keysberg stepped down from the Executive Board and resigned from Bilfinger prema-
turely on September 6, 2016. As part of the termination of his employment relationship, he receives a
gross payment of €19,600 as compensation for outstanding vacation allowance. The company agreed to
waive the previously agreed non-competition agreement in the employment contract with Dr. Keysberg
on September 6, 2016. In accordance with contractual agreements, for the six months after the termi-
nation of the employment relationship Dr. Keysberg is in this case entitled to monthly compensation in
the amount of one twelfth of 50 percent of his annual remuneration (annual fixed salary and variable re-
muneration). Maximum total compensation of €351,000 is due to Dr. Keysberg. Of that total, maximum
compensation of €222,000 was incurred in the reporting year. This corresponds to the maximum amount
of compensation for 2016, or in total not including any other compensation. However, no compensation
payment was made in the reporting year initially as a result of insufficient information from Dr. Keysberg
regarding a possible chargeable remuneration.

In recognition of the special services performed in the course of assuming the responsibilities of the
Chairman of the Executive Board between May 1 and June 30, 2016, Mr. Axel Salzmann received a bo-
nus of €250,000. Mr. Salzmann resigned from the Executive Board and Bilfinger by mutual agreement on
September 30, 2016. Mr. Salzmann received a gross payment of €17,300 as settlement for outstanding
vacation entitlement. A subsequent non-competition agreement was waived by mutual consent and a
resulting entitlement to non-competition payment does not exist.

No loans or advances were made to the members of the Executive Board in 2016. No remuneration
was paid for positions held on supervisory boards or comparable boards of companies by members of
the Executive Board of the Group in 2016.
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VALUE OF THE BENEFITS GRANTED FOR
THE REPORTING YEAR

Thomas Blades

(from July 1,20186,

Dr. Klaus Patzak

(from October 1,2016,

Michael Bernhardt

(from November 1,2015,

€ thousand Chairman)® Chief Financial Officer)? Member of the Executive Board)?
2015 2016 2016 2016 2015 2016 2016 2016 2015 2016 2016 2016

min - max min  max min  max

Fixed remuneration - 600 600 600 - 175 175 175 100 600 600 600
Fringe benefits - 19 19 19 - 10 10 10 5 36 36 36
One-time payment - 2,600 2,600 2,600 - - - - 200 - - -
Total - 3219 3219 3,219 - 185 185 185 305 636 636 636
One-year variable remuneration: STI - 500 400 1,000 - 163 130 326 83 500 400 1,000
Multi-year variable remuneration: LTI (share-based)® - 407 0 n/ac - 206 0 n/ac 44 505 0 n/ac
Total - 4126 3,619 n/a° - 554 315 n/a° 432 1,641 1,036 n/a°
Benefit expense - 270 270 270 - 88 88 88 45 270 270 270
Total remuneration - 4,396 3,889 n/a° - 642 403 n/a° 477 1,911 1,306 n/a°

VALUE OF THE BENEFITS GRANTED FOR
THE REPORTING YEAR

Per H. Utnegaard
(from June 1,2015 to May 31,2016, (from April 1, 2015 to Sept. 30, 2016,

Axel Salzmann

Dr. Jochen Keysberg

(until September 6, 2016,

€ thousand Chairman)® Chief Financial Officer)? Member of the Executive Board)?
2015 2016 2016 2016 2015 2016 2016 2016 2015 2016 2016 2016

min  max min  max min  max

Fixed remuneration 700 500 500 500 450 450 450 450 600 409 409 409
Fringe benefits 6 5 5 5 18 21 21 21 94 73 73 73
One-time payment - - - - - 250 250 250 - - - -
Total 706 505 505 505 468 yra| 21 rral 694 482 482 482
One-year variable remuneration: STI 1,167 - - - 375 375 0 750 500 341 0 692
Multi-year variable remuneration: LTI (share-based)® 339 - - - 426 379 0 n/ac 480 349 0 n/ac
Total 2,212 505 505 505 1,269 1,475 721  n/a° 1,674 1,172 482 n/a°
Benefit expense 2,115¢ 225 225 225 203 203 203 203 270 185 185 185
Total remuneration 4,327 730 730 730 1,472 1,678 924 n/a° 1,944 1,357 667 n/a°

a Taking into account the proportionate mandate
b Fair value at granting
¢ Not applicable, as the LTl is not limited due to the payment in real shares

d For Mr. Utnegaard, in addition to the annual contributions to the relief fund in the amount of 45 percent of the fixed salary, pension capital of €1,800 thousand in the form of a re-insured direct commitment was also
granted in financial year 2015 in order to offset financial disadvantages arising as a result of his move to Bilfinger. Payment of the pension capital was made in financial year 2016.
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ALLOCATION FOR THE REPORTING YEAR

€ thousand

Thomas Blades
(from July 1,20186,

Dr. Klaus Patzak

(from October 1,2016,

Michael Bernhardt
(from November 1,2015,

Chairman)? Chief Financial Officer)? Member of the Executive Board)?
2015 2016 2015 2016 2015 2016
Fixed remuneration - 600 - 175 100 600
Fringe benefits - 19 - 10 5 36
One-time payment - 2,600 - - 200 -
Total - 3,219 - 185 305 636
One-year variable remuneration: STI - 500 - 163 36 500
Multi-year variable remuneration: LTI (share-based) - - - - - -
Multi-year variable remuneration
deferral 2013-2015 (share-based)® - - - - - -
Multi-year variable remuneration
deferral 2014-2016 (share-based)® - - - - - -
Total - 3,719 - 348 341 1,136
Benefit expense - 270 - 88 45 270
Total remuneration - 3,989 - 436 386 1,406

ALLOCATION FOR THE REPORTING YEAR

€ thousand

Per H. Utnegaard

Axel Salzmann

(from June 1,2015 to May 31,2016, (from April 1, 2015 to Sept. 30, 2016,

Dr. Jochen Keysberg
(until September 6, 2016,

Chairman)? Chief Financial Officer)? Member of the Executive Board)?
2015 2016 2015 2016 2015 2016
Fixed remuneration 700 500 450 450 600 409
Fringe benefits 6 5 18 21 94 73
One-time payment - - - 250 - -
Total 706 505 468 21 694 482
One-year variable remuneration: STI 1,167 - 375 0 219 0
Multi-year variable remuneration: LTI (share-based) - - - - - -
Multi-year variable remuneration
deferral 2013-2015 (share-based)® - - - - 195 -
Multi-year variable remuneration
deferral 2014-2016 (share-based)® - - - - - 172
Total 1,873 505 843 21 1,108 654
Benefit expense 2,115¢ 225 203 203 270 185
Total remuneration 3,988 730 1,046 924 1,378 839

a Taking into account the proportionate mandate

b Component of the remuneration system valid until December 31, 2014; time of the allocation pursuant to German tax law: after the Annual General Meeting 2016

