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SECTION 1: I SSUER PROFILE AND SHAREHOLDER STRUCTURE

INTRODUCTION

The purpose of this Report, pursuant to Art. b&3ef the Consolidated Law on Financial

Intermediation (Legislative Decree 58/1998), aslvesl the current laws and regulations
governing disclosures concerning compliance witldeso of conduct, is to provide the

necessary periodic and analytical description ainféccanica SpA’s corporate governance

system and its shareholder structure.

Specifically, the sectioNFORMATION ABOUT THE SHAREHOLDER STRUCTURBvAs prepared in

accordance with paragraph 1 of the aforementiomedl23bis.

Concerning the information required by Art. 1Ri3(2), the sectionINFORMATION ON

CORPORATE GOVERNANCEwWas prepared based on the Corporate Governance fGodlisted

Companies, approved in March 2006 by @wporate Governanc€ommittee and supported

by Borsa Italiana SpA. The Company declares thatagbmpliant with the Code.

The aforementioned Corporate Governance Code céoubpd on the Borsa Italiana website

(www.borsaitaliana.)t

1. ISSUERPROFILE
The following is a brief profile of the Company. fdller description is provided in later
sections of this Report.

Share Capital
The share capital of Finmeccanica, totalling €2,8@8,738.00, is represented by
578,150,395 shares and consists solely of ordisiaayes with a par value of € 4.40 each.

The State’s participation is governed by the tewhghe Prime Minister's Decree of 28
September 1999, which states that the publicly ahstake may not fall below a minimum
threshold of 30% of the Company’s share capitakcuirement confirmed by Art. 59 of Law
133 of 6 August 2008.



The table below shows the Issuer's shareholdectsir® at the date of approval of this
Annual Report, with the relative holdings indicajaatrsuant to Art. 120 of the Consolidated

Law on Financial Intermediation.

SHAREHOLDERS NUMBER OF ORDINARY %
SHARES

Ministry for the Economy and Finance 174,626,551 30.204%

Capital Research and Management Company % ° 28837, 4.8799

BlackRock Investment Management (UK)

Limited* 12,984,252  2.2469

Minority shareholders 361,187,920 62.473%

Treasury shares 1,144,077  0.1989
TOTAL 578,150,39{ 100.0000%

* Shares held as a managed investment.
° As manager, among other things,Tdfe Income Fund of America Inc, which already heklgnificant stake in

Finmeccanica and currently holds 2.145% of theeshapital.

Special Powers

In accordance with Law 474 of 30 July 1994, as atedrby Law 350 of 24 December 2003
(the 2004 Finance Act), the Minister for the Ecoyoand Finance, jointly with the Minister
for Productive Activities (now the Minister for Bromic Development), holds "special
powers" (the so called “golden shayen a number of State-owned companies, including
Finmeccanica. Following the changes introducedhgylaw and in implementation or the
provisions of Ministerial Decree no. 3257 of 1 A@005, the Ministry for the Economy and
Finance set out the exact content of the clausdseiBylaws that attribute special powers in
Finmeccanica. This was incorporated in the Compgamylaws as Article 5.ier by

resolution of the Board of Directors on 21 April0Z0

Specifically, according to this clause, the “spkpewers”, described in detail in Section 2,
letterp.1), include the rights:
» to oppose the acquisition of material sharehold{agteast 3%) in the Company;
« to oppose the signing of agreements or contractshich at least 3% of the share
capital is represented;
e to veto, if duly justified in view of the harm thatould be done to State interests,
decisions to wind up the Company, sell the businessduct mergers or demergers,



relocate the Company’s registered office to a diffié country or change its business
purpose;

» to appoint a Director without voting rights.

Company Organisation
The organisation of the Company, based on thetibadi model, is consistent with the

applicable laws provided for listed issuers anassigollows:

— BOARD OF DIRECTORS which is vested with the fullest powers for the austration of
the Company, with the authority to perform any #ctonsiders appropriate to the
fulfilment of the Company’s business purpose, ekdep those acts reserved to the
Shareholders’ Meeting by law or by the Bylaws. Therent Board of Directors was
appointed by the Shareholders’ Meeting on 6 Juildd 20r the 2008 - 2010 term.

— BOARD OFSTATUTORY AUDITORS, which has the task of monitoring: (a) compliamgth
the law and Bylaws and observance of the principfegroper business administration;
(b) the adequacy of the Company’s organisationaicsire, internal audit system and
administrative and accounting system, and alsolakter’'s reliability as a means of
accurately reporting business operations; (c) ttejaacy of the Company’s instructions
to subsidiaries with regard to disclosures. TheenirBoard of Statutory Auditors was
appointed by the Shareholders’ Meeting on 29 A2009 for the 2009 - 2011 term.

