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constitutes the sole official document.
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1. Background

This procedure (the Procedure’) was approved by the Board of Directors of LeawarS.p.a.
(“LEONARDO"” or the “Company’) on 26 November 2010 (and subsequently updatedl®n
December 2011, on 19 December 2013, on 22 Decel®Es, on 20 December 2016 and on 5
February 2019) pursuant to Article 23Bik-of the Italian Civil Code and Article 4, sectionaid 3 of
the Consob Regulation containing provisions retatio transactions with related parties adopted by
Consob with Resolution no. 17221 of 12 March 20&a6r amended by Resolution no. 17389 of 23
June 2010) (theRegulation”).

The aim of the Procedure is to define, on the bafsitbe principles indicated in the Regulation esil
aiming at ensuring the transparency and substaatid procedural correctness of Related Party

Transactions entered into by the Company, eitlrectly or through its subsidiaries.

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

The Procedure has the value of an instruction gimeh EONARDO to its subsidiaries under Article
114, section 2, of the Consolidated Finance Acttiogr with the operational dispositions predispased

the ambit of the related implementation.

2. Definitions
2.1 For the purposes of this Procedure, the foligwlefinitions apply:

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

b) “Committee for Related Parties Transactions or “Committee”. the Control and Risks
Committee, formerly Internal Audit Committee estsléd in accordance with the Borsa Italiana
S.p.A. Corporate Governance Code for Listed Congsanihe activities of which are governed by
a specific regulation approved by the Board of &tives and available on the Company’s website

(www. leonardocompany.cogmFurthermore, the Committee is responsible feuirgy its opinion

with respect to any changes to this Procedure (@xtieption of those changes pursuant to Article

13.2 below, if any) in accordance with Article é4cgon 3, of the Regulation.
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d)

“Market-equivalent or standard terms”: conditions similar to those usually adopted for

unrelated parties for transactions of a correspandype, size and risk, or based on regulated
tariffs or prices, or adopted for persons with whttra Company (or its subsidiaries) is legally

obliged to agree a specific valuable considerafltis generally includes adequately documented
and verifiable conditions, determined as a restith competitive procedure (whether public or

private) and by virtue of the application of redidas or corporate procedures/guidelines.

“Key management personnél for the purposes of this Procedure, Key ManaganiRersonnel

of LEONARDO or — where applicable — of its pardraye to be considered:

0] the members of the board of directors;
(i) the actual members of the board of statutargitors;
(i) those people holding the office of Chief Op#ing Officer;

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

(v) the Heads of Divisions.
(vi) the Business Unit Deputy Managing Directors

“LEONARDO Group ": LEONARDO and the companies under its directrmliiect control.
“Significant Interests’: for the purposes of Article 14, section 2 of tRegulation and of Article
11 of this Procedure, Significant Interests havebéoconsidered those interests arising from
relations of a participatory or financial natureéwihe 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 decisiohthe Company, the subsidiary or the associate,
to the interests of another Related Party of theGamy.

Significant Interests may be considered existinthe@ other Related Party (i) is one of the key
management personnel either of LEONARDO or of dniéssubsidiaries or associates and is the
beneficiary of a share incentive plan (or otherfgremnance-related remuneration) directly and
significantly based on the performance of that &li&g/ or associate or (i) has an equity
investment in the subsidiary or associate, thectffe weighting of which is greater than the
effective weighting of the equity investment helcedtly or indirectly by that related party in the
Company. In considering each Related Party relghign attention must be paid to the material

features of the relationship and not merely otesl form.
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9)

h)

)

K)

“LSC”: O.U. Corporate Affairs, Compliance, Crimineaw and Anti-corruption (managed by the

Group General Counsel) established within Leonardo.

“Related Parties Transactiori or “Transaction”. any transfer of resources, services or
obligations between Related Parties, regardlessvigdther valuable consideration has been
agreed;

“Transactions for Smaller Amounts”:

a) ongoing consultancy works and other professioselvices, as well as allocation of

compensations and economical benefits, of any kindhembers of the bodies of administration
and control or to Key Management Personnel or tonbes of the Surveillance Body of

LEONARDO or of its parent, or to the persons relatbereto in accordance with Annex 1,

subsections (e) and (f), to this Procedure, foarmount below €250.000 per year;
b) other transactions for less than €3 millions.

“Transactions of Lesser Importanc& Transactions other than Transactions of Greater
Importance and Transactions for Smaller Amounts.

“Transactions of Greater Importanc€: Transactions in which at least one of the inderé
significance set forth in Annex 3 of the Regulati@pplicable depending on the specific
transaction, exceeds the thresholds therein. Iordaace with paragraph 1.3 of Annex 3 to the
Regulation, the Company has decided not to iderdifnificance thresholds lower than the
aforementioned criteria for transactions that miggate an impact on the operational autonomy of
the issuer.