¢ Component of the remuneration system valid until December 31, 2014; time of the allocation pursuant to German tax law: after the Annual General Meeting 2017

d For Mr. Utnegaard, in addition to the annual contributions to the relief fund in the amount of 45 percent of the fixed salary, pension capital of €£1,800 thousand in the form of a re-insured direct commitment
was also granted in financial year 2015 in order to offset financial disadvantages arising as a result of his move to Bilfinger. Payment of the pension capital was made in financial year 2016.
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Additional disclosures
Other arrangements for the members of the Executive Board In the case of a change of control,
i.e., if a shareholder in the company reaches or exceeds a shareholding of 30 percent of the company’s
voting rights and in addition due to an allocation of responsibilities decided upon by the Supervisory
Board a significant change occurs in the Executive Board members’ responsibilities, or if the company
enters into a control agreement as the controlled company, the members of the Executive Board have
a special right of termination for their contracts of service. In the case of termination of a contract of
service due to a change of control, the members of the Executive Board receive severance compensation
for the remaining periods of their contracts of service subject to a maximum of three years. Severance
compensation comprises the annual fixed salary as well as the variable remuneration, i.e. STl and LTI.
The amount accounted for by STl is calculated based on the average variable remuneration from the
last five full financial years, the amount accounted for by the LTI on the annual allotment value of the
PSU. In accordance with the recommendation in Section 4.2.3 Subsection 5 of the German Corporate
Governance Code, severance compensation in the case of a change of control is limited to 150 percent
of the general severance cap of two years’ remuneration in accordance with Section 4.2.3 Subsection 4
of the German Corporate Governance Code.

In the case of the termination of the Executive Board employment contract (with the exception
of termination in the case of a change of control), the member of the Executive Board is subject to a
24-month — under pain of a contractual penalty — post-contractual prohibition of competition for which
the company shall pay compensation for each month of the prohibition in the amount of one-twelfth of
50 percent of the annual remuneration of the member of the Executive Board (annual fixed salary and
variable remuneration). Other remuneration or a pension of the member of the Executive Board during
this period is charged at 50 percent against the respective monthly compensation. The company can
waive the post-contractual prohibition of competition at any time with a six-month period of notice for
the continued payment of the compensation (except in the case of a valid extraordinary termination by
the company).

Pensions of former members of the Executive Board Pensions paid to former members of the Exec-
utive Board who left the company prior to the reporting year or their surviving dependents totaled €2,210
thousand (previous year: €2,239 thousand). The present value of future pension obligations for those
persons calculated according to IAS 19 amounts to €32,625 thousand (previous year: €28,137 thousand).

Supervisory Board remuneration

The members of the Supervisory Board receive, as specified by Article 16 of the Articles of Incorporation
of Bilfinger SE, in addition to the reimbursement of their expenses, annual fixed remuneration of €70
thousand. The Chairman of the Supervisory Board receives two and a half times that amount; the Dep-
uty Chairman of the Supervisory Board and the Chairmen of the committees with the exception of the
Nomination Committee receive double that amount. The members of the committees with the exception
of the Nomination Committee receive one and a half times that amount. If a member of the Supervisory
Board exercises several of the aforementioned functions, he or she is only entitled to the highest of the
respective amounts. Members of the Supervisory Board receive a meeting fee of €500 for each meeting
of the Supervisory Board and its committees that they attend. Members who reside in Germany are also
reimbursed for any value added tax applicable to their remuneration.

The remuneration of the members of the Supervisory Board of Bilfinger SE in 2016 amounted to
€1,363 thousand (previous year: €1,300 thousand). In financial year 2016, members of the Supervisory
Board of Bilfinger Berger SE were also compensated for expenses in the total amount of €85 thousand.
No additional remuneration was paid or benefits granted for personal services rendered such as con-
sulting or agency services.
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REMUNERATION OF THE SUPERVISORY BOARD OF BILFINGER SE
£ hovsend 2016 2015
Dr. Eckhard Cordes, (Chairman, Chairman of the Presiding Committee,
from October 25, 2016 member of the Transformation Committee) 185 182
Stephan Briickner (Deputy Chairman, member of the Presiding Committee,
from October 25, 2016 member of the Audit Committee) 151 147
Agnieszka Al-Selwi (from September 7, 2016) 24 -
Wolfgang Bunge (from May 11, 2016, member of the Audit Committee) 43 1"
Dorothée Anna Deuring (from May 11,2016, member of the Audit Committee) 71 -
Wolfgang Faden (until May 7, 2015) - 26
Dr. John Feldmann (until May 11, 2016, member of the Presiding Committee,
member of the Audit Committee) 44 115
Lone Fanss Schrader 74 73
Dr. Ralph Heck (from May 11, 2016, member of the Presiding Committee,
from October 25, 2016 member of the Transformation Committee) 72 -
Dr. Marion Helmes (from May 11, 2016, Chairwoman of the Audit Committee) 93 -
Susanne Hupe (from September 7, 2016,
from October 25, 2016 member of the Transformation Committee) 31 -
Thomas Kern (until June 9, 2016, member of the Audit Committee) 79 113
Ingo Klétzer (until May 11, 2016) 29 75
Rainer Knerler (member of the Presiding Committee,
from October 25, 2016 member of the Audit Committee) 115 112
Dr. Janna Kéke (from May 11, 2016, member of the Audit Committee) 71 -
Emma Phillips (May 11, 2016 to September 6, 2016) 24 -
Hans Peter Ring (from May 11, 2016, Chairman of the Audit Committee) 56 66
Jorg Sommer (from May 11, 2016, from September 22, 2016 member of the Audit Committee) 58 -
Udo Stark (until May 11, 2016) 29 130
Jens Tischendorf (from October 25, 2016 member of the Transformation Committee) 85 75
Marek Wrébel (until May 11, 2016) 29 75

1,363 1,300
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A5 Bilfinger in the capital market

Stock market year 2016

The stock market year 2016 was restrained for the most part with a broader upswing taking hold only
after the US elections. The reference indices that are relevant for Bilfinger closed out the year unevenly:
while the DAX and MDAX were up by about 7 percent, the Europe TMI Support Services was down
about 6 percent.

In the first five months, development of the Bilfinger share was in line with that of the DAX and
MDAX. With the decision to sell the Building and Facility business segment, combined with the commu-
nication that the Power business segment which had originally been put up for sale, would not be sold
in its entirety, the share fell to a low of £€25.05 in the summer.

