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Atlantia

STANDARD & POOR’S DOWNGRADES ATLANTIA GROUP’ RATINGS

Rome, 5 November 2018 — Standard & Poor’s has downgraded the ratings of the Atlantia
Group today. The rating of Atlantia Group, as well as Autostrade per I'Italia ratings have
been downgraded from 'BBB+' to ' BBB', and the debt of Atlantia (holding) has been
downgraded from 'BBB' to 'BBB-'. Aeroporti di Roma rating is reaffirmed at 'BBB+'.
The rating agency has also resolved the rating watch negative and placed all the group’

ratings in negative outlook.

The full text of Standard & Poor’s announcement is provided below.
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Research Update:

Infrastructure Holding Company Atlantia
Downgraded On ASPI’s Concession Governance
Risk; Outlook Negative

Overview

e Autostrade per I'ltalia' s (ASPlI) concession is subject to increased
regul atory and operational risk in the aftermath of the Genoa bridge
col | apse

« As yet, the government has not taken any steps to start the revocation of
t he concessi on. However, the governnent's sonewhat negative, and at tines
contradictory, sentinent toward privately owned infrastructure, in
particul ar roads, raises uncertainty on the future operating environment
and could | ead to tougher concession terns on new i nvestnents.

» These operational uncertainties, coupled with potential for drawn-out
| egal proceedings, may result in ASPI, and its owner Atlantia, facing
chal I engi ng conditions to refinance on the capital markets, which could
| ead to higher refinancing costs.

* W are therefore lowering the issuer credit rating on Atlantia and ASP
to 'BBB' from'BBB+ . W are affirmng Aeroporti di Roma at 'BBB+' due to
its partial insulation fromthe credit stress at its parent.

* The negative outlook reflects the continual uncertainties relating to
next actions that governnment may initiate and its rel ated operational or
financial consequences. Furthernore, the bridge collapse investigations
could bring additional litigation that could result in contractua
penalties and material |egal fines for ASPlI, and consequently Atlantia,
which might take a long tinme to crystalize and are difficult to quantify.

Rating Action

On Nov. 5, 2018, S&P d obal Ratings lowered to 'BBB from'BBB+ its |long-term
i ssuer credit rating on Italy-based Atlantia SpA and toll road network
operator Autostrade per |'ltalia SpA (ASPl). At the sane tine, we affirned the
'"BBB+' rating on airport operator Aeroporti di Roma SpA (AdR) and the 'A-2'
short-termrating on the three conpanies.

W also lowered to 'BBB from'BBB+ the issue ratings on the senior unsecured
debt under the €10 billion euro mediumtermnote (EMIN) program (originally

i ssued by Atlantia but recently transferred to ASPI); and the €7 billion EMIN
program and seni or unsecured debt issued by ASPI. At the sanme tine, we |owered
to "BBB-' from'BBB the issue rating on Atlantia s €10 billion EMIN program
We affirned our 'BBB+ rating on the EMIN program and seni or unsecured debt
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i ssued by AdR

We renoved all the ratings from CreditWatch with negative inplications where
they were placed on Aug. 16, 2018 (see "Atlantia And Subsidi aries ' BBB+'
Rating On Credit\Watch Negative Foll owi ng Bridge Collapse In Genoa").

Rationale

The rating actions reflect the continuing uncertainty surrounding the
operating environnent and potential toughening of concession terns on new

i nvestnments for Atlantia's Italy-based toll road operator subsidiary, ASPl, in
the aftermath of the Genoa bridge collapse. This is particularly in |ight of
the governnent's | ess supportive sentinent toward privately owned

i nfrastructure conpani es, especially road operators. The extent of any

regul atory, operational, and financial ram fications fromthe Genoa bridge
col l apse are not yet fully known. Nevertheless, we see a risk to the future
cash flows under ASPI's concession agreement due to the strained relationship
bet ween the conpany and the concession grantor, the Mnistry of Infrastructure
and Transport (MT). For instance, we are uncertain as to the anmount of new

i nvestments and the rate of return for the next period (2018-2022), which are
yet to be approved by MT. Meanwhile, we understand that tariffs and

i nvestments may conti nue under the previously approved period (2013-2017).
Positively, the successful acquisition of Spain-based toll operator Abertis by
an Atlantia-led consortiumis strengthening Atlantia's asset and country

di versification.

