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1. Background

This procedure (theProcedure’) was approved by the Board of Directors of LeawmalS.p.a.
(“LEONARDO” or the “Company’) on 26 November 2010 (and subsequently updated ®n
December 2011, on 19 December 2013, on 22 Dece2iérand on 20 December 2016) pursuant
to Article 2391bis of the Italian Civil Code and Article 4, sectionsahd 3 of the Consob
Regulation containing provisions relating to trastgms with related parties adopted by Consob
with Resolution no. 17221 of 12 March 2010, latereaded by Resolution no. 17389 of 23 June
2010) (the Regulation”).

The aim of the Procedure is to define, on the bakihe principles indicated in the Regulation,
rules aiming at ensuring the transparency and aotiat and procedural correctness of Related
Party Transactions entered into by the Companiyeedirectly or through its subsidiaries.

The Procedure is an essential part of the InteQaadtrol and Risks Management System held by
the Company and of the structural model of LEONARP©@vided for in the Legislative Decree
no. 231 of 8 June 2001.

The Procedure has the value of an instruction gimerLEONARDO to its subsidiaries under
Article 114, section 2, of the Consolidated FinaAat together with the operational dispositions
predisposed in the ambit of the related implementat

2. Definitions

2.1 For the purposes of this Procedure, the folgvdefinitions apply:

a) “Independent Directors: the directors recognised by the Company as iaddpnt in
accordance with the Borsa Italiana S.p.A. Corpo@eernance Code for Listed Companies (to
which the Company has declared to adhere in acooedaith Article 123bis, section 2, of the
Consolidated Finance Act);

“Committee for Related Parties Transactions or “Committee” the Control and Risks
Committee, formerly Internal Audit Committee estsled in accordance with the Borsa Italiana
S.p.A. Corporate Governance Code for Listed Congzsanihe activities of which are governed by a
specific regulation approved by the Board of Dioestand available on the Company’s website
(www. leonardocompany.comFurthermore, the Committee is responsible feuiisg its opinion
with respect to any changes to this Procedure (extteption of those changes pursuant to Article
13.2 below, if any) in accordance with Article écton 3, of the Regulation.

c) “Market-equivalent or standard terms”: conditions similar to those usually adopted for
unrelated parties for transactions of a correspuntlipe, size and risk, or based on regulatedgarif
or prices, or adopted for persons with whom the gamy (or its subsidiaries) is legally obliged to
agree a specific valuable consideration. This gdlyerincludes adequately documented and
verifiable conditions, determined as a result abepetitive procedure (whether public or private)
and by virtue of the application of regulationscorporate procedures/guidelines.

d) “Key management personnéi for the purposes of this Procedure, Key ManageanRersonnel

of LEONARDO or — where applicable — of its pardrdye to be considered:
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(1) the members of the board of directors;

(i) the actual members of the board of statutargitrs;

(i)  those people holding the office of Chief Opting Officer;

(iv)  the Officer in charge of preparing the accangtdocuments of the Company, according to
Article 154is of the Consolidated Finance Act;

(v) the Heads of Divisions.

e) “FINMECCANICA Group ": LEONARDO and the companies under its directimdirect

control;

f)“ Significant Interests’: for the purposes of Article 14, section 2 of fRegulation and of Article

11 of this Procedure, Significant Interests havebéo considered those interests arising from

relations of a participatory or financial naturettwthe subsidiaries or associates of LEONARDO

which are counterparties to a specific Transactibrsuch relations are able to direct, in an

exclusive or priority way, the managing decisiohshe Company, the subsidiary or the associate,

to the interests of another Related Party of thengamy.

Significant Interests may be considered existinthé other Related Party (i) is one of the key

management personnel either of LEONARDO or of ohiés subsidiaries or associates and is the

beneficiary of a share incentive plan (or otherfqrenance-related remuneration) directly and

significantly based on the performance of that Eliéwy or associate or (i) has an equity

investment in the subsidiary or associate, thectife weighting of which is greater than the

effective weighting of the equity investment heidedtly or indirectly by that related party in the

Company. In considering each Related Party relghigm attention must be paid to the material

features of the relationship and not merely oteiggl form.

0)“Related Parties Transactiofi or “Transaction” any transfer of resources, services or

obligations between Related Parties, regardlessether valuable consideration has been agreed;

h) “Transactions for Smaller Amounts:

a) ongoing consultancy works and other professiosgivices, as well as allocation of
compensations and economical benefits, of any Kmanembers of the bodies of administration
and control or to Key Management Personnel or tonbees of the Surveillance Body of
LEONARDO or of its parent, or to the persons ralateereto in accordance with Annex 1,
subsections (e) and (f), to this Procedure, farmount below €250.000 per year,

b) other transactions for less than €3 millions.

i) “Transactions of Lesser Importanc& Transactions other than Transactions of Greater
Importance and Transactions for Smaller Amounts;