With initial indications of a stabilization in the operational business over the course of the year
as well as the introduction of new members of the Executive Board, the capital market regained con-
fidence. The share price rose significantly at the end of the year, whereby the share of short selling
remained high. The Bilfinger share closed out 2016 at a price of €36.57, which represents a decline of
16 percent over the course of the year. Market capitalization thus totaled €1.7 billion.

The capital markets began the stock market year 2017 with a slightly positive trend, whereby per-
formance of the Bilfinger share exceeded the DAX and MDAX.

RELATIVE PERFORMANCE OF OUR SHARES
1 YEAR

Dec 31, 2015 Dec 31, 2016
120 %

110 %

100% \-
90% \/\\/‘/J

80 %
70%
Bilfinger
— DAX
60% MDAX

STOXX Europe
TMI Support Services
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KEY FIGURES ON OUR SHARES

Epershare 202 2013 204 2005 2016
Earnings' 6.26 3.9 -1.62 -11.54 6.13
Adjusted earnings? 5.46 5.69 3.62 -0.68 -0.17
Cash flow per share 5.26 4.76 0.77 0.88 -5.07
Dividend 3.00 3.00 2.00 0.00 1.00
Dividend yield® 4.1% 3.7% 4.3% - 2.7%
Payout ratio* 55% 53% 50% - -
Highest price 77.90 84.35 93.05 59.67 44.15
Lowest price 58.82 68.67 41.54 32.63 25.05
Year-end price 73.00 81.53 46.35 43.47 36.57
Book value® 45.96 48.67 43.85 33.39 37.30
Market value / book value®® 1.6 1.7 1.1 1.3 1.0
Market capitalization in € million®’ 3,360 3,752 2,133 2,001 1,683
MDAX weighting® 3.2% 2.4% 1.1% 0.9% 0.7%
Price-to-earnings ratio®* 13.37 14.33 12.8 -63.93  -215.12
Number of shares (in thousands)®’ 46,024 46,024 46,024 46,024 46,024
Average XETRA daily volume (no. of shares) 156,993 125,429 283,673 363,671 248,551

Unless stated otherwise, all information relates to continuing operations.

All price details refer to XETRA trading.
T Includes continuing and discontinued operations

2 Adjusted for special items from restructuring expenses, expenses for the program to enhance efficiency in administration, expenses for the further development
of the compliance system, disposals and write-downs on subsidiaries as part of streamlining the portfolio. Also adjusted for amortization of intangible assets

from acquisitions and goodwill. In addition, the tax rate was normalized to 31%.

3 Based on the year-end closing price
4 Based on adjusted earnings per share

5 Balance sheet shareholder’s equity excluding minority interest

6 Based on year-end
7 Including treasury shares

BILFINGER SHARE

ISIN / Stock exchange abbreviation DE0005909006 / GBF
WKN 590 900
Main stock market XETRA / Frankfurt

Deutsche Bérse segment

Prime Standard

Component of

MDAX, DAXsubsector Industrial Products & Services ldx.,
STOXX Europe 600, Euro STOXX, Euro STOXX Low Carbon,
STOXX EUROPE TMI Support Services

Slight improvement in S&P credit rating,

corporate bond closes out the year with a slight plus
Rating agency Standard & Poor’s upgraded Bilfinger's credit rating slightly to BB+, stable outlook

(December 2015: BB+, negative outlook).

The corporate bond issued in December 2012 with a volume of €500 million has an interest coupon
of 2.375 percent. Following an intermediate low of 98 percent, the bond recovered and closed out the
year at 103 percent, a slight increase as compared with the previous year (Stuttgart stock exchange).
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BILFINGER BOND

ISIN / Stock exchange abbreviation DEOODATROTUZ

WKN ATROTU

Listing Luxemburg (official trading)
Issue volume €500 million

Interest coupon 2.375%

Maturity December 7, 2019
Year-end closing price (Stuttgart) 103.25

Dividend policy

We pursue a sustainable dividend policy with the objective of letting our shareholders participate ap-
propriately in the Group's success. Considering the sound balance sheet and planned positive business
development, the Executive Board and the Supervisory Board will propose to the Annual General Meet-
ing a dividend payout of €1.00 per share for financial year 2016, despite the negative adjusted net
profit. Subject to the Group developing as planned, the Executive Board and Supervisory Board aim to
keep the dividend constant, until the dividend distribution policy comes into effect. This aims to pay out
to our shareholders between 40 and 60 percent of adjusted net profit, depending on the foreseeable
medium-term development of the company.

Share buyback

The company plans to cancel its treasury shares in the amount of about 4 percent. A proposal will
also be made that the Annual General Meeting approve a new authorization to buy back shares in the
maximum amount of 10 percent. On the basis of anticipated business development, the Executive Board
intends to propose to the Supervisory Board a share buyback program with a volume of up to €150 mil-
lion which should begin in financial year 2017.

Continued broad coverage of Bilfinger’s stock
The broad coverage of Bilfinger's stock remained unchanged in 2016. The Investor Relations team is in
regular contact with a total of 14 financial analysts.

Inclusion in STOXX Low Carbon indices
Continuous improvement in the Bilfinger SE sustainability reporting led to inclusion in the STOXX Low
Carbon index family.

Annual General Meeting 2016 with slightly lower capital presence

Attendance at the 2016 Annual General Meeting decreased slightly to 54 percent of the share capital
(previous year: 56 percent). A total of 1,135 participants attended the event (previous year: 1,173). All
the resolutions of last year's Annual General Meeting were passed as recommended by the manage-
ment with large majorities. \We will continue to encourage our shareholders to exercise their voting
rights — either in person or through a proxy also in the new financial year.
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B.1 The Bilfinger Group

B.1.1 Business model

Bilfinger is a leading international industrial services provider. We provide customized engineering and
services to customers in the process industry. Bilfinger enhances the efficiency of assets, increases
their availability and reduces maintenance costs. Our portfolio covers the entire value chain: consult-
ing, engineering, manufacturing and installation through to comprehensive maintenance concepts and
their implementation, including turnarounds. Bilfinger stands for the highest standards of quality and
thus meets the strict requirements of customers active in the petrochemical, chemical, pharmaceutical,
energy and oil and gas sectors.

B.1.2 Legal form and management
Bilfinger is a stock company in accordance with European law (Societas Europaea — SE) and, in addition
to German stock company law, is also subject to specific SE regulations and the German law on imple-
menting a European company as well as the German SE Employee Involvement Act. The management
bodies of the company are the Executive Board, the Supervisory Board and the Annual General Meeting.
The Executive Board of Bilfinger SE manages the company in its own responsibility. The Supervisory
Board appoints, supervises and advises the Executive Board and is directly involved in key decisions
affecting the company. These bodies work in close cooperation for the benefit of Bilfinger. Details are
described in the declaration of corporate governance on the company’s website at www.hbilfinger.com
under ‘Company/Corporate Governance'.