W believe that Atlantia would need to maintain sone cushion in its credit
ratios to withstand any potential penalties or fines that m ght ensue fromthe
Genoa bridge collapse; a ratio of S& d obal Rating-adjusted funds from
operations (FFO to debt of 12% would be comensurate with the 'BBB rating.
Furthernore, we are nonitoring the refinancing of Abertis' acquisition
facilities, in particular the €4.7 billion bridge-to-bond facility at a
speci al purpose vehicle above Abertis expiring in 18.5 nonths. Atlantia has
denonstrated uninterrupted access to bank financing as it recently raised a €2
billion liquidity facility with 18 nonths maturity, which can be extended to
36 nonths at the conpany's discretion. That said, a |large proportion of the

bank financing, which increased by €3.9 billion for the Abertis acquisition
is provided by Italian banks. W believe that the group has sufficient and
accessi bl e resources to address its refinancing of about €1.8 billion of bonds

and |l oans at the Atlantia and ASPI levels in the 12 nonths to June 30, 2019.
Goi ng forward, ASPlI faces recurrent maturities of about €700 million, on
average, over 2018-2020. The extent of future funding will depend on the

di scretionary cash fl ow generation of the group, and | ower capital expenditure
(capex) or revision of the dividend could reduce the overall requirenments.

In our view, Atlantia is highly exposed to donestic country risk. We can
however, rate the group up to two notches above the sovereign credit rating on
Italy because, based on our stress-test scenarios, we believe Atlantia would
be reasonably likely to withstand a soverei gn default thanks to our
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expectation that the group will generate broadly neutral free operating cash
flows (before dividends). Furthernore, Atlantia can access back up liquidity
lines provided by a diverse group of Italian and international banks.

To date, the cause of the bridge collapse remai ns unknown, as does the outcone
of the crimnal investigation and any |egal proceedings. If the concessionaire
finds ASPI to be in breach of the concession contract, the government may
consi der contractual fines, which we understand are capped at €150 mllion
under the concession agreenent up to a potential revocation of the concession
A revocation of the concession is not currently our base case. Additionally,

if we consider these penalties--including ASPI's al ready announced vol untary
corporate actions to renedy the situation (a €500 million fund to reconstruct
the bridge, pay damages to civilians, and manage traffic disruption)--we
forecast FFO to debt of about 11% 12% over 2019 and 2020 based on the ful
consolidation of Abertis. W forecast flat traffic growth over 2018 and 2019,
as well as recurrent nmintenance and safety inspection costs of €150 million
annual |y that could be agreed with the grantor. W al so consider that ASPI nmay
recei ve proceeds frominsurance clains within 18-24 nonths. W do not factor
in any credit supportive nmeasures at this point, although we understand that
Atlantia could | ower capex or dividends, or sell mnority stakes as it did
when bi dding to acquire Abertis. Legal clains related to the crinina

i nvestigation remain unpredictable and currently difficult to quantify, and
wi || depend on the outcone of the investigation and any associ ated | ega

pr oceedi ngs.

We do not currently foresee a scenario that would | ead us to downgrade ASPI
and consequently Atlantia, to specul ative-grade (that is, below 'BBB-'). This
i s because we see term nation of the concession agreement as unlikely in the
i mediate term Finding a replacenent concession or taking over the operations
of such a large tollroad network (2,850km or 52% of Italy's notorways) could
deter the government on practical grounds, in our view W also believe

term nation of the concession through a | aw decree enforcing expropriation or
national i zati on of the assets is renpte. Such actions night inpair foreign
investment in the country if the rule of |aw and control of disputes becone
unpredi ctabl e. The financial consequences of termination, be it due to breach
of the contract or in the public interest, mght be nmitigated by the
contractually agreed term nation conpensation (see "Infrastructure QOperator
Atlantia 'BBB+ Rating Rermains On CreditWatch Negative Foll owi ng Genoa Bri dge
Col | apse” published on Cct. 4, 2018).