) “Transactions of Greater Importance: Transactions in which at least one of the indexé
significance set forth in Annex 3 of the Regulafiapplicable depending on the specific
transaction, exceeds the thresholds therein. Iordaoce with paragraph 1.3 of Annex 3 to the
Regulation, the Company has decided not to idergifynificance thresholds lower than the
aforementioned criteria for transactions that migéne an impact on the operational autonomy of
the issuer;

k) “Regular Transactions: Transactions falling in the ordinary course afsiness and related
financial activities of the Company and/or the LEERRDO Group; in case of Transactions carried
out through subsidiaries it is considered, in otdesissess the regular nature of the Transachen, t
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activity carried out by the subsidiary, except véhsuch subsidiary is a special purpose vehicle set
up to perform that Transaction, in which case #ularity must also be verified with regard to at
least one of the activities carried out by LEONARG®@uUp;

[) “Body competent to resolve on the Transactidnthe Board of Directors for transactions falling
in its competence, as well as — limited to Trarieastof Lesser Importance — the Chief Executive
Officer or the Heads of Divisions for the transant to them delegated,;

m) “Related Partie$: the subjects referred to in Annex 1 to the Pdage, to which we refer in
full. Pursuant to Article 4, section 2 of the Regjidn, the Company has decided to extend the
Procedure, in addition to the subjects definedeatRd Parties in Annex 1 to the Regulation, to the
members of the Surveillance Body of the Company where applicable — of its parent.

n) “Equivalent Controls”: the controls set forth in Article 7 below, to bdopted if, with regard to

a specific Transaction, one or more members oCibi@mittee for Related Parties Transactions are
counterparties to the Transaction, or Related &adf the counterparty to the Transaction;

0) “Consolidated Finance Act the Consolidated Finance Act in accordance wlhth Legislative
Decree no. 58 of 24 February 1998 as amended froentd time.

2.2 For any terms not specifically defined in thededure, please see the Regulation.

3. Identification of Related Parties

3.1 Related Parties Register

3.1.1 For the purposes of the Procedure, the Coynphall have a special Register in which
Related Parties are listed (theeqgister’).

3.1.2 The Legal, Corporate Affairs and Compliancef©rate Affairs organizational unit of the
Company is responsible for the management and ingdat the Register with the support of the
other organizational units of LEONARDO'’s Corpor&enter and Divisions, for matters falling in
their competence, of the Secretaries of the Boaidirectors, of the Board of Statutory Auditors
and of the Surveillance Body, as well as of thevaht Offices of the companies of LEONARDO
Group.

For this purpose, the organizational units of LEGND}O’s Corporate Center and Divisions, for
matters falling in their competence, the Secretagkthe Board of Directors, of the Board of
Statutory Auditors and of the Surveillance Bodywedl as the relevant Offices of companies in the
LEONARDO Group, on the basis of the specific infatron flows and operating procedures
existing within the Group, are required to prompihfjorm the Legal, Corporate Affairs and
Compliance/Corporate Affairs organizational unit afy new circumstances of which they are
aware and which might have an impact on, or ottewnfluence, the status of a Related Party or
its identification features.

3.1.3 The Register and the corresponding updatdslshmade available to the organizational units
of LEONARDO's Corporate Center and Divisions, dddion to the relevant Offices of companies
within the LEONARDO Group, and used by them to fyethe existence of a Related Party
Transaction relevant for the purposes of the Pnoeed

3.1.4 The Register is divided into a section deddao Related Parties “Legal Persons”, one
dedicated to Related Parties “Natural Persons” and dedicated to Related Parties “Other
Entities”.
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3.2 “Legal Persons” section of the Related Partigegister

3.2.1 The Legal, Corporate Affairs and Complianceforate Affairs organizational unit updates
the section of the Register listing Related Pastibe are classified as “Legal Persons”, on thesbasi
of the information and documents requested by dt rateived or otherwise made available by the
organizational units of LEONARDOQO'’s Corporate Cerdad Divisions for matters falling in their
competence, or by the relevant divisions of LEONARIGroup companies, according to the
specific information flows and operating proceduggssting within the Group.

3.3 “Natural Persons” section of the Related Pai®egister

3.3.1 The Legal, Corporate Affairs and CompliaGoeporate Affairs organizational unit updates
the section of the Register listing Related Panwes are classified as “Natural Persons”, on the
basis of the information received from the Secresaof the Board of Directors, of the Board of
Statutory Auditors and of the Surveillance Bodyy foatters falling in their competence and
pertaining to key management personnel and to tembmers of the Surveillance Body of the
Company and of its parent. In order to identify &etl Parties who are classified as “Natural
Persons”, the Secretaries of the Board of Directoirshe Board of Statutory Auditors and of the
Surveillance Body — for matters falling in theirnepetence — shall request to key management
personnel and to the members of the SurveillancgyBd the Company and of its parent, by
sending them an appropriate related party deatsratiata concerning: the key management
personnel and the members of the Surveillance Bddlge Company and — where applicable — of
its parent, and close relatives (as defined in @aoee with Annex 1 of the Procedure) of key
management personnel and members of the Survall&wocy of the Company and — where
applicable — of its parent.