B.1.3. Organization and business segments

Bilfinger SE is a holding without its own business activities. The operating activities are organized
decentrally and are carried out through subsidiaries which act on the market as independent profit
centers. The operating companies are allocated to divisions which in 2016 each belonged to one of the
two business segments Industrial and Power.

REPORTING STRUCTURE

Industrial business segment Power business segment
Divisions: Divisions:
Industrial Maintenance Power

Insulation, Scaffolding and Painting

0Oil and Gas

Engineering Solutions
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As of April 1, 2016 we had reduced the number of divisions in the Industrial business segment to four.
The companies of the former Engineering, Automation and Control and Industrial Fabrication and Instal-
lation divisions were formally combined in the reporting structure to form the new Engineering Solutions
division. In addition, the Support Services division was formally disbanded and its companies more
closely aligned to Industrial’s core businesses through the allocation to other divisions. In the Power

business segment, the operating companies are combined in a single division.

Industrial business segment Bilfinger is one of the world's leading providers of integrated technical
services for the process industry and energy sector. The key to our success is a comprehensive range of
services that cover the entire lifecycle of industrial plants — from engineering to maintenance. In 2016,
the regional focus of the Industrial business segment was on Europe and the United States.

INDUSTRIAL BUSINESS SEGMENT

Areas of activity Key clients Competitors

= Design, development and erection of industrial facilities = Bayer = Amec Foster Wheeler
= Maintenance and repair of industrial plants = BP = Beerenberg

= Project management = Cargill = (ape

= Assembly and installation of plant components

= Design, development and implementation
of automation solutions

= |nsulation, surface and corrosion protection,
industrial scaffolding

= Dow Chemical
= GSK

= OMV

= Shell

= Statoil

= Total

= Fluor (Stork)
= Hertel

= Jacobs

= Kaefer

= Mistras

= Spie

= Wood Group
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Power business segment Bilfinger delivers professional engineering and premium services for the
energy-generating industry. We design and build power plant components, maintain them, extend their
service life, enhance their efficiency and reduce the emission of pollutants such as CO, and NOx. Impor-
tant regions for the Power business segment in 2016 included Europe, South Africa and the Middle East.

POWER BUSINESS SEGMENT

Areas of activity Key clients Competitors
= Repair, maintenance, efficiency enhancements = BP = Alpiq (Kraftanlagen
and service life extensions as well as the demolition Miinchen)
= EDF

of existing power plants
= Alstom Power

= Design, manufacture and assembly of components = EnBW
for power plant systems with a focus on boilers . Eon = Balcke-Diirr
and high-pressure piping systems = Doosan Babcock
= Eskom
= E.ON Anlagenservice
= GDF Suez
) = Mitsubishi Hitachi
= Linde Power Systems
= RWE = Shaw
= Vattenfall

Reclassification of the Building and Facility and Power business segments in financial year
2016 In February 2016, we sold the Water Technologies division to Chinese company Chengdu Techcent
Environment Group, the deconsolidation was carried out as of March 31, 2016. In June 2016, the Build-
ing, Facility Services and Real Estate divisions were sold to financial investor EQT and deconsolidated
as of September 1, 2016. The sold units of the former Building and Facility business segment are there-
fore presented under discontinued operations in this Annual Report. The remaining unit Government
Services is presented under ‘Consolidation / other.

At the same time, the selling process for the Power business segment begun in mid-2015 was refo-
cused. Rather than focusing on a total sale, we have instead initiated a comprehensive restructuring and
organizational repositioning of the activities. In accordance with the International Financial Reporting
Standards (IFRS), Power will be once again presented as continuing operations in the Annual Report
2016.

Against the backdrop of this reclassification, the previous year figures have been adjusted accord-
ingly in this Annual Report.

As of January 1, 2017, a new organizational structure was introduced, the basic principles of which
are described in chapter B.4 Qutlook.
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B.1.4 Strategy and objectives

A process for the strategic repositioning of the company was introduced in financial year 2016. Imple-
mentation will be carried out in 2017. Explanations of the principles as well as the forecasts for future
development is included in chapter B.4 Outlook. Information on research and development activities is
included in chapter B.2.7.5 Innovation.

B.1.5 Financial management system

Our key financial management metrics for financial year 2016 include figures for growth, profitability,
capital efficiency as well as our capital structure. The most important of these are output volume,
adjusted EBITA and return on adjusted EBITA, adjusted free cash flow and return on capital employed.

Growth and volume In addition to the Group’s revenue, the figure for output volume also includes
our proportion of the goods and services supplied by joint ventures and consortiums. Their planning is
conducted on the basis of orders received and order backlog. Profitable organic growth in output volume
forms a cornerstone of our strategy for increasing Bilfinger's enterprise value. In addition, targeted
acquisitions can contribute to the growth in output volume.

B.1.5.1 Profitability

EBITA / adjusted EBITA / adjusted EBITA margin The indicator of operating profit of the corporate
units and of the Group, and thus the measure of earnings for segment reporting, is ‘earnings before
interest, taxes and amortization of intangible assets from acquisitions’ (EBITA). When performing such
an analysis, the focus is on the profit margin — calculated as operating profit as a percentage of output
volume.

We are focusing here on ‘adjusted EBITA" with adjustments made for special items. For better com-
parability of operating performance over time, special items are eliminated. These include, for example,
gains on disposals, restructuring measures as well as expenses in connection with the further develop-
ment of our compliance system and the conclusion of old cases.

Net profit Net profit consists of operating profit plus / minus amortization of intangible assets, finan-
cial income and expense and taxes. With regard to net profit we also make reference to an ‘adjusted
net profit” with adjustments made for the above-mentioned special items as well as for amortization of
intangible assets.

Dividend policy We pursue a sustainable dividend policy with the objective of letting our shareholders
participate appropriately in the Group's success. Considering the sound balance sheet and planned pos-
itive business development, the Executive Board and the Supervisory Board will propose to the Annual
General Meeting a dividend payout of €1.00 per share for financial year 2016, despite the negative
adjusted net profit. Subject to the Group developing as planned, the Executive Board and Supervisory
Board aim to keep the dividend constant, until the dividend distribution policy comes into effect. This
aims to pay out to our shareholders between 40 and 60 percent of adjusted net profit, depending on the
foreseeable medium-term development of the company.