“Regular Transactions: Transactions falling in the ordinary course aisimess and related
financial activities of the Company and/or the LERRDO Group; in case of Transactions
carried out through subsidiaries it is consideriedprder to assess the regular nature of the
Transaction, the activity carried out by the suiasid except where such subsidiary is a special
purpose vehicle set up to perform that Transactionyhich case the regularity must also be
verified with regard to at least one of the aci@atcarried out by LEONARDO Group.

“Body competent to resolve on the Transactidnthe Board of Directors for transactions falling
in its competence, as well as — limited to Traneastof Lesser Importance — the Chief Executive
Officer or the Heads of Divisions or the BusinessitlUDeputy Managing Directors for the
transactions to them delegated.

“Related Parties: the subjects referred to in Annex 1 to the Pduce, to which we refer in full.
Pursuant to Article 4, section 2 of the Regulatitme Company has decided to extend the
Procedure, in addition to the subjects defined @atRd Parties in Annex 1 to the Regulation, to

the members of the Surveillance Body of the Compmanywhere applicable — of its parent.
5
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p)

Q)

2.2

3.

3.1

“Equivalent Controls”: the controls set forth in Article 7 below, to bdopted if, with regard to a
specific Transaction, one or more members of then@ittee for Related Parties Transactions are

counterparties to the Transaction, or Related é&adi the counterparty to the Transaction.

“Business Unit Deputy Managing Director”: the Perso charge of relative function established
within the Division.

“Consolidated Finance Act: the Consolidated Finance Act in accordance il Legislative
Decree no. 58 of 24 February 1998 as amended froentb time.

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

Identification of Related Parties

Related Parties Register

3.1.1 For the purposes of the Procedure, the Coynglaall have a special Register in which Related

Parties are listed (thdRegister’).

3.1.2 The LSC/Group Corporate Affairs organizationait of the Company is responsible for the

management and updating of the Register with tippat of the other organizational units of
LEONARDO's Corporate Center and Divisions, for regtfalling in their competence, of the
Secretaries of the Board of Directors, of the Baair&tatutory Auditors and of the Surveillance
Body, as well as of the relevant Offices of the pames of LEONARDO Group. For this
purpose, the organizational units of LEONARDO'’s @wate Center and Divisions, for matters
falling in their competence, the Secretaries ofBleard of Directors, of the Board of Statutory
Auditors and of the Surveillance Body, as well he televant Offices of companies in the
LEONARDO Group, on the basis of the specific infatian flows and operating procedures
existing within the Group, are required to promptiyjorm the LSC/Group Corporate Affairs
organizational unit of any new circumstances ofclitthey are aware and which might have an

impact on, or otherwise influence, the status Be&ated Party or its identification features.

3.1.3 The Register and the corresponding updatdklsh made available to the organizational units o

LEONARDO'’s Corporate Center and Divisions, in adufitto 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 Pnareed

3.1.4 The Register is divided into a section dadtdo Related Parties “Legal Persons”, one deslicat

to Related Parties “Natural Persons” and one dextid® Related Parties “Other Entities”.
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3.2 “Legal Persons” section of the Related Parti@egister

3.2.1 The LSC/Group Corporate Affairs organizatiamait updates the section of the Register listing
Related Parties who are classified as “Legal Psfsoon the basis of the information and
documents requested by it and received or othemvasge available by the organizational units of
LEONARDO's Corporate Center and Divisions for medt&alling in their competence, or by the
relevant divisions of LEONARDO Group companies,admg to the specific information flows

and operating procedures existing within the Group.
3.3 “Natural Persons” section of the Related Paas Register

3.3.1 The LSC/Group Corporate Affairs organizatlomait updates the section of the Register listing
Related Parties who are classified as “Naturald?si’s on the basis of the information received
from the Secretaries of the Board of Directorstied Board of Statutory Auditors and of the
Surveillance Body, for matters falling in their cpetence and pertaining to key management
personnel and to the members of the Surveillanay®bthe Company and of its parent. In order
to identify Related Parties who are classifieddatlral Persons”, the Secretaries of the Board of
Directors, of the Board of Statutory Auditors aridhe Surveillance Body — for matters falling in
their competence — shall request to key managempergsonnel and to the members of the
Surveillance Body of the Company and of its parbyptsending them an appropriate related party
declaration, data concerning: the key managemeasbpeel and the members of the Surveillance
Body of the Company and — where applicable — opégent, and close relatives (as defined in
accordance with Annex 1 of the Procedure) of keyagament personnel and members of the

Surveillance Body of the Company and — where applee— of its parent.
3.4 “Other Entities” section of the Related PartidRegister

3.4.1 The LSC/Group Corporate Affairs organizatlomait updates the section of the Register listing
Related Parties who are classified as “Other Estition the basis of the information received
from the Secretaries of the Board of Directorsthed Board of Statutory Auditors and of the
Surveillance Body, for matters falling in their cpetence, as well as from the parent pursuant to

Article 3.4.3 below.