3.4 “Other Entities” section of the Related Partié&egister

3.4.1 The Legal, Corporate Affairs and Complianceforate Affairs organizational unit updates
the section of the Register listing Related Pastibe are classified as “Other Entities”, on theidas
of the information received from the SecretariethefBoard of Directors, of the Board of Statutory
Auditors and of the Surveillance Body, for mattiting in their competence, as well as from the
parent pursuant to Article 3.4.3 below.

3.4.2 In order to identify and update Related Barivho are classified as “Other Entities”, the
Secretaries of the Board of Directors, of the Boafréstatutory Auditors and of the Surveillance
Body — for matters falling in their competence -alshhequest to key management personnel and
members of the Surveillance Body of the Company ahdts parent, by sending them an
appropriate related party declaration, data comagrentities in which key management personnel
and members of the Surveillance Body of the compamy — where applicable — of the parent
and/or a close family relative of said persons,r@se control, joint control or a significant
influence or hold, directly or indirectly, a sigicdint share, and in any case at least 20%, of the
voting rights.

3.4.3 In order to identify the Related Parties wah® classified as “Other Entities”, with reference
the companies under common control with the parém¢, Legal, Corporate Affairs and
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Compliance/Corporate Affairs organizational unitréesponsible for updating the section of the
Register listing the Related Parties who are diassias “Other Entities” on the basis of the
information provided for by the same parent purst@arrticle 4, section 8, of the Regulation.

4. ldentification of Related Parties Transactions

4.1 Before engaging in any transaction, the — QagoCenter’s or Division’s organizational unit
responsible for the Transaction shall verify, byi@dting the Register in accordance with Article
3.1.3 above, whether the counterparty is a Rel@&ty and, if so, whether it is a Transaction for a
Smaller Amount.

4.2 If the transaction is with a Related Party anaot for a Smaller Amount, the Corporate
Center’'s or Division’s organizational unit respdmeifor the Transaction shall send the Legal,
Corporate Affairs and Compliance/Corporate Affamganizational unit information about the
Transaction in question, specifying whether it iSRegular Transaction to be concluded under
market or standard terms. The information shallcat® adequate news regarding the features of
the operation such as the parties, the nature,tdimas and conditions and the value of the
Transaction. The Legal, Corporate Affairs and Climmge/Corporate Affairs organizational unit
shall verify with the support of the Administratidiinance and Control/Administration and Budget
organizational unit, as well as eventually, of @& porate Center’s and Divisions’ organizational
unit responsible for the Transaction:

(i) whether the Transaction qualifies for exemptamreferred to in Article 11 below, other than
Transactions for Smaller Amounts;

(i) whether the purpose of the Transaction is ngplement a framework decision adopted in
accordance with Article 9 below;

(i) whether the Transaction is a Transaction @sser Importance or a Transaction of Greater
Importance.

4.3 A specific Committee (“Executives Committeengposed of the Heads of the organizational
units Legal, Corporate Affairs and Compliance, Adistration, Finance and Control and Group
Internal Audit shall arrange to resolve cases iictvithe nature of the Transaction, for the purposes
of the application of Article 11 below, is uncertaln the event that, even after an analysis by the
committee above, the nature of the Transactionillsuacertain, the decision will be submitted to
the Committee for Related Parties Transactions,

4.4 If, on the basis of the results of the investimn carried out, it concerns a non-exempt Related
Party Transaction in accordance with Article 11obel the Legal, Corporate Affairs and
Compliance/Corporate Affairs organizational unithwubmit the Transaction to the Committee for
Related Party Transactions, providing it prompthgaas a rule, within five days from the date on
which the analysis referred to in Articles 4.2 ah8@ above was carried out, with the information
received from the Corporate Center's and Divisiongjanizational unit responsible for the
Transaction. The Committee on Related Party Tramsecwill apply the provisions of Article 5
below if it is a Transaction of Lesser Importangetite provisions of Article 6 below if it is a
Transaction of Greater Importance. Members of toen@ittee on Related Parties Transactions
must disclose the existence of any related partigls respect to a particular Related Parties
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Transaction in order to allow the Equivalent Colstito be implemented as referred to in Article 7
below.

4.5 If the Transaction qualifies for exemption undeticle 11, without falling into Transactions for
Smaller Amounts, or is an implementation of a freuoek resolution, the Legal, Corporate Affairs
and Compliance/Corporate Affairs organizationalt wstiall inform the Corporate Center's and
Divisions’ organizational unit responsible for thEeansaction. The Corporate Center's and
Divisions’ organizational unit responsible for thgansaction shall immediately inform the
Administration, Finance and Control/Administratiand Budget organizational unit, of the
completion of the Transaction, so that it may réploe Transaction in the list referred to in Articl
12 below.

4.6 The Administration, Finance and Control/Admiraton and Budget organizational unit, in
order to determine the Transactions of Greater tapoe and also in order to implement Article
10.2 herein:

a) determines and periodically communicates, at dpproval of the periodical accounting
statements, to the Legal, Corporate Affairs and pl@nce/Corporate Affairs organizational unit
the parameters that must be used to calculategh#icance indexes mentioned in Annex 3 to the
Regulation;

b) records and updates the value concerning thes@icdion of Lesser Importance, of the same
nature or realized to implement a unitary planitsthduring the fiscal year with the same Related
Party or with subjects related to both the latted the Company, with the exception of Transactions
exempted under Article 11 of the Procedure.