Share buyback The company plans to cancel its treasury shares in the amount of about 4 percent. A
proposal will also be made that the Annual General Meeting approve a new authorization to buy back
shares in the maximum amount of 10 percent. On the basis of anticipated business development, the
Executive Board intends to propose to the Supervisory Board a share buyback program with a volume of
up to €150 million which should begin in financial year 2017.
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B.1.5.2 Capital efficiency

Value added and ROCE The value added by ou r business segments and the Group is measured with
the help of value and cash oriented management. \We employ our capital in a targeted manner in order
to achieve high value added. Positive value added is only achieved for the Group if the return on the
average capital employed is higher than the weighted average cost of capital (WACC). In this regard and
in the financial year, we switched to a calculation after taxes and including special items. For further
details, please refer to the corresponding explanations in chapter B.2.2 Results of operations — Value
added. The parameters are determined as long-term average values, are regularly reviewed, and are
adjusted for any relevant changes in the market environment.

Adjusted free cash flow / cash conversion / net working capital For the operationalization of
value-oriented management, we also orient ourselves toward the so-called adjusted free cash flow
and the cash conversion for each business segment. A major factor to be considered in this regard is
the change in net working capital. Net working capital is calculated as the difference between current
assets excluding cash and cash equivalents and current liabilities excluding financial debt. A reduction
in net working capital leads to lower capital employed and thus also contributes to an increase in the
return on capital employed (ROCE) and in the value added by the business segment concerned.

Adjusted free cash flow is calculated on the basis of cash inflow from operating activities less net
investment in property, plant and equipment as the adjustment for special items. We calculate cash
conversion on the basis of the ratio between adjusted free cash flow (corrected for interest and taxes)
and adjusted EBITA.

Investments Although compared with some industries our business is not very capital intensive,
planned additions to property, plant and equipment are subject to intensive investment controlling.

B.1.5.3. Capital structure and liquidity

Net debt and dynamic gearing ratio To manage liquidity, we focus on the key figures net debt and
dynamic gearing ratio, which is the ratio of net debt to EBITDA. In both cases, we also consider — as in
the framework of operating profit measurement — adjusted figures for which we eliminate special items.

B.1.5.4. Other key figures

On the basis of our strategic corporate planning, we regularly review the effects on our financial risk
profile of various scenarios for the business and financial development of the Group. In addition to those
mentioned above, key figures include so-called gearing as well as ‘cash-flow protection’.
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PLAN/ACTUAL Actual Outlook Outlook Actual Outlook Outlook Actual
COMPARISON* 2016 Interim report Interim report 2015 Interim report Annual report 2015
Q32016 Q2 2016 Q12016 Year-end 2015
pro forma
following
reclassification
Output volume
Group €4,219  significant decrease to  significant decrease to €5,003 significant significant €6,200
million about €4.1 billion about €4.1 billion million decrease decrease million
Industrial €3,197  significant decrease to  significant decrease to €3,650 significant significant €3,650
million about €3.1 billion about €3.1 billion million decrease decrease million
Power €967  significant decrease to  significant decrease to €1,284 significant significant €1,284
million about €1.0 billion about €1.0 billion million decrease decrease million
EBITA / EBITA margin
Industrial €120 million at prior-year level, at prior-year level, €128 million at prior-year level at prior-year level €128 million
/3.7% with a higher margin with a higher margin /3.5%  orslightly above it or slightly above it /3.5%
Power €-30 million significant improvement, significant improvement, €-69 million significant significant  €-59 million
/-31% still negative still negative /-54 % improvement improvement /-4.6%
EBITA adjusted €15 significant significant  €-23 million slight increase slight increase €164 million
million improvement improvement with higher margin  with higher margin
Adjusted net profit €-8 €-30 million slight increase €93 million
from continuing operations million
Free cash flow €-264 €2 million significant decrease €216 million
from operating activities million
Return on capital employed -13.8% -30.0 % slightly below cost 8.4 %

(ROCE) ** of capital of 9.75%

*

Reclassification of the Building and Facility and Power business segments as of June 30, 2016: see chapter B.1.3. Organization and business segments:
* Reference values of forecasts in Annual Report 2015 and Interim Report Q1 2016:

Actual 2015 before reclassification
 Reference values of forecasts in Interim Reports Q2 and Q3 2016:

Actual 2015 pro-forma following reclassification

As a result of the reclassifications mentioned in chapter B.1.3. Organization and business segments, the statements made in the 2015 Annual Report are, in terms of their structure, no longer comparable with the
consolidated financial statements presented here. All of the figures presented in this report relate, unless stated otherwise, to the Group's continuing operations, the figures for the prior-year period have been
adjusted accordingly. The sold units Building, Facility Services, Real Estate, Water Technologies, Offshore Systems, the former construction activities as well as marine construction are presented under discontinued
operations.

** The method of calculating return on capital employed was changed in the financial year. The corresponding figure is shown in the pro forma column.
The calculation method used is explained in Chapter B.2.2. Results of operations — Value added

Slight differences in some figures may occur in this Annual Report due to rounding.

see page 38
see page 38

see page b5
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Bilfinger delivered a sound performance in financial year 2016 in a challenging environment. The year
was characterized by far-reaching changes. The sale of the Building, Facility Services and Real Estate
divisions, the refocusing of the selling process for the Power business segment started in 2015 and the
resulting reclassifications explained in chapter B.1.3 Organization and business segments necessitated
a mid-year adjustment of reference values for our forecasts for full-year 2016. In this context, state-
ments made on the expected development of output volume and adjusted EBITA were not fundamentally
revised, but in part further substantiated.

Our business in the Industrial segment was reflected by lower project volumes and the market sit-
uation in the oil and gas sector. In the Power business segment, we saw declines primarily due to less
business in home markets and in the German and international project business, where we are taking a
highly selective approach in the wake of competitive and price pressures.

Output volume and earnings

As expected, output volume was down significantly in the Industrial business segment at €3,197 million
(previous year: €3,650 million) and in the Power business segment at €967 million (previous year: €1,284
million). Output volume for the Group decreased significantly to €4,219 million (previous year: €5,003
million). Orders received decreased to €4,056 million (previous year: €4,301 million) while order backlog
at the end of the year amounted to €2,618 million (previous year: €2,902 million).

Despite the significant reduction in output volume, adjusted EBITA improved significantly to €15
million (previous year: -€23 million), as expected. In relation to output volume, this corresponds to a
margin of 0.4 percent (previous year: -0.5 percent). In the Industrial business segment, adjusted EBITA
was €120 million (previous year: €128 million). On a comparative basis — adjusted for deconsolidation
and exchange rate effects — EBITA amounted to €128 million, the same as in the previous year. The
adjusted EBITA margin increased to 3.7 percent (previous year: 3.5 percent). In the Power business seg-
ment, adjusted EBITA improved significantly to -€30 million (previous year: -€69 million) — but remained
negative. The adjusted EBITA margin was -3.1 percent (previous year: -5.4 percent).