— SHAREHOLDERS MEETING, which has the power to pass resolutions in orgirend
extraordinary sessions on the matters reservediolaw or under the Bylaws;

— INDEPENDENT AUDITORS. the Shareholders’ Meeting of 23 May 2006 appointed
PricewaterhouseCoopers SpA to audit the Comparngsumts for the period from 2006
to 2011;

— OFFICER IN CHARGE OF PREPARING THEOMPANY’S ACCOUNTING DOCUMENTS
On 26 June 2008, pursuant to Art. 1%4-of the Consolidated Law on Financial
Intermediation, the Board of Directors appointeéssandro Pansa, Co-General Manager
of the Company, as the Officer in charge of premgarthe Company’'s accounting

documents until the expiry of the term of officetbé Board of Directors.



Objectives and Corporate Mission

Finmeccanica intends to maintain and enhance igsa® the leading Italian industry in the
high technology field, developing a synergetic amdgrated portfolio of activities primarily
focused on Aerospace, Defence and Security by mekmgich it can meet the needs of
domestic customers effectively, take part in wonkEmropean and international programmes
and compete selectively on the global market. Tie,ddne Company operates also in the
Energy and Transportation sectors.

Finmeccanica pursues its mission by rigorously yagsits objective of creating value for its
Shareholders and aiming to protect and enhancinta&xpertise in its different business

areas.

2. INFORMATION ABOUT THE SHAREHOLDER STRUCTURE

A) STRUCTURE OF THE SHARE CAPITAL
The Company's share capital consists exclusivelgoaimon shares with a par value of
€4.40 each, all accompanied by the same rightsadnidations and having the same

voting rights at both ordinary and extraordinargf@nolders’ Meetings.

B) RESTRICTIONS ON SHARE OWNERSHIP
In accordance with the laws on privatisation, ttempany Bylaws (Art. 5.bis) provide
as follows:
“Under Art. 3 of Decree-law 332 of 31 May 1994, gerted with amendments into Law
474 of 30 July 1994, no one, except for the Statdlic bodies or entities controlled
thereby and any other party authorised by law, p@gsess, on any basis, shares in the
Company that constitute a shareholding of more 8t&nof the share capital represented
by shares with voting rights.
The maximum shareholding limit is also calculate@ansideration of the total holding of
the controlling undertaking, which may be a natyilson, legal person or corporation,
by direct or indirect subsidiaries and by the sdiasies of a single controlling
undertaking, by affiliated undertakings and by tre&s within the second degree of
consanguinity or affinity or spouses, provided it spouses are not legally separated.
With also reference to parties other than compatiesterm “control” is held to be within
the meaning of Art. 93 of Legislative Decree 58 2f February 1998. The term



D)

“affiliation” is held to be within the meaning ofrA 2359(3) of the Italian Civil Code, and
is also deemed to exist between parties who, djremt indirectly, through their
subsidiaries, other than those which manage mdturals, sign, with third parties or
otherwise, agreements relating to the exerciseotihg rights or the transfer of shares,
belonging to third parties or otherwise, or othgre@ments or contracts with third parties
or otherwise, as referred to in Art. 122 of there$aid Legislative Decree 58 of 24
February 1998, if such agreements or contractserarat least 10% of the voting capital
for listed companies or 20% of the voting capitaldnlisted companies.

For the purposes of calculating the aforesaid $twddeng limit (3%), consideration is also
given to shares held through trust companies andiermediaries or by third parties in

general.”

MATERIAL SHAREHOLDINGS .

Based on information received by the Company puntstaaArt. 120 of the Consolidated
Law on Financial Intermediation and other availabfermation, at the date of approval
of this Annual Report, the following entities, athdirectly or indirectly, have a material

shareholding (exceeding 2% of the share capital):

— MINISTRY FOR THE ECONOMY AND FINANCE
with 174,626,554 shares, equivalent to approxinge@6l20% of the ordinary
shares;

— CAPITAL RESEARCH AND MANAGEMENT COMPANY
with 28,207,583 shares, equivalent to approximate87% of the ordinary
shares;

— BLACKROCK INVESTMENT MANAGEMENT (UK) LIMITED
with 12,984,252 shares, equivalent to approximagBA% of the ordinary

shares.

HOLDERS OF SECURITIES THAT CONFER SPECIAL RIGHTS .

No securities have been issued conferring spegiats:.