The rating on AdR

We rate AdR one notch higher than its parent and al nost 99% owner, Atlantia.
W assess AR s stand-alone credit profile (SACP) at 'a+' wth a relatively
strong bal ance sheet, even considering the heavy investnent required to ranp
up termnal capacity. There are no cross-default provisions or guarantees in
AdR s EMIN programor facilities, and AR is not defined as a materia
subsidiary under Atlantia's EMIN program In addition, AdR nust neet certain
conditions in its concession agreenent with ENAC (The Italian Gvil Aviation
Authority) as the grantor. W believe that ENAC s requirenent that AdR
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mai ntain a debt service coverage ratio (DSCR) of above 1.2x (2017: 3.9x) neans
its credit nmetrics are likely to stay commensurate with the 'BBB+ rating. The
requirenent is gradual--if the DSCR is bel ow 1.6x, the grantor nust authorize
speci al transactions such as disposals and acquisitions. Furthernore, the
concessi on agreenent requires three statutory auditors apiece fromthe

M nistry of Economic Affairs, Mnistry of Finance, and MT.

Liquidity

W assess Atlantia's liquidity on both a stand-al one and consol i dated basis
because we do not expect it to have full access to Abertis' cash flows until
|ate 2018. Atlantia's adequate liquidity assessnent is based on our forecast
t hat al though sources will cover uses by nore than 1.5x over the next 12
nont hs on a stand-al one basis, the ratio is | ess than 1x over the next 24
nont hs on a consolidated basis. W recogni ze that the acquisition of Abertis
is now closed and that Atlantia has covered the required equity funding.

Principal liquidity sources over the 12 nonths to June 30, 2019, include:

e €575 million avail able under Atlantia's five-year revolving credit
facility and the new €2 billion facility, totaling around €2.6 billion of
available liquidity;

e Cash of €136 nmillion after the acquisition of Abertis;

* About €2.7 billion of cash at subsidiaries within the Atlantia group as
of June 30, 2018--ASPlI has €1.5 billion unused under investnent |oans and
ADR about €600 million of investment |oans, provided by nostly by CDP and
El B; and

e Positive FFO of €2.4 billion

Principal liquidity uses over the sane period include:
e Debt maturities of €2.4 billion

e Capex of €1.0 billion-€2.0 billion (including reconstruction costs for
t he Genoa bridge; and

 Total dividends paid up to €1.3 billion subject to board approval

We understand that there are acceleration clauses in certain credit facilities
at ASPlI's level totaling €2.3 billion, if the rating falls bel ow i nvest nent
grade. W understand that the conmpany is currently negotiating these clauses
wi th the banks.

Principal liquidity sources for the consolidated Atlantia and Abertis group
over the 12 nonths to June 30, 2019, i nclude:
e Cash of €4.16 billion

e Undrawn bank |ines of €7.85 billion; and

e Positive FFO of €5.0 billion
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Principal liquidity uses over the sane period include:
e Debt maturities of €3.0 billion

 Capex of €2.5 to €3.5 billion (including reconstruction costs for the
CGenoa bridge); and

« Total dividends up to €1.3 billion to be paid by Atlantia (subject to
board approval) and dividends due from Abertis as per the sharehol der
agreenment between the consortium partners.

Furthernore, we are nonitoring the refinancing of Abertis' acquisition
facilities, in particular the €4.7 billion bridge-to-bond facility at a
speci al purpose vehicle above Abertis that expires in 18.5 nonths.