3.4.2 In order to identify and update Related Bartiwvho are classified as “Other Entities”, the
Secretaries of the Board of Directors, of the Baair&tatutory Auditors and of the Surveillance
Body — for matters falling in their competence -alshequest to key management personnel and
members of the Surveillance Body of the Company ahdts parent, by sending them an

7
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appropriate related party declaration, data cornegrentities in which key management personnel
and members of the Surveillance Body of the compary — where applicable — of the parent
and/or a close family relative of said persons,r@sge control, joint control or a significant
influence or hold, directly or indirectly, a sigicént share, and in any case at least 20%, of the
voting rights.

3.4.3 In order to identify the Related Parties \ah® classified as “Other Entities”, with referencehe

4.1

4.2

companies under common control with the parent, t®C/Group Corporate Affairs
organizational unit is responsible for updating gextion of the Register listing the Related
Parties who are classified as “Other Entities” loa Ibasis of the information provided for by the

same parent pursuant to Article 4, section 8, eRegulation.

Identification of Related Parties Transactions

Before engaging in any transaction, the — @@e Center’s or Division’s organizational unit
responsible for the Transaction shall verify, bypsuating the Register in accordance with Article
3.1.3 above, whether the counterparty is a Relagety and, if so, whether it is a Transaction for

a Smaller Amount.

If the transaction is with a Related Party endot for a Smaller Amount, the Corporate Cester’

or Division’s organizational unit responsible fdmet Transaction shall send the LSC/Group
Corporate Affairs organizational unit informatiobcait the Transaction in question, specifying

whether it is a Regular Transaction to be concludeder market or standard terms. The
information shall indicate adequate news regardimg) features of the operation such as the
parties, the nature, the terms and conditions bedvalue of the Transaction. The LSC/Group
Corporate Affairs organizational unit shall venfyth the support of the Administration and Tax

organizational unit, as well as eventually, of @@porate Center’s and Divisions’ organizational

unit responsible for the Transaction:

(i) whether the Transaction qualifies for exemptaareferred to in Article 11 below, other than

Transactions for Smaller Amounts;

(i) whether the purpose of the Transaction isrmplement a framework decision adopted in

accordance with Article 9 below;

(i) whether the Transaction is a Transaction ek&er Importance or a Transaction of Greater

Importance.
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4.3

4.4

4.5

4.6

A specific Committee (“Executives Committeemposed of the Heads of the organizational
units LSC, Administration and Tax and Group IntérAadit shall arrange to resolve cases in
which the nature of the Transaction, for the puegosf the application of Article 11 below, is

uncertain. In the event that, even after an amalggi the committee above, the nature of the
Transaction is still uncertain, the decision wi#l submitted to the Committee for Related Parties

Transactions.

If, on the basis of the results of the ingegion carried out, it concerns a non-exempt Relate
Party Transaction in accordance with Article 1lolelthe LSC/Group Corporate organizational
unit will submit the Transaction to the Committes Related Party Transactions, providing it
promptly and, as a rule, within five days from ttiate on which the analysis referred to in
Articles 4.2 and 4.3 above was carried out, with thformation received from the Corporate
Center’'s and Divisions’ organizational unit respblesfor the Transaction. The Committee on
Related Party Transactions will apply the provisiar Article 5 below if it is a Transaction of

Lesser Importance or the provisions of Article 6obe if it is a Transaction of Greater

Importance. Members of the Committee on Relatedid3aransactions must disclose the
existence of any related parties with respectparéicular Related Parties Transaction in order to

allow the Equivalent Controls to be implementededsrred to in Article 7 below.

If the Transaction qualifies for exemption andrticle 11, without falling into Transactionsrfo
Smaller Amounts, or is an implementation of a framek resolution, the LSC/Group Corporate
Affairs organizational unit shall inform the Corpte Center’'s and Divisions’ organizational unit
responsible for the Transaction. The Corporate €&ntand Divisions’ organizational unit
responsible for the Transaction shall immediatehforim the Administration and Tax
organizational unit, of the completion of the Tract#on, so that it may report the Transaction in

the list referred to in Article 12 below.