5. Transactions of Lesser Importance

5.1 Investigation of Transactions of Lesser Imponize

5.1.1 The Committee for Related Parties Transastiafter receiving from the Legal, Corporate
Affairs and Compliance/Corporate Affairs organieatil unit or from the Corporate Center’'s and
Divisions’ organizational unit responsible for tleansaction complete and adequate information
regarding the features of the Transaction of Lebaportance which the Company intends to carry
out, shall express — in time to allow the compebstty to adopt a decision and, as a rule, five days
prior to the date set for the approval of the Taatisn itself — an explained non-binding opinion on
the benefits to the Company of performing the Taatien and on the convenience and substantial
correctness of the corresponding terms.

5.1.2 If the Committee for Related Parties Traneastconsiders it necessary or appropriate, it may
seek advice from one or more independent experits @hoice in order to issue the non-binding
opinion. When choosing such experts, the Commisieall look to persons with recognised
professionalism and expertise in the matter in goesjudged to be independent and without any
conflict of interests.

5.2 Approval of Transactions of Lesser Importance

5.2.1 The body competent to resolve on transactismsl approve Transactions of Lesser
Importance subject to an explained non-binding iopinof the Committee for Related Parties
Transactions and subject to the reception from thdegal, Corporate Affairs and
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Compliance/Corporate Affairs organizational unitfaym the Corporate Center’s and Divisions’
organizational unit responsible for the Transagtafrcomplete and adequate information regarding
the features of the Transaction which the Compatgnds to carry out promptly and, as a rule, five
days prior to the date scheduled for the approivdie Transaction.

5.2.2 Where the Board of Directors is responsibletiie Transaction, the minutes of resolutions

approving Transactions of Lesser Importance musitaio an appropriate explanation of the

benefits deriving to the company from the completd the Transaction itself and the convenience
and substantial correctness of the correspondmagte

5.2.3 In relation to Transactions of Lesser Impwréa which are in the responsibility of the

Shareholders’ Meeting or which must be authorisgditbpursuant to Article 2364, section 1,

subsection 5 of the Italian Civil Code for the prehary phase and approval phase of the motion

submitted to the Shareholders’ Meeting, the terimh® previous paragraph shall apply subject to
proper adjustments.

5.2.4 Without prejudice to the information requingtber Articles 5, section 8, and Article 6 of the

Regulation:

(i) the Chief Executive Officer shall provide thedd of Directors and the Board of Statutory
Auditors, at least once a quarter, with informataiout the performance of the Transactions of
Lesser Importance which are subject to this Prage¢and therefore, with the exception of the
Transactions qualified for exemption under Artitlebelow);

(i) without prejudice to the terms of Article 11dection 1 of the Consolidated Finance Act, the
Company - through the Legal, Corporate Affairs a@@mpliance/Corporate Affairs
organizational unit with the support of the Corpger&enter’s and Divisions’ organizational
units responsible for the Transaction - within tweeks from the end of each quarter, shall make
available to the public, at its registered officel an the manner indicated in Title II, Part | bét
Regulation adopted by Consob Resolution No. 11974 day 1999, a document containing an
indication of the counterparty, purpose and valeatmnsideration of Transactions of Lesser
Importance approved during that quarter in thegmes of a negative opinion of the Committee
for Related Parties Transactions, and also of #asans of the decision to disregard such
opinion. Within the same timeframe, the opinion Ikl published as an annex to the
information document or on the Company’s websitehé Committee’s opinion is conditional
on the acceptance of certain specific observatithespublication of said document will not be
necessary in the event that such observations hega adopted by the body competent to
resolve on the Transaction.

6. Transactions of Greater Importance

6.1 Investigation of Transactions of Greater Imparice

6.1.1 In case of Transactions of Greater Importartbe Committee for Related Parties
Transactions, if necessary through one or moreiaheappointed members, must be involved in
the negotiation and investigation phase by timebeiving, from the Legal, Corporate Affairs and
Compliance/Corporate Affairs organizational unitfoom the Corporate Center’'s and Divisions’
organizational unit responsible for the Transagtiancomplete information flow transmitted

according to Article 4.4. above and, as a rulehivifive days from the date on which the controls

9
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referred to in Articles 4.2 and 4.3 above were iedrrout. The Committee, or its appointed
representative, may ask for information and makeeplations to the relevant bodies and
individuals in charge of the negotiations or inigetion.

6.1.2 The Committee for Related Parties Transastionce the investigation phase is complete,
shall express, in time to allow the relevant baalyeach a decision and, as a rule, five days poior
the date scheduled for the approval of the Tramwadself, an explained opinion on the benefits to
the Company deriving from the completion of the rnEaction of Greater Importance and the
convenience and substantial correctness of itssterm

6.1.3 If the Committee for Related Party Transanxstioonsiders it necessary or appropriate, it may
seek advice from one or more independent experits @hoice in order to issue the non-binding
opinion. When choosing such experts, the Commisieall look to persons with recognised
professionalism and expertise in the matter in goesjudged to be independent and without any
conflict of interests.