Outlook

The negative outl ook reflects the continual uncertainties relating to next
actions that the governnment nay initiate and its rel ated operational or
financi al consequences. Furthernore, the investigations into the cause of the
Genoa bridge collapse could bring additional litigation actions that could
result in Atlantia facing contractual penalties and naterial legal fines for
damages that are difficult to quantify. Over the next 18-24 nonths, we are

al so nmonitoring the capital narket access for the group to fund its
mediumtermmaturities and the acquisition debt raised at a level close to
Aberti s.

Downside scenario

We could |l ower the ratings by one notch if Atlantia's FFO to debt ratio were
to trend toward 10% for exanple driven by operational chall enges or fines
fromthe Genoa bridge coll apse. Downside to our forecasts could follow from
addi ti onal safety operating costs or mnmintenance capex in conbination with a
spill over effect on traffic performance over the entire network. Significant
costs to restore the notorway not covered by any potential insurance proceeds
could also depress the ratios. The ultimate inmpact on the rating will depend
on whether Atlantia nitigates the pressure on its credit ratios by additiona
di vestnents or by revising its financial policy.

At this point, we believe that revocation of ASPI's concession agreenent, and
wi t hout conpensation, is not likely in the near termand therefore, we do not
expect to lower the ratings on Atlantia and ASPI to bel ow specul ati ve grade.
That said, we could lower the ratings by nore than one notch if, in contrast
to what is specified by the concession contract, we see a higher likelihood of
term nation without tinely or adequate conpensation creating a liquidity event
for ASPI's bonds, which contain a put option. W expect to review the ratings
as new i nformation emerges in relation to the investigation into the materia
causes of the event. If we were to |lower the ratings by one notch, we night
not lower the issue rating on Atlantia to specul ative-grade. This w |l depend
on our view of the capital structure at the tine and the possibility of |ess
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priority liabilities if nore debt is raised at the hol ding conpany. Recovery
prospects for hol ding conmpany creditors could also benefit fromthe

signi ficant geographic and asset diversity follow ng the acquisition of
Abertis.

A weakening of the group's and Atlantia's liquidity position resulting in
Atlantia eroding its cushion to the extent that there is I ess than 20% buffer
on the expected uses over the next 12 nonths could lead us to lower the rating
by two notches.

Upside scenario

We coul d revise the outlook to stable if the extent of any regulatory,
operational, and financial ramfications fromthe Genoa bridge coll apse becane
known and were within our base-case scenario. Under our base-case scenario, as
descri bed above, we expect the conpany to maintain a FFO to debt of about

11% 12% over 2019 and 2020, based on the full consolidation of Abertis.

Ratings Score Snapshot

I ssuer credit rating: BBB/ Negative/A-2
Busi ness risk: Strong

e Country risk: Internediate

e Industry risk: Low

 Conmpetitive position: Strong

Fi nanci al risk: Significant
e Cash flow | everage: Significant

Anchor: bbb

Modi fiers

e Diversification/portfolio effect: Neutral (no inpact)
e Capital structure: Neutral (no inpact)

 Financial policy: Neutral (no inpact)

 Liquidity: Adequate (no inpact)

 Managenent and governance: Satisfactory (no inpact)

e Conparable rating analysis: Neutral (no inpact)

St and-al one credit profile: bbb
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Issue Ratings--Subordination Risk Analysis

Capital structure

As of June 30, 2018, Atlantia's capital structure consists of €17.5 billion of
debt, of which only €2.8 billion is issued at the Atlantia | evel.

Analytical conclusions
e The priority debt ratio is higher than 50%

« W therefore rate Atlantia's unsecured debt at 'BBB', one notch below the
i ssuer credit rating; and

* W rate the unsecured debt issued or guaranteed by the operating
subsidiaries ASPI and AR at 'BBB+', the sane as the issuer credit rating.