The Administration and Tax organizational pmtorder to determine the Transactions of Greater

Importance and also in order to implement Artidle2lherein:

a) determines and periodically communicates, at @pproval of the periodical accounting
statements, to the LSC/Group Corporate organizaitionit the parameters that must be used to

calculate the significance indexes mentioned inedB to the Regulation;

b) records and updates the value concerning thes@cion of Lesser Importance, of the same
nature or realized to implement a unitary planitethduring the fiscal year with the same Related
Party or with subjects related to both the latted ahe Company, with the exception of
Transactions exempted under Article 11 of the Rtoce
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5. Transactions of Lesser Importance
5.1 Investigation of Transactions of Lesser Imparice

5.1.1 The Committee for Related Parties Transastiafter receiving from the LSC/Group Corporate
Affairs organizational unit or from the Corporateer@er's and Divisions’ organizational unit
responsible for the Transaction complete and adeqonéormation regarding the features of the
Transaction of Lesser Importance which the Compatgnds to carry out, shall express — in time
to allow the competent body to adopt a decision asda rule, five days prior to the date set for
the approval of the Transaction itself — an ex@dimon-binding opinion on the benefits to the
Company of performing the Transaction and on thevenience 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 expeiits choice in order to issue the non-binding
opinion. When choosing such experts, the Commitiesl look to persons with recognised

professionalism and expertise in the matter in gmesjudged 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 transactbtali approve Transactions of Lesser Importance
subject to an explained non-binding opinion of @@mmittee for Related Parties Transactions
and subject to the reception from the LSC/GrouppGrate Affairs organizational unit or from the
Corporate Center’s and Divisions’ organizationat uesponsible for the Transaction, of complete
and adequate information regarding the featurekeof ransaction which the Company intends to
carry out promptly and, as a rule, five days ptmithe date scheduled for the approval of the
Transaction.

5.2.2 Where the Board of Directors is responsiblethe Transaction, the minutes of resolutions
approving Transactions of Lesser Importance mustato an appropriate explanation of the
benefits deriving to the company from the completiof the Transaction itself and the

convenience and substantial correctness of thegmonding terms.

5.2.3 In relation to Transactions of Lesser Imgioce which are in the responsibility of the
Shareholders’ Meeting or which must be authorisgdt lpursuant to Article 2364, section 1,

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

10
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submitted to the Shareholders’ Meeting, the terfhite@previous paragraph shall apply subject to
proper adjustments.

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

6.

6.1

Regulation:

the Chief Executive Officer shall provide the BoafdDirectors and the Board of Statutory
Auditors, at least once a quarter, with informatiabout the performance of the
Transactions of Lesser Importance which are sulbgetttis Procedure (and therefore, with

the exception of the Transactions qualified forregBon under Article 11 below);

(i) without prejudice to the terms of Article 11dection 1 of the Consolidated Finance Act, the

Company - through the LSC/Group Corporate Affangamizational unit with the support of
the Corporate Center’s and Divisions’ organizatianats responsible for the Transaction -
within two weeks from the end of each quarter, Ishrelke available to the public, at its
registered office and in the manner indicated itteTi, Part | of the Regulation adopted by
Consob Resolution No. 11971 of 14 May 1999, a dauncontaining an indication of the
counterparty, purpose and valuable considerationfrainsactions of Lesser Importance
approved during that quarter in the presence oégative opinion of the Committee for
Related Parties Transactions, and also of the measb the decision to disregard such
opinion. Within the same timeframe, the opinionlkte published as an annex to the
information document or on the Company’'s website.the Committee’s opinion is
conditional on the acceptance of certain specifiseovations, the publication of said
document will not be necessary in the event theh @ibservations have been adopted by the

body competent to resolve on the Transaction.

Transactions of Greater Importance

Investigation of Transactions of Greater Imgance

6.1.1 In case of Transactions of Greater Importatiee Committee for Related Parties Transactidns, i

necessary through one or more specially appointeilmers, must be involved in the negotiation

investigation phase by timely receiving, frohe tLSC/Group Corporate Affairs

organizational unit or from the Corporate Centarisl Divisions’ organizational unit responsible
for the Transaction, a complete information floarsmitted according to Article 4.4. above and,

as a rule, within five days from the date on whicé controls referred to in Articles 4.2 and 4.3

11
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6.1.2

6.1.3

6.2

6.2.1

6.2.2

above were carried out. The Committee, or its agpdi representative, may ask for information
and make observations to the relevant bodies atididguals in charge of the negotiations or

investigation.