6.2 Approval of Transactions of Greater Importance

6.2.1 Except for Transactions of Greater Importamggch are in the responsibility of the
Shareholders’ Meeting or which must be authorisgdt lisee Articles 6.2.4 and 6.2.5 below), the
Board of Directors of the Company is responsible &wthorising Transactions of Greater
Importance, subject to the reasoned opinion ofGbmmittee and prior to the reception (promptly
and, as a rule, five days prior to the date scleeblfdr the approval of the Transaction) of complete
and adequate information regarding the charadtsisif the Transaction which the Company
intends to carry out, sent from the Legal, CorporAtfairs and Compliance/Corporate Affairs
organizational unit or from the Corporate Center'&l Divisions’ organizational unit responsible
for the Transaction.

6.2.2 If the Committee for Related Parties Transacticass éxpressed an explained opinion against
the completion of the Transaction of Greater Imgmace or has expressed a conditional opinion or
any observations, the Board of Directors of the @any may:(i) approve the Transaction of
Greater Importance subject to full implementatiérihe@ observations made by the Committee for
Related Parties Transactions; or alternati@ly approve the Transaction of Greater Importance
despite the negative opinion or disregarding then@dtee’s observations, on condition that the
Transaction is authorised by the Shareholders’ Mgen accordance with Article 6.2.5 below; or
finally (iii) not approve the Transaction of Greater Importancktiaerefore not proceed with it.

6.2.3 The minutes of the resolutions authorising ffransaction of Greater Importance must
provide a proper explanation of the benefit degvin the Company from the completion of the
Transaction itself and the convenience and subataarrectness of its terms.

6.2.4 If the Board of Directors intends to subnmé tTransaction of Greater Importance to the
Shareholders’ Meeting, despite the negative opimiodisregarding the observations made by the
Committee for Related Parties Transactions, thasaetion may not be carried out if the majority
of unrelated voting shareholders effectively vagaiast the Transaction, on condition however that
the unrelated shareholders present at the meefprggent at least 10% of the voting share capital.
6.2.5 In relation to Transactions of Greater Ima@oce which are in the responsibility of the
Shareholders’ Meeting or which must be authorisgditbpursuant to Article 2364, section 1,
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subsection 5 of the Italian Civil Code, for the oggtion, investigation and approval phase of the
motion to be submitted to the Shareholders’ Meetthg terms of the previous paragraph shall
apply subject to proper adjustments.

6.2.6 Without prejudice to the information requinaalder Articles 5 and 6 of the Regulation, the
Chief Executive Officer shall provide the BoardQifectors and the Board of Statutory Auditors, at
least once a quarter, with information about thégpmance of Transactions of Greater Importance
which are subject to this Procedure; as regard3 thaesactions qualified for exemption as referred
to in Article 11 below, such information shall cenc the performance of the Transactions of
Greater Importance which have benefited from thexific exemption provided for in Article 11.2,
subsection (c) of this Procedure for Regular Tretsas carried out under market-equivalent or
standard terms.

6.2.7 The Legal, Corporate Affairs and Complianceforate Affairs organizational unit shall
periodically provide the Committee with informatiabout the performance of the Transactions of
Greater Importance subject to this Procedure asagehbout the performance of the Transactions
of Greater Importance which have benefited from specific exemption provided for in Article
11.2, subsection (c) of this Procedure for Reglifansactions carried out under market-equivalent
or standard terms.

7. Equivalent controls

7.1 For Related Parties Transactions in which anmare members of the Committee for Related
Parties Transactions is a counterparty or a RelRady of the counterparty of a Transaction
(related Directors), the following equivalent carérmust be adopted, in the following order:

(i) if one of the members of the Committee for RetaParties Transactions should find himself in
the situation above, the opinion referred to iniddes 5 and 6 above shall be issued by the three
remaining unrelated Independent Directors of then@dtee;

(i) if two of the members of the Committee for Rield Parties Transactions should find themselves
in the situation above, the opinion referred téiticles 5 and 6 above shall be issued unanimously
by the two remaining unrelated Independent Directdithe Committee;

(i) if three of the members of the Committee fBelated Parties Transactions should find
themselves in the situation above, the opinionrreteto in Articles 5 and 6 above shall be issued
by the remaining unrelated member of the Committee;

(iv) in the event that the controls referred tsubparagraphs (i), (ii) and (iii) cannot be applidwd
opinion referred to in Articles 5 and 6 above shallissued by the Board of Statutory Auditors on
condition that if the members of this body haverdarest, either on their own account or on behalf
of third parties, in the Transaction, they shaibrm the other auditors, specifying the naturenter
origin and extent;

(v) in the event that the controls referred toubaragraphs (i), (ii), (iii) and (iv) cannot bepéipd,

the opinion referred to in Articles 5 and 6 abokalkbe issued by an independent expert, identified
and appointed by the Board of Directors from amtragse with recognised professionalism and
expertise in the matter in question, judged tonokependent and with no conflict of interests