We recogni ze that Atlantia has added asset and geographical diversification
with the acquisition of Abertis. Atlantia controls about 1,850km of toll road
concessions in Latin Anerica, notably in Chile and Brazil, and al so hol ds
stakes in toll roads in Poland (61kn) and India (110kn). Atlantia al so owns
AdR, which exclusively operates the two airports serving the City of Rone,
Roma Fium ci no, and G anpi no. From June 2017, Atlantia al so consolidated
Aeroports de la Cote d' Azur in Nice, France. Abertis is a global |eader in
toll road managenent, operating about 8, 000km across Europe, America, and
Asia. It nanages toll roads in 14 countries, 70% of the network in Spain
(1,559km, 25%in France (1,760 km), and a small stretch in North Italy (236
km. In Latin Anerica, it nanages 17%of all toll roads in Brazil (3,251kn),
in Chile (772km) and a snmall portion in Puerto Rico, Argentina, and Col onbia.
It recently entered |ndia.

Related Criteria

e Criteria - Corporates - Ceneral: Reflecting Subordination Risk In
Corporate |Issue Ratings, March 28, 2018

e Ceneral Criteria: Methodol ogy For Linking Long-Term And Short-Term Rati ngs
, April 7, 2017

e Criteria - Corporates - General: Methodol ogy And Assunptions: Liquidity
Descriptors For d obal Corporate |Issuers, Dec. 16, 2014

e CGeneral Criteria: Country Ri sk Assessment Methodol ogy And Assunpti ons,
Nov. 19, 2013

e Criteria - Corporates - Industrials: Key Credit Factors For The
Transportation Infrastructure Industry, Nov. 19, 2013

e Criteria - Corporates - Ceneral: Corporate Mthodol ogy: Ratios And
Adj ust ments, Nov. 19, 2013
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e Criteria - Corporates - Ceneral: Corporate Mthodol ogy, Nov. 19, 2013
e General Criteria: Goup Rating Methodol ogy, Nov. 19, 2013

» Ceneral Criteria: Ratings Above The Sovereign--Corporate And Gover nnent
Rati ngs: Met hodol ogy And Assunptions, Nov. 19, 2013

e Ceneral Criteria: Methodol ogy: Industry Risk, Nov. 19, 2013

e CGeneral Criteria: Methodol ogy: Managenent And Governance Credit Factors
For Corporate Entities And Insurers, Nov. 13, 2012

e General Criteria: Use O Credi tWatch And Qutl ooks, Sept. 14, 2009

e CGeneral Criteria: Methodology: Criteria For Determining Transfer And
Convertibility Assessnments, May 18, 2009

Ratings List

Downgr aded; Renoved From CreditWatch

To From
Atl antia SpA
Aut ostrade per |'ltalia SpA
| ssuer Credit Rating BBB/ Negat i ve/ A- 2 BBB+/ Vat ch Neg/ A- 2
Atlantia SpA
Seni or Unsecured BBB BBB+/ Wat ch Neg
Seni or Unsecured BBB- BBB/ WAt ch Neg
Aut ostrade per |'ltalia SpA
Seni or Unsecured BBB BBB+/ Wat ch Neg

Ratings Affirmed; Renoved From CreditWatch

To From
Aeroporti di Roma SpA
| ssuer Credit Rating BBB+/ Negati ve/ A-2 BBB+/ Watch Neg/ A-2
Seni or Unsecured BBB+ BBB+/ Wat ch Neg

Certain terms used in this report, particularly certain adjectives used to
express our view on rating relevant factors, have specific neani ngs ascribed
to themin our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at ww. standardandpoors. com for further
information. Conplete ratings information is available to subscribers of

Rati ngsDirect at ww. capitalig.com Al ratings affected by this rating action
can be found on S&P d obal Ratings' public website at

www. st andar dandpoors. com Use the Ratings search box located in the |eft
colum. Alternatively, call one of the follow ng S& d obal Ratings nunbers:
Client Support Europe (44) 20-7176-7176; London Press Ofice (44)
20-7176-3605; Paris (33) 1-4420-6708; Frankfurt (49) 69-33-999-225; Stockholm
(46) 8-440-5914; or Mscow 7 (495) 783-4009.
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