The Committee for Related Parties Transastionce the investigation phase is complete, shall
express, in time to allow the relevant body to heaclecision and, as a rule, five days prior to the
date scheduled for the approval of the Transactsmif, an explained opinion on the benefits to
the Company deriving from the completion of the nBaction of Greater Importance and the

convenience and substantial correctness of itssterm

If the Committee for Related Party Transaxticonsiders it necessary or appropriate, it reaj s
advice from one or more independent experts otlisice in order to issue the non-binding
opinion. When choosing such experts, the Commitiesl look to persons with recognised
professionalism and expertise in the matter in gmesjudged to be independent and without any

conflict of interests.
Approval of Transactions of Greater Importance

Except for Transactions of Greater Importamieh are in the responsibility of the Sharehadtler

Meeting or which must be authorised by it (seedles 6.2.4 and 6.2.5 below), the Board of
Directors of the Company is responsible for ausing Transactions of Greater Importance,
subject to the reasoned opinion of the Committese @ior to the reception (promptly and, as a
rule, five days prior to the date scheduled for @pproval of the Transaction) of complete and
adequate information regarding the characteristidee Transaction which the Company intends
to carry out, sent from the LSC/Group Corporateakff organizational unit or from the Corporate

Center’s and Divisions’ organizational unit resgblesfor the Transaction.

If the Committee for Related Parties Transactioas éxpressed an explained opinion against
the completion of the Transaction of Greater Imgnace or has expressed a conditional opinion or
any observations, the Board of Directors of the Gany may:(i) approve the Transaction of
Greater Importance subject to full implementatidbthe observations made by the Committee for
Related Parties Transactions; or alternatiglyapprove 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’ iMgah accordance with Article 6.2.5 below; or

finally (iii) not approve the Transaction of Greater Importamcktlaerefore not proceed with it.

12
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6.2.3 The minutes of the resolutions authorisirgg Transaction of Greater Importance must provide a

proper explanation of the benefit deriving to thentpany from the completion of the Transaction

itself and the convenience and substantial coresstof its terms.

6.2.4 If the Board of Directors intends to subrtlie Transaction of Greater Importance to the

Shareholders’ Meeting, despite the negative opioniodisregarding the observations made by the
Committee for Related Parties Transactions, thasgetion may not be carried out if the majority
of unrelated voting shareholders effectively votriast the Transaction, on condition however
that the unrelated shareholders present at theingaepresent at least 10% of the voting share

capital.

6.2.5 In relation to Transactions of Greater Intgoce which are in the responsibility of the

Shareholders’ Meeting or which must be authorisgdtlpursuant to Article 2364, section 1,
subsection 5 of the Italian Civil Code, for the ogtion, investigation and approval phase of the
motion to be submitted to the Shareholders’ Meetihg terms of the previous paragraph shall

apply subject to proper adjustments.

6.2.6 Without prejudice to the information reqdinender Articles 5 and 6 of the Regulation, thee€hi

Executive Officer shall provide the Board of Diret and the Board of Statutory Auditors, at
least once a quarter, with information about thefgomance of Transactions of Greater
Importance which are subject to this Procedure;remgards the Transactions qualified for
exemption as referred to in Article 11 below, sudiermation shall concern the performance of
the Transactions of Greater Importance which hageefited from the specific exemption
provided for in Article 11.2, subsection (c) ofgirocedure for Regular Transactions carried out

under market-equivalent or standard terms.

6.2.7 The LSC/Group Corporate Affairs organizadioanit shall periodically provide the Committee

7.1

with information about the performance of the Teat®ons of Greater Importance subject to this
Procedure as well as about the performance of thies&ctions of Greater Importance which have
benefited from the specific exemption provided for Article 11.2, subsection (c) of this

Procedure for Regular Transactions carried out umdgket-equivalent or standard terms.

Equivalent controls

For Related Parties Transactions in which @anmore members of the Committee for Related
Parties Transactions is a counterparty or a RelRtatly of the counterparty of a Transaction

(related Directors), the following equivalent catérmust be adopted, in the following order:

13



Leonardo S.p.a. Procedure for Related Parties Transactions

7.2

8.1

8.2

(i) if one of the members of the Committee for Reldadies Transactions should find himself
in the situation above, the opinion referred téiticles 5 and 6 above shall be issued by the
three remaining unrelated Independent Directote®Committee;

(i) if two of the members of the Committee for Relatedrties Transactions should find
themselves in the situation above, the opinionrrefeto in Articles 5 and 6 above shall be
issued unanimously by the two remaining unrelate@pendent Directors of the Committee;

(iii) if three of the members of the Committee for RelaRarties Transactions should find
themselves in the situation above, the opinionrrefeto in Articles 5 and 6 above shall be
issued by the remaining unrelated member of therGittee;