The forecasts issued for the development of output volume and adjusted EBITA were thus met.

Net profit improved substantially to €271 million (previous year: -€510 million). It includes a capital
gain in the amount of €538 million from the sale of the Building, Facility Services and Real Estate divi-
sions. This was countered by burdens primarily from restructuring expenses and losses incurred in the
course of streamlining the portfolio, restructuring programs and the further development of the compli-
ance system. Additionally, a goodwill impairment in the amount of €330 million and higher operating
losses in the Power segment were incurred in the previous year. This is offset by one-time earnings
from disposals and the revaluation of the remaining shares in Julius Berger Nigeria. Adjusted net profit
improved as expected to -€8 million (previous year: -€30 million).

Return of capital employed (ROCE) improved on a comparative basis but remained negative at
-9.4 percent (previous year: -30.1 percent).

Free cash flow from operating activities was negative in the reporting year due to the results of
continuing operations and cash outflow in working capital with -€264 million, following a positive value
of €2 million on a comparative basis in the previous year.

Dividends

We pursue a sustainable dividend policy with the objective of letting our shareholders participate ap-
propriately in the Group's success. Considering the sound balance sheet and planned positive business
development, the Executive Board and the Supervisory Board will propose to the Annual General Meet-
ing a dividend payout of €1.00 per share for financial year 2016, despite the negative adjusted net
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profit. Subject to the Group developing as planned, the Executive Board and Supervisory Board aim to
keep the dividend constant, until the dividend distribution policy comes into effect. This aims to pay out
to our shareholders between 40 and 60 percent of adjusted net profit, depending on the foreseeable
medium-term development of the company.

B.2.1.1 Economic environment

Overall economic development

Economic growth of the Eurozone slowed slightly in the reporting year to 1.7 percent (previous year: 2.0
percent) (DG ECFIN, p. 158). The gradually decreasing effects of the energy price drop, nearly stagnant
global trade and new political uncertainties following the Brexit referendum in the United Kingdom have
slowed growth. However, monetary policy with extensive bond purchases and zero interest rate policy
as well as substantial increases in state spending both remain expansive.

Germany achieved strong growth rates once again at 1.9 percent (DG ECFIN, p. 1). This growth was
primarily driven by private consumption, increasing state spending and a construction industry boom. By
comparison, companies” willingness to invest remained subdued.

In Northern Europe, economic growth remained low, with the exception of Sweden. Norway, which
is heavily dependent on commodity prices, achieved only slightly positive growth of 0.7 percent (DG
ECFIN, FEB17). The Eastern European EU countries recorded above-average growth; in Poland, GDP
increased by 3.1 percent (DG ECFIN, FEB17).

Investments in equipment by companies in the Eurozone increased significantly by 4.2 percent (DG
ECFIN, p. 163), however this growth remains restrained in comparison with earlier phases of economic
recovery. Although companies with a good financial standing benefited from further reduced interest
rates and historically good financing conditions, uncertainties regarding the status of the global econ-
omy, restrained export demand and increasing political risks prevented a stronger investment dynamic.

In the USA, economic growth increased over the course of the year, however growth of just 1.6
percent was achieved for the full year (DG ECFIN, p. 1). The labor market reached full employment once
more, with unemployment below 5 percent. Investment demand from companies recovered significantly.

Industry

In 2016, the chemical and pharmaceutical industry remained the most important customer group for
the German industrial services sector with around 50 percent (Lin, p. 31). Performance for this sector
in Germany and Europe was mixed. The decrease in chemical prices only ended in the third quarter. The
industry suffered a significant decline in sales, which was at -4.4 percent compared with the previous
year until halfway through the year (CEFIC).

In addition to the unfavorable price situation, continued weakness in growth in Asian emerging
markets in particular made the chemical business challenging (VCI). Development of the chemical and
pharmaceutical industry in the USA was more favorable with an improved volume market (VCI US).

In light of this economic development, the European market for industrial services was stable in the
reporting year, with growth of between 4 and 5 percent (Liin, p. 36). Growth in the European market was
slightly above that of the German market, which was between 3 and 4 percent (Lin, p. 14). The neigh-
baring Benelux countries together with Switzerland and Austria remain important target countries for
expansion strategies of German service providers, while the United Kingdom is viewed with increasing
caution due to Brexit uncertainties (Lln, p. 40).
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Oil and gas

The situation in the shale gas and oil sector in the United States continued to be characterized by signif-
icantly reduced investment budgets and high price pressure as a result of the drop in the oil price. The
number of active drillings reached a low point in May 2016, but had increased by a third by October 2016
(USEIA Nov., p. 91). The significant increase in oil prices by USD 30 per barrel compared with the low
point at the beginning of the year contributed to this (WTI). Despite the price increase, oil production in
the shale oil sector continued to decline as a result of the earlier collapse in investments.

The British and Scandinavian oil and gas sector continued to be characterized by strongly declining
investment spendings in 2016. In Norway, investment spending fell by a further 15 percent compared
with the previous year (Tl Norway). This decline differed for exploration and production activities. While
investment budgets for exploratory drilling more than halved in the first six months of the year in com-
parison with the previous year, investments in active production declined by 9 percent (USEIA Declining
Investment in Norway).

Cost reductions contributed to these savings, limiting the effect on capacity. In the last two years,
the oil and gas group Statoil, which is majority-owned by the Norwegian government, renegotiated
around 500 existing contracts with suppliers and partners (Tl Norway). According to industry estimates
for individual offshore fields, the break-even price for the profitability of new offshore oil fields has now
decreased to under USD 25 per barrel due to these cost reductions and technological improvements
(TI Norway). On the one hand, this development has led to the initiation of further comprehensive new
projects on the Norwegian continental shelf, despite the comparatively low oil price. On the other hand,
this has also resulted in increased pressure on prices for suppliers. The trend continued in Norway's
offshore production fields due to advancements in drilling and production technology, leading to an
increasing share in deep-sea production (USEIA Offshore QOil Production).

Energy

Decreases in maintenance budgets for conventional power plants continued in Germany in the reporting
year. The critical situation for large energy suppliers and conventional power plant operators following
the energy transformation continued. The declining market for power plant services continued to be
characterized by overcapacities and strong margin pressure.