7.2 If the Equivalent Controls are applied, thevsions referred to in the Procedure shall also
apply to, and for the benefit of, the persons idietin accordance with Article 7.1 above.
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8. Transactions carried out through subsidiaries

8.1 For the purposes of this Procedure, “Transast@arried out through subsidiaries” have to be
considered those Transactions carried out throbhghstibsidiaries of LEONARDO with Related
Parties of LEONARDO itself, which, on the basistbé company’s bylaws or of proxies, are
subject to the prior authorisation, examinatiomssessment of LEONARDO or one of its officers.
Said Transactions, provided that they are neith@&@nealler Amount or Lesser Importance, nor fall
in one of the hypothesis of exemption provided fiy following Article 11, nor are an
implementation of a framework resolution, shalldodject to the prior, non-binding opinion of the
Committee for Related Parties Transactions.

8.2 Before conducting the Transactions subjectitr puthorisation, examination or assessment of
LEONARDO or one of its officers, the subsidiaryratgh its own competent Office, shall verify
that the counterparty is one of the persons idedtés a Related Party by consulting the Register i
accordance with Article 3.1.3 above and, in thatecavhether the transaction is for a Smaller
Amount.

8.3 If the Transaction is carried on with a RelaRatty and is not for a Smaller Amount, the
subsidiary shall provide the Legal, Corporate A#aiand Compliance/Corporate Affairs
organizational unit - as soon as possible accordinghe nature of the Transaction and the
minimum information available - with information @it the Transaction in question, specifying
whether this is a Regular Transaction to be coragleinder market or standard terms, so that the
aforesaid organizational unit of the Company, wviitl support of the Administration, Finance and
Control/Administration and Budget organizationaituas well as, eventually, of the organizational
unit of the Company in charge for the matter, megcped with the controls referred to in Article
4.2 above and, if the Transaction neither is of af&e Importance, nor falls into one of the
exemption hypothesis provided for by the followiAgticle 11, nor is the implementation of a
framework resolution, submit the Transaction to@menmittee for Related Parties Transactions.
8.4 The Committee for Related Parties Transactshradl issue its opinion on the Transactions of
Greater Importance carried out through subsidiamesime to allow the competent body of
LEONARDO to authorise or examine or assess theshaion (taking into account the different
typologies of it) and, as a rule, five days prior the date scheduled for the authorisation,
examination or assessment above.

8.5 Following the authorisation or examination @sessment of the competent body of the
Company, the Legal, Corporate Affairs and CommuedCorporate Affairs organizational unit
shall promptly inform the relevant Office of thebsidiary.

8.6 Following the approval of the Transaction — thiee of Lesser or Greater Importance - or its
conclusion, the relevant Office of the subsididmglspromptly provide:

(i) the Legal, Corporate Affairs and Compliance/@wate Affairs organizational unit with the
necessary information so that the Company mayl fiidfireporting obligations as required under
Articles 5 and 6 of the Regulation and referredtérticle 9.4 below;

(i) the Administration, Finance and Control/Adnstration and Budget organizational unit with the
necessary information to update the list referaedhtArticle 12.2 below and in relation with the
controls under Article 4.6, subsection (b) above.
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9. Framework resolutions

9.1 For the purposes of the Procedure, framewoskludons are allowed providing for the
completion by the Company, directly or through sdiasies, of a series of homogeneous
Transactions with certain Related Parties idemtifrem time to time by the Board of Directors.

9.2 Framework resolutions shall be adopted by tbar@® of Directors on the recommendation of
the Chief Executive Officer, having consulted thmr@nittee for Related Parties Transactions. Such
resolutions shall be effective for no more than gear and shall indicate, with a sufficient degree
of precision, the Transactions in question, theeeigd maximum amount of the Transactions to be
carried out during the relevant period and the aeador the conditions envisaged in relation to
such Transactions.

9.3 With reference to the framework resolutionsd aubject to the proper adjustments, the
provisions of Articles 5 and 6 above shall appgpending on the foreseeable maximum amount of
the Transactions covered by the specific framewesdolution, considered on a cumulative basis.
Each Transaction concluded as implementation abmédwork resolution is not covered by the
terms of Articles 5 and 6.

9.4 The implementation of each framework resolusiball be notified to the Board of Directors at
least once a quarter by the Corporate Center'davidions’ organizational unit responsible for the
Transaction or by the Legal, Corporate Affairs @wimpliance/Corporate Affairs organizational
unit in case of Transactions made through a sudogidi

10. Public information

10.1 When Transactions of Greater Importance meisilried out by subsidiaries of the Company,
whether Italian or foreign, the latter, through the Legal, Corporate Affairs and
Compliance/Corporate Affairs organizational unitthathe support of the Corporate Center’'s and
Divisions’ organizational units responsible for tAeansaction, shall prepare an information
document for the purposes and the effects refetiweoh Article 5 of the Regulation. For this
purpose, the Secretary of the Board of Directorstrif Company/ Corporate Center's and
Divisions’ organizational unit responsible for tAgansaction, or the relevant Offices of the
subsidiaries, shall immediately inform the Leg@hrporate Affairs and Compliance/Corporate
Affairs organizational unit of the approval of theansaction or execution of the contract, promptly
providing them with the information necessary toe airrangement of the document.