(iv) in the event that the controls referred to in suageaaphs (i), (i) and (iii) cannot be applied,
the opinion referred to in Articles 5 and 6 abobalsbe issued by the Board of Statutory
Auditors on condition that if the members of thdp have an interest, either on their own
account or on behalf of third parties, in the Teati®n, they shall inform the other auditors,
specifying the nature, terms, origin and extent;

(v) in the event that the controls referred to in sudgaphs (i), (i), (i) and (iv) cannot be
applied, the opinion referred to in Articles 5 eh@bove shall be issued by an independent
expert, identified and appointed by the Board akbiors from among those with recognised
professionalism and expertise in the matter in gpesjudged to be independent and with no

conflict of interests.

If the Equivalent Controls are applied, thevsions referred to in the Procedure shall algdyap

to, and for the benefit of, the persons identifiredccordance with Article 7.1 above.

Transactions carried out through subsidiaries

For the purposes of this Procedure, “Trangasticarried out through subsidiaries” have to be
considered those Transactions carried out throhgtstibsidiaries of LEONARDO with Related
Parties of LEONARDO itself, which, on the basistké company’s bylaws or of proxies, are
subject to the prior authorisation, examinationassessment of LEONARDO or one of its
officers. Said Transactions, provided that they amther of Smaller Amount or Lesser
Importance, nor fall in one of the hypothesis oémption provided for by following Article 11,
nor are an implementation of a framework resolytsimall be subject to the prior, non-binding

opinion of the Committee for Related Parties Traheas.

Before conducting the Transactions subjectriimr @uthorisation, examination or assessment of

LEONARDO or one of its officers, the subsidiaryrabgh its own competent Office, shall verify
14
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8.3

8.4

8.5

that the counterparty is one of the persons idedtidis a Related Party by consulting the Register
in accordance with Article 3.1.3 above and, in tede, whether the transaction is for a Smaller

Amount.

If the Transaction is carried on with a Relakaty and is not for a Smaller Amount, the
subsidiary shall provide the LSC/Group Corporatdaié organizational unit - as soon as
possible according to the nature of the Transa@imhthe minimum information available - with
information about the Transaction in question, gpieg whether this is a Regular Transaction to
be completed under market or standard terms, dotlleaaforesaid organizational unit of the
Company, with the support of the Administration afdx organizational unit, as well as,

eventually, of the organizational unit of the Comypan charge for the matter, may proceed with
the controls referred to in Article 4.2 above aiffdthe Transaction neither is of Greater
Importance, nor falls into one of the exemption dtyyesis provided for by the following Article

11, nor is the implementation of a framework reg8oty submit the Transaction to the Committee

for Related Parties Transactions.

The Committee for Related Parties Transactghral issue its opinion on the Transactions of
Greater Importance carried out through subsidiaimeiime to allow the competent body of
LEONARDO to authorise or examine or assess theshetion (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.

Following the authorisation or examinatiorassessment of the competent body of the Company,
the LSC/Group Corporate Affairs organizational wghiall promptly inform the relevant Office of
the subsidiary.

8.6 Following the approval of the Transaction — thiee of Lesser or Greater Importance - or its

9.

conclusion, the relevant Office of the subsidigrglspromptly provide:

(i) the LSC/Group Corporate Affairs organizational umith the necessary information so that
the Company may fulfil its reporting obligations @gjuired under Articles 5 and 6 of the
Regulation and referred to in Article 9.4 below;

(i) the Administration and Tax organizational unit witte necessary information to update the
list referred to in Article 12.2 below and in retet with the controls under Article 4.6,

subsection (b) above.

Framework resolutions

15
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9.1

9.2

9.3

9.4

10.

10.1

10.2

For the purposes of the Procedure, framewedolutions 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.

Framework resolutions shall be adopted byBiba@d of Directors on the recommendation of the
Chief Executive Officer, having consulted the Corttea for Related Parties Transactions. Such
resolutions shall be effective for no more than pear and shall indicate, with a sufficient degree
of precision, the Transactions in question, theeetgd maximum amount of the Transactions to
be carried out during the relevant period and &asons for the conditions envisaged in relation to

such Transactions.

With reference to the framework resolutioms] aubject to the proper adjustments, the provision
of Articles 5 and 6 above shall apply, dependingtlom foreseeable maximum amount of the
Transactions covered by the specific framework ltggm, considered on a cumulative basis.
Each Transaction concluded as implementation ohméwork resolution is not covered by the

terms of Articles 5 and 6.

The implementation of each framework resotusball be notified to the Board of Directors at
least once a quarter by the Corporate Center'shavidions’ organizational unit responsible for
the Transaction or by the LSC/Group Corporate Adfaorganizational unit in case of

Transactions made through a subsidiary.