The forced stretching of maintenance budgets for existing conventional power plants for business
regions is increasingly endangering the substance of these plants, according to industry assessments
(FDBR). The highly-volatile supply of renewable energies means that an extremely flexible use of coal-
fired power plants is now necessary, something that existing plants are often not designed for. In light
of ever-decreasing maintenance budgets, it was not previously possible to complete such upgrades, so
that plants are at times operated despite extensive wear and tear (FDBR).

In 2016, the share of nuclear power in energy production fell significantly (-15.4 percent in the first
six months). This gap was primarily closed through increased electricity production using gas power
plants and a strong increase in offshore wind power. The share of coal and lignite declined slightly, but
still accounted for some 40 percent of electricity production (all figures: BDEW).

The market for power plant services was significantly more stable in Central and Eastern European
EU countries. Poland continues to rely primarily on coal-fired power plants for electricity generation,
which account for almost 90 percent of electricity produced and ensure the country is generally not de-
pendent on energy imports. New coal-fired power plants are being constructed and existing plants are
being modernized in order to meet stricter EU standards for efficiency and environmental compatibility
and ensure the continued use of coal. (Tl Poland)

In the Gulf states, dramatically reduced oil revenues in the last two years have led to an adjustment
of the expansion plans in the energy sector. Saudi Arabia is increasingly involving private investors.
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In South Africa, a decline in power outages was achieved —a result of both capacity expansion and
improved maintenance as well as a drop in demand. The financial standing of the country has fallen and
the chances of realizing the planned further capacity expansion in electricity generation have become
more unpredictable against this backdrop (TI South Africa economic outlook, Tl South Africa economic
trend).

Sources

Kommission zur Uberpriifung der Finanzierung des Kernenergieausstiegs, Verantwortung und Sicherheit — ein neuer Entsorgungskonsens, Abschlussbericht vom
25. Mai 2016 [Nuclear Committee: Committee for the monitoring and financing of the phase-out of nuclear power, responsibility and safety —a new disposal consensus,
closing report of May 25, 2016].

BDEW: Bundesverband der Energie- und Wasserwirtschaft e.V., Energiewirtschaftliche Entwicklung in Deutschland, 1. Halbjahr 2016, August 2016.

[German Association of Energy and Water Industries e.V., Energy industry development in Germany, 1st half-year 2016, August 2016].

CEFIC: Chemical Trends Report, cefic, Monthly Summary, October 2016, from November 8, 2016.

DB Research: Current Economic Issues, Focus Germany, German Consumer vs. Brexit, July 4, 2016.

DG ECFIN: European Commission, European Economic Forecast Autumn 2016, European Economy, Institutional Paper 038, November 2016.

DG ECFIN FEB17: European Commission, Winter Forecast 2017, Main Economic Indicators 2008-2018, February 2017.

FDBR: FDBR e.V., Fachverband Anlagenbau, Energiewende in Deutschland, Auswirkungen und Folgen fiir den Anlagenbau und Industrieservice, Analyse, Diisseldorf,
05.07.2016. [FDBR e.V., Trade Assaciation Plant Engineering, Energy Transition in Germany, Impact and consequences for plant engineering and industrial service,
analysis, Disseldorf, July 5, 2016].

IEA: International Energy Agency, World Energy Outlook 2016, Executive Summary, 2016.

Linendonk: Industrieservice-Unternehmen in Deutschland, Eine Analyse des Industrieservice-Marktes fiir Prozess- und Fertigungsindustrie in Deutschland, Liinden-
donk-Studie 2016. [Industrial service companies in Germany, an analysis of the industrial service market for the process and manufacturing industries in Germany,
Linendonk Study 2016].

NEXT Kraftwerke: https://www.next-kraftwerke.de/wissen/strommarkt/netzreserve-kapazitatsreserve-sicherheitsbereitschaft

GCEE: German Council of Economic Experts, Annual Report 2016/17, Chapter 11: Energy transition: Shifting towards a global climate policy.

TI Norway: Germany Trade & Invest, Norwegens OI- und Gaswirtschaft hat einen langen Atem, 13.09.2016. [Germany Trade & Invest, Norway’s oil and gas sector has
staying power, September 13, 2016].

Tl Poland: Germany Trade & Invest, Polen setzt auf saubere konventionelle Energie, 13.09.2016. [Germany Trade & Invest, Poland favors clean, conventional energy,
September 13, 2016].

Tl Saudi Arabia: Germany Trade & Invest, Saudi-Arabien sucht private Investoren fiir Kraftwerksprojekte, 03.10.2016 [Germany Trade & Invest, Saudi Arabia seeking private
investors for power plant projects, October 3, 2016].

Tl South Africa economic outlook: Germany Trade & Invest, Wirtschaftsausblick Winter 2016/17 — Stidafrika, 11.11.2016. [Germany Trade & Invest, Economic Outlook
Winter 2016/17 — South Africa, November 11, 2016].

Tl South Africa economic trend: Germany Trade & Invest, Wirtschaftstrends Jahresmitte 2016 — Stidafrika, 13.07.2016.

[Germany Trade & Invest, Economic trends at mid-year 2016 - South Africa, July 13, 2016].

Tl Turkey: Germany Trade & Invest, Tiirkei investiert in den Ausbau des Stromnetzes, 17.08.2016. [Germany Trade & Invest, Turkey invests in the expansion of the electricity
network, August 17, 2016].

USEIA Declining Investment in Norway: www.eia.gov/todayinenergy/detail.php?id=28712

USEIA Future tight oil: U.S. Energy Information Administration: Future U.S. tight oil and shale gas production depends on resources, technology, markets,
www.eia.gov/todayinenergy/detail.php?id=27612

USEIA Nov: U.S. Energy Information Administration, Monthly Energy Review, November 2016.

USEIA Offshore Qil Production: www.eia.gov/todayinenergy/detail php?id=28552

VCI US: VCI US Chemistry Report, The economic situation of the US chemical industry in facts and figures, September 27, 2016.

VCI: German Chemical Industry Association e.V., Quarterly report, November 2, 2016.

IMF: International Monetary Fund, World Economic Outlook, Subdued Demand, Symptoms and Remedies, October 2016.

B.2.1.2 Factors influencing business development

In the Industrial business segment, production utilization in the process industry, the demand for
outsourcing solutions, regular plant inspections (turnarounds), combined services and full services as
well as solutions for international customer locations had a key influence on the development of our
business.

In the Power business segment, important demand factors for our business development include the
long-term foreseeable energy needs, the age of existing power plants, plant efficiency and environmen-
tal protection requirements as well as the energy mix in our markets.