10.2 If, during the financial year the Company dodes with the same Related Party, or with
parties related to both the latter and the Comp@mnsactions which are homogenous or carried
out as part of the same unitary plan, which, whit¢ individually classified as Transactions of
Greater Importance, if considered on a cumulatigsid exceed the thresholds of significance
indicated in Annex 3 of the Regulation, the Ledabrporate Affairs and Compliance/Corporate
Affairs organizational unit, with the support ottorporate Center’s and Divisions’ organizational
units responsible for the Transaction or of thelewant Offices of the subsidiaries in case of
Transactions made through a subsidiary, shall peepa information document. In that case, the
provisions of Article 5 of the Regulation shall &pp The Administration, Finance and
Control/Administration and Budget organizationaitwshall supervise the Transactions of Lesser
Importance carried out by LEONARDO and by the slibses in order to examine the existence
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of the conditions for the accumulation of Transasi Exempted Transactions within the meaning
of Article 11 of the Procedure do not count forwaoalation purposes.

10.3 The interim management report and the annuahagement report must contain the
information referred to in Article 5, paragraphs8pparagraphs a) to c¢) and Article 13, paragraph 3,
subparagraph c)i) of the Regulation. Information about individual msactions of Greater
Importance may be incorporated by reference toigledl documents, with an indication of any
significant updates.

10.4 If a Related Party Transaction is also suly@dhe duty of the information required under
Article 114, section 1 of the Consolidated FinaWad, the public document shall include, in
addition to the information to be published in ademce with that regulation, the information
referred to in Article 6, section 1, subsectionsoag) of the Regulation.

10.5 In the event of a Transaction of Lesser Ing¢ being carried out despite the negative
opinion of the Committee for Related Parties Tratieas, the terms of Article 5.2.4 (ii) above shall

apply.

11. Exempt transactions
11.1 The terms of this Procedure do not apply am3actions for a Smaller Amount.
11.2 Without prejudice to the duties of periodinaincial reporting provided for by Article 5,
section 8 of the Regulation, where applicable, fiscedure does not apply to the following
Transactions:
(a) Transactions relating to share-based compemsplans approved by the Shareholders’ Meeting
pursuant to Article 114-bis of the Consolidated dfice Act and the relevant implementation
operations;
(b) resolutions concerning the remuneration of akee directors, other than those referred to in
Article 13, section 1 of the Regulation, and otkey management personnel, on condition that the
requirements set forth in Article 13, section 3ysection b) of the Regulation are observed,;
(c) Regular Transactions concluded under markeivatpnt or standard terms, without prejudice to
the obligation to comply with the provisions ofanfnation set forth in Article 13 of the Regulation.
To allow the timely compliance with the obligaticeferred to in Article 13, section 3, subsection
(c) i) of the Regulation in the event of Transaction @fg@r Importance, the Secretary of the Board
of Directors of the Company, or the relevant Officé the subsidiaries, shall immediately inform —
for matters falling within their competence - the Legal, Corporate Affairs and
Compliance/Corporate Affairs organizational unittteé approval of the Transaction, indicating the
counterparty, purpose and valuable consideratigheofr ransaction which qualified for exemption;
(d) urgent Transactions which do not fall withiretbompetence of the Shareholders’ Meeting or
must not be authorised by it, on condition that ¢heria set forth in Article 13, section 6 of the
Regulation are observed and without prejudice ¢oréporting obligations indicated in Article 5 of
the Regulation, where applicable;
(e) Transactions with or between companies coetiplindividually or jointly, by the Company,
and Transactions with associates of the Companiy, the associates or subsidiaries which are
counterparties to the Transaction there are noifgignt Interests of other Related Parties of the
Company.
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12. List of Related Parties Transactions

12.1 In order to comply with the periodic financiaporting obligations and to coordinate with the
administrative and accounting procedures refemwad Article 154-bis of the Consolidated Finance
Act, the organizational units of the Company’s Gogte Center and Divisions responsible for the
Transaction and the competent Offices of the sudrses$ shall immediately inform the
Administration, Finance and Control/Administrati@amd Budget organizational unit about any
Related Party Transactions concluded during thieger

12.2 The aforementioned organizational unit shiadppre a list in electronic format, indicating all
Related Parties Transactions arranged either directhrough subsidiaries, with the indication of
the counterparty, amount of each Transaction, atlgecdate of issue of the Committee opinion and
approval by the Body competent to resolve on then3action; the list must also contain specific
evidence of Regular Transactions of Greater Impogacarried out, under market-equivalent or
standard terms, and qualifying therefore for theneption referred to in Article 11.2, section (c) of
this Procedure.

12.3 The Officer in charge of preparing the Compam@gcounting document is entitled to access
the list referred to in Article 12.2 above at amyd.