Public information

When Transactions of Greater Importance mestdsried out by subsidiaries of the Company,
whether Italian or foreign, the latter, through th®C/Group Corporate Affairs organizational
unit, with the support of the Corporate Center’sl @visions’ organizational units responsible
for the Transaction, shall prepare an informati@twmnent for the purposes and the effects
referred to in Article 5 of the Regulation. Fordlpurpose, the Secretary of the Board of Directors
of the Company/ Corporate Center's and Divisiongjamizational unit responsible for the
Transaction, or the relevant Offices of the sulasids, shall immediately inform the LSC/Group
Corporate Affairs organizational unit of the apmbwf the Transaction or execution of the
contract, promptly providing them with the infornwet necessary for the arrangement of the

document.

If, during the financial year the Company dades with the same Related Party, or with parties

related to both the latter and the Company, Trdiwecwhich are homogenous or carried out as

16
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10.3

10.4

10.5

11.

111

11.2

part of the same unitary plan, which, while notiwdlually classified as Transactions of Greater
Importance, if considered on a cumulative basigeddhe thresholds of significance indicated in
Annex 3 of the Regulation, the LSC/Group Corpo#sitairs organizational unit, with the support
of the Corporate Center’s and Divisions’ organizadil units responsible for the Transaction or of
the relevant Offices of the subsidiaries in cas&ransactions made through a subsidiary, shall
prepare an information document. In that caseptbeisions of Article 5 of the Regulation shall
apply. The Administration and Tax organizationait whall supervise the Transactions of Lesser
Importance carried out by LEONARDO and by the stibsies in order to examine the existence
of the conditions for the accumulation of Transawéi Exempted Transactions within the

meaning of Article 11 of the Procedure do not cdanaccumulation purposes.

The interim management report and the anrmaalagement report must contain the information
referred to in Article 5, paragraph 8, subparagsaph to c) and Article 13, paragraph 3,
subparagraph cji) of the Regulation. Information about individual msactions of Greater

Importance may be incorporated by reference toigisdl documents, with an indication of any

significant updates.

If a Related Party Transaction is also sulifethie duty of the information required underiéle
114, section 1 of the Consolidated Finance Act,pilglic document shall include, in addition to
the information to be published in accordance whiit regulation, the information referred to in

Article 6, section 1, subsections a) to e) of tlegation.

In the event of a Transaction of Lesser Ingyar¢ being carried out despite the negative opinion

of the Committee for Related Parties Transactiones,terms of Article 5.2.4 (ii) above shall
apply.

Exempt transactions
The terms of this Procedure do not apply em$actions for a Smaller Amount.

Without prejudice to the duties of perioditaincial reporting provided for by Article 5, secti®
of the Regulation, where applicable, this Procediaes not apply to the following Transactions:

(a) Transactions relating to share-based compensatians approved by the Shareholders’
Meeting pursuant to Article 114-bis of the Consatetl Finance Act and the relevant

implementation operations;

17
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12.

(b) resolutions concerning the remuneration otekege 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, gec3, subsection b) of the Regulation are

observed:;

Regular Transactions concluded under markeivatgent or standard terms, without
prejudice to the obligation to comply with the psens of information set forth in Article
13 of the Regulation. To allow the timely complianwith the obligation referred to in
Article 13, section 3, subsection {¢)of the Regulation in the event of Transaction wfger
Importance, the Secretary of the Board of Directdrthe Company, or the relevant Offices
of the subsidiaries, shall immediately inform — foatters falling within their competence —
the LSC/Group Corporate Affairs organizational uoitthe approval of the Transaction,
indicating the counterparty, purpose and valualoleseration of the Transaction which

qualified for exemption;

(d) urgent Transactions which do not fall withire tbompetence of the Shareholders’ Meeting or

must not be authorised by it, on condition thatdhteria set forth in Article 13, section 6 of
the Regulation are observed and without prejudicéhé reporting 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 Compariy, tifie associates or subsidiaries which
are counterparties to the Transaction there a®igraficant Interests of other Related Parties

of the Company.

List of Related Parties Transactions

12.1 In order to comply with the periodic financralporting obligations and to coordinate with the

12.2

administrative and accounting procedures referpednt Article 154-bis of the Consolidated

Finance Act, the organizational units of the ConymnCorporate Center and Divisions

responsible for the Transaction and the competéinted of the subsidiaries shall immediately
inform the Administration and Tax organizationalituabout any Related Party Transactions

concluded during the period.