The following significant trends were observed in our important customer groups in financial
year 2016:
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FACTORS INFLUENCING BUSINESS DEVELOPMENT

Customer groups  Share of volume Trends
Chemical and 45% Stable demand for ongoing maintenance services for production plants
petrochemical in the European market
industries
Slight recovery of investment activity in the chemical industry in the United States;
signs of recovery in the project business
Pharmaceutical and 5% Good demand for projects in the biotech pharma industry,
biopharmaceutical however, generally limited willingness to invest on the part of our customers
industry in the project business.
0Oil and gas 15% Maintenance budget in the UK and Scandinavia at a low level,
however low point appears to have been reached
First indications of a possible medium-term recovery have been observed
in the project business in the United States
Energy production 20% Low demand in the project business
and supply . . . .
In Germany, the scope of services demanded continued to decline, particularly
as a result of insufficient capacity utilization and profitability of the power plants
Stable demand in the service business in South Africa and the Middle East
Other 15%

B.2.2 Results of operations

OVERVIEW OF OUTPUT VOLUME
AND ORDER SITUATION

N 2016 2015 Ain %
€ million
Orders received 4,056 4,301 -6
Order backlog 2,618 2,902 -10
Output volume 4,219 5,003 -16

Orders received by the Bilfinger Group amounted to €4,056 million in financial year 2016, corresponding
to a decrease of 6 percent as compared to the prior-year figure. The order backlog of €2,618 million at
the end of the year was 10 percent lower than a year earlier. Output volume declined significantly by
16 percent to €4,219 million and was thereby slightly higher than the most recent forecast of €4.1 billion.
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OUTPUT VOLUME BY REGION

€ million

2016 2015 Ain %
Germany 1,004 24% 1117 22% -10
Rest of Europe 2,221 53% 2,627 53% -15
America 641 15% 845 17% -24
Africa 135 3% 175 3% -23
Asia 217 5% 238 5% -9
Total 4,219 5,003 -16
OUTPUT VOLUME BY BUSINESS SEGMENT
Emillon 2016 2015 Ain%
Industrial 3,197 3,650 -12
Power 967 1,284 -25
Headquarters, other 55 69
Total 4,219 5,003 -16
Industrial
INDUSTRIAL
Emilion 2016 2015 Ain%
Orders received 3,255 3,302 -1
Order backlog 2,081 2,101 -1
Output volume 3,197 3,650 -12

In the Industrial business segment, orders received totaled €3,255 million —at the level of output volume
for 2016. There was stable demand for ongoing maintenance services for production plants in the Euro-
pean market. However, reduced investment and maintenance demand from our oil and gas customers as
well as continued competitive pressure negatively impacted new business. Order backlog reached the
level of the previous year at €2,081 million. As expected, output volume declined significantly to €3,197
million and was thereby slightly higher than the most recent forecast of €3.1 billion.

INDUSTRIAL:

Sm[iﬂi'DIr']PUT VOLUME BY REGION 2016 2015 Ain %
Germany 742 23% 785 21% -5
Rest of Europe 1,869 58% 2,099 58% -1
America 509 16% 663 18% -23
Africa 0 0% 5 0% -100
Asia 76 2% 98 3% -22

Total 3,197 3,650 -12
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In 2016, about 81 percent of our output volume generated in the Industrial business segment came from
Europe. Of this, 23 percent was attributable to Germany, 58 percent was achieved in other European
countries, mainly Scandinavia, the United Kingdom, the Benelux countries, Eastern Europe and Austria.
16 percent of segment volume was generated by the American market while Asia contributed 2 percent.

Power
POWER
Emiton 2016 2015 Ain %
Orders received 746 986 -24
Order backlog 500 762 -34
Output volume 967 1,284 -25

In the Power business segment, orders received of €746 million were below the prior-year figure, as
was the order backlog of €500 million on the balance sheet date. Output volume decreased to €967
million in 2016. Overall, demand in the project business remained low. In Germany, the scope of services
demanded continued to decline, particularly as a result of insufficient capacity utilization and economic
efficiency of the power plants. By contrast, stable demand was recorded in the service business in South
Africa and the Middle East.

POWER:

€C)mliﬂig'nPUT VOLUME BY REGION 2016 2015 Ain %
Germany 298 31% 373 29% -20
Rest of Europe 378 39% 567 44% -33
America 16 1% 33 3% -52
Africa 134 14% 170 13% -21
Asia 141 15% 141 1% 0
Total 967 1,284 -25

In the Power segment in Germany, 31 percent of output volume and 39 percent of volume was generated
in European countries outside Germany with a focus on Eastern Europe and Poland, Austria and Finland
in particular. South Africa as well as the Middle East are also important international markets.
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Revenue / output volume

CONSOLIDATED INCOME STATEMENT

(ABRIDGED VERSION) 2016 2015
€ million
Output volume (for information only) 4,219 5,003
Revenue 4,249 5,002
Cost of sales -3,854 -4,571
Gross profit 395 431
Selling and administrative expense -481 -529
Other operating income and expense -151 -417
Income from investments accounted for using the equity method 6 15
Earnings before interest and taxes (EBIT) -231 -500
Interest result -22 -31
Earnings before taxes -253 -531
Income tax expenses -26 -60
Earnings after taxes from continuing operations -219 -591
Earnings after taxes from discontinued opera-tions 551 64
Earnings after taxes 272 -527
thereof attributable to minority interest 1 -17
Net profit 21 -510
Average number of shares (in thousands) 44,204 44,194
Earnings per share* (in €) 6.13 -11.54
thereof from continuing operations -6.33 -12.98
thereof from discontinued operations 12.46 1.44

* Basic earnings per share are equal to diluted earnings per share.

Revenue declined by 15 percent to €4,249 million (previous year: €5,002 million). It primarily comprises
revenue from the provision of services and construction contracts, but also from goods and services
supplied to joint ventures. Revenue does not include our share of the output volume generated by joint
ventures. For the presentation of output volume generated by the Group, we report on output volume
rather than revenue in the management report. For the reconciliation of revenue to output volume, goods
and services supplied to joint ventures have to be deducted and our proportionate share of the revenue
generated by joint ventures has to be added.

Cost of sales
The main components of cost of sales are material expenses and personnel expenses. Other compo-
nents of cost of sales are depreciation of property, plant and equipment, amortization of intangible
assets from acquisitions, and other costs directly allocable to the selling process. The level of these
costs in relation to sales revenue differs from period to period and fluctuates from order to order, mainly
depending on the extent that subcontractors are used. Whereas order processing in the Group’s own
output volume is reflected in both material expenses and personnel expenses, all costs for the use of
subcontractors are allocated to material expenses.

Cost of sales fell by 16 percent to €3,854 million (previous year: €4,571 million), and in relation to
revenue was unchanged at 91 percent. Of that total, material and personnel expenses accounted for
86 percentage points (previous year: 87 percentage points).
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