13. Final and transitional provisions

13.1 The Board of Directors of LEONARDO shall peiically assess, at least once every three
years, the suitability of this Procedure and theasfunity to carry out its review, also in the ligit

the application practices. Any change to the Proeedhall be approved by the Board of Directors
subject to the prior favourable opinion of the Coittee for Related Parties Transactions.

13.2 The Chief Executive Officer is entitled to makirectly to this Procedure any adjustment of a
purely formal nature or due to changes in the strecof the Company, keeping promptly informed
the Committee.

13.3 The Company has decided not to adopt the gsofor exemption for urgent Transactions
carried out in the crisis situations referred téiticle 11, section 5 of the Regulation.

14. Effective date

The provisions of this Procedure, approved on 26eitber 2010 and enforced from 1 January
2011, have been updated on 13 December 2011 arkb ddecember 2013, as well as on 22
December 2015 (with effect from 1 January 2016) and20 December 2016 (with effect from 1

January 2017).
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Annex 1 — Definition of Related Parties and definibns functional to Related Parties

Related Parties

For the purposes of this Proceduaeyerson is a Related Party to Leonardghereinafter “LDO”)
if it:
a) directly or indirectly, through subsidiariesjdtees or intermediaries:

1) controls LDO, is controlled by it, or is undememon control with it;

2) holds a stake in LDO that gives it significanfluence over the company;

3) exercises control over LDO jointly with others;
b) is an associate of LDO;
C) is a joint venture in which LDO is a participant
d) is one of the key management personnel or a reewibthe Surveillance Body of LDO or —
where applicable — of its parent;
e) is a close relative of a person referred toaragraphs (a) or (d) above;
f) is an entity in which a person referred to imgmraphs (d) or (e) above exercises control, joint
control or significant influence or owns, directly indirectly, a significant portion, in any casatn
lesser than 20% of the voting rights;
g) is a supplementary pension fund, whether callectr individual, Italian or foreign, established
for the employees of LDO, or of any other entitytwit associated.

*kkkkkkkkkkkkkk

Control and joint control
Control is the power to govern the financial and operapinticies of an entity in order to obtain
benefits from its activities
It is assumed that control exists when a personspdinectly or indirectly through its subsidiaries,
more than half of the voting rights of an entitylags, in exceptional cases, it can be clearly
demonstrated that such ownership does not coresitinitrol. Control also exists when a person
owns half or less of the voting rights exercisadila shareholders’ meeting if they have:

control of more than half of the voting rights bytwe of agreement with other investors;

the power to decide the financial and operatingcpes of the entity under a statute or an
agreement;

the power to appoint or remove the majority of thembers of the board of directors or equivalent
corporate governance body, and control of theerstiheld by that board or body;

the power to exercise the majority of the votinghts at meetings of the board of directors or
equivalent corporate governance body, and contribleoentity is held by that board or body.
16
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Joint control is the contractually agreed sharing of controlramey economic activity.

Significant influence

Significant influence is the power to participate in the determinatidrfieancial and operating
policies of an entity without having control. Sificant influence may be gained through share
ownership, statutory provisions or agreements.déeson owns, directly or indirectly (e.g. through
subsidiaries), 20% or more of the voting powerha investee, it is presumed to have significant
influence, unless it can be clearly demonstratdetratise. On the contrary, if the person owns,
directly or indirectly (e.g. through subsidiarielss than 20% of the voting power of the investee,
it is presumed that the investor has no significafiience, unless such influence cannot be clearly
demonstrated. The presence of a person owningltb@de or relative majority of voting rights
does not necessarily preclude another person fravmg significant influence. The existence of
significant influence is usually evidenced by omenmre of the following circumstances:

representation on the board of directors or eqantajoverning body of the investee;

participation in decision making, including parnation in decisions about the dividend or other
distribution of profits;

the presence of significant transactions betweernestor and the investee;
exchange of management personnel,

the provision of essential technical information.

Key Management Personnel
Key Management Personnelare considered to be those subjects that havepdher and the
responsibility, directly or indirectly, of the plaimg, management and control of LDO activities or
of its parent, including directors (executive ot)remd the statutory auditors of the company itself

Close relatives
Close relativesof an individual are considered to be those fammgmbers who may be expected to
influence or be influenced by that individual irethdealings with LDO. In any case, the concept of
close relatives includes the spouse or partnetiaadhildren and dependents of the person, spouse
or partner, provided that they are not legally saieal.
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Subsidiary company
A subsidiary companyis an entity, even without legal personality, m$he case of a partnership,
controlled by another entity.

Associated companies
An associated companys an entity, even without legal personality, m$he case of a partnership,
in which a shareholder exercises significant inflteebut not control or joint control.

Joint venture
A joint venture is a contractual arrangement whereby two or marégs undertake an economic
activity subject to joint control.

*kkkkkkkkkkkkk

In considering each possible Related Parties oslsltip, attention is directed to the substance of
the relationship and not to its mere legal form.

The interpretation of the definitions above shadl lhade by referring to the set of international

accounting standards adopted by the procedureliebid in Article 6 of Regulation (EC) No.
1606/2002.
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