D.1) SPECIAL POWERS OF THE I TALIAN MINISTRY FOR THE ECONOMY AND FINANCE.
The special powers conferred upon the Ministertiie Economy and Finance by
Art. 5.14er of the Bylaws provides that Art. 2(1) Decree-la@23f 31 May 1994,



converted with amendments into Law 474 of 30 JW@4l as replaced by Art.
4(227) of Law 350 of 24 December 2003, the Itahdinister for the Economy and
Finance, jointly with the Italian Minister for Prodtive Activities (now Minister for

Economic Development), has the following specigtts:

a) “the right to oppose the acquisition, by parebject to the shareholding limit,

b)

as referred to in Art. 3 of Decree-law 332 of 31yMEQ94, converted with
amendments into Law 474 of 30 July 1994, of maltshareholdings, this being
understood to mean shareholdings that — as laichdoywDecree of the Italian
Minister for the Treasury, Budget and Economic Riag of 8 November 1999
— represent at least 3% of the share capital coegpokshares with voting rights
at Ordinary Shareholders’ Meetings. The objectioallde raised within 10 days
from notification, to be issued by the directorsewtentry in the shareholders’
register is requested, if the Minister consideet the operation could harm the
vital interests of the State. During the periodwhich the right of opposition
may be exercised, the voting right and any othghtsi not relating to equity
pertaining to shares representing the materiak$iadding shall be suspended. If
the right of opposition is exercised, in the forfnacruling duly justified by the
actual harm caused by the operation to the vitw@résts of the State, the
shareholder concerned may not exercise the vaghgsror rights not relating to
equity pertaining to the shares representing theemah shareholding and shall
transfer these shares within a period of one yearase of non-compliance, the
court, upon the request of the Italian Minister tbe Economy and Finance,
shall order the sale of the shares representingntaterial shareholding in
accordance with the procedures set out in Art. 2869f the Italian Civil Code.
The ruling by which the right of opposition is egised may be challenged by
the shareholder concerned within 60 days beforeRigional Administrative
Court of Lazio”;

“the right to oppose the signing of pacts or agreets as set out in Art. 122 of
the Consolidated Law, Legislative Decree 58 of 2hrhary 1998, in the event
that — as laid down by Decree of the Italian Miaistf the Treasury, Budget and
Economic Planning of 8 November 1999 — such pacégreements represent at
least 3% of the share capital composed of shargsweting rights at Ordinary
Shareholders’ Meetings. So that the right of oppmsi may be exercised,



CONSOB shall inform the Italian Minister for thedmmy and Finance of any
material agreements and contracts within the meaafrthe present article of
which it has been informed under said Art. 122 loé Consolidated Law,
Legislative Decree 58/1998. The right of oppositioust be exercised within 10
days from the date of notification by CONSOB. Dagrithe period in which the
right of opposition may be exercised, the votinghtiand any other rights not
relating to equity of shareholders who signed tipee@ment shall be suspended.
If an opposition ruling is issued, duly justified view of the actual harm caused
by said agreements or contracts to the vital isteref the State, said agreements
or contracts shall be invalidated. If the behaviatirmeetings of syndicated
shareholders suggests that the obligations assumddr the agreements or
contracts referred to in Art. 122 of the Consokdbt aw, as referred to in
Legislative Decree 58/1998, still apply, resolui@dopted with the vote of the
shareholders concerned may be challenged. Thegrehercising the right of
opposition may be challenged within 60 days by ehalders who signed the
agreements or contracts before the Regional Adiraise Court of Lazio”;

c) “the right of veto, duly justified in view of thectual harm caused to the vital
interests of the State, resolutions to wind upGbenpany, transfer the business,
proceed with mergers or demergers, relocate thep@oys registered office to
a different country, change the corporate purpasantend the Bylaws, where
such resolutions abolish or alter the powers reteto in the present article. The
ruling by which the right of veto is exercised niag/ challenged within 60 days
by dissenting shareholders before the Regional Adttnative Court of Lazio”;

d) “the right to appoint a director without voting hig” (see letter “L” below).

E) EMPLOYEE SHAREHOLDINGS : VOTING MECHANISM .

No provision is made for any employee shareholduiteme.

F) VOTING RESTRICTIONS.
In accordance with the laws on privatisation (La#4/4994), the Corporate Bylaws
provide that voting rights relating to shares helibve the maximum limit of 3% laid

down by Art. 5.1bis of the Bylaws may not be exercised.



Art. 5.1bis also provides that “and voting rights held by shatders in excess of the
shareholding limit shall be reduced proportionaligless otherwise previously and