The aforementioned organizational unit shadippre a list in electronic format, indicating all

Related Parties Transactions arranged either Birectthrough subsidiaries, with the indication

of the counterparty, amount of each Transaction| aihthe date of issue of the Committee

18
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opinion and approval by the Body competent to resan the Transaction; the list must also
contain specific evidence of Regular TransactiohsGeeater Importance carried out, under
market-equivalent or standard terms, and qualifytimgyefore for the exemption referred to in

Article 11.2, section (c) of this Procedure.

12.3 The Officer in charge of preparing the Compmmgcounting document is entitled to access the

list referred to in Article 12.2 above at any time.

13. Final and transitional provisions

13.1 The Board of Directors of LEONARDO shall pélially assess, at least once every three years,
the suitability of this Procedure and the oppotuto carry out its review, also in the light okth
application practices. Any change to the Procedhedl be approved by the Board of Directors

subject to the prior favourable opinion of the Cattee for Related Parties Transactions.

13.2 The Chief Executive Officer is entitled to keadirectly to this Procedure any adjustment of a
purely formal nature or due to changes in the sirecof the Company, keeping promptly

informed the Committee.

13.3 The Company has decided not to adopt thengsofor exemption for urgent Transactions carried

out in the crisis situations referred to in Artidlé, section 5 of the Regulation.

14. Effective date

The provisions of this Procedure, approved on 2@elder 2010 and enforced from 1 January 2011,
have been updated on 13 December 2011 and on Xnhibec 2013, as well as on 22 December 2015
(with effect from 1 January 2016), on 20 Decem@t& (with effect from 1 January 2017) and on 5
February 2019.
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Annex 1 — Definition of Related Parties and definibns functional to Related Parties

Related Parties

For the purposes of this Procedwgerson is a Related Party to Leonardg¢hereinafter “LDO”) if it:
a) directly or indirectly, through subsidiariesjdtrees or intermediaries:

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

2) holds a stake in LDO that gives it significamluence 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 raeofithe 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 imggaaphs (d) or (e) above exercises control, joomitrol
or significant influence or owns, directly or inglatly, a significant portion, in any case not legban
20% of the voting rights;
g) is a supplementary pension fund, whether caleatr individual, Italian or foreign, establishéat
the employees of LDO, or of any other entity witassociated.

kkkkkkkkkkkkkkkx

Control and joint control
Control is the power to govern the financial and operagogcies of an entity in order to obtain
benefits from its activities
It is assumed that control exists when a persorspdinectly or indirectly through its subsidiariesore
than half of the voting rights of an entity unleissexceptional cases, it can be clearly demorestritat
such ownership does not constitute control. Coratled exists when a person owns half or less of the
voting rights exercisable at a shareholders’ mgetithey have:

control of more than half of the voting rights bytwe of agreement with other investors;
the power to decide the financial and operatingced 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 theeigtiheld by that board or body;

the power to exercise the majority of the votirghts at meetings of the board of directors or ezjaivt
corporate governance body, and control of theerstiheld by that board or body.

Joint control is the contractually agreed sharing of controlramey economic activity.

Significant influence
20
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Significant influenceis the power to participate in the determinatibfircancial and operating policies

of an entity without having control. Significantflience may be gained through share ownership,
statutory provisions or agreements. If a personspwlirectly or indirectly (e.g. through subsidiaie
20% or more of the voting power of the investeés presumed to have significant influence, unless
can be clearly demonstrated otherwise. On the apntif the person owns, directly or indirectlyge.
through subsidiaries), less than 20% of the vopiogrer of the investee, it is presumed that thestore
has no significant influence, unless such influeoaenot be clearly demonstrated. The presence of a
person owning the absolute or relative majorityofing rights does not necessarily preclude another
person from having significant influence. The exmste of significant influence is usually evidentgd

one or more of the following circumstances:

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

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

the presence of significant transactions betweern¥estor 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 haveptmeer and the
responsibility, directly or indirectly, of the plaimg, management and control of LDO activities bit®
parent, including directors (executive or not) #melstatutory auditors of the company itself.

Close relatives
Close relativesof an individual are considered to be those fammlgmbers 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 partnertlaaahildren and dependents of the person, spause o
partner, provided that they are not legally sepakat

Subsidiary company
A subsidiary company is an entity, even without legal personality, asthe case of a partnership,
controlled by another entity.

Associated companies
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An associated companys an entity, even without legal personality, mshe case of a partnership, in
which a shareholder exercises significant influemaeenot control or joint control.

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

kkkkkkkkkhkkkkk

In considering each possible Related Parties osistip, attention is directed to the substancehef t
relationship and not to its mere legal form.

The interpretation of the definitions above shall made by referring to the set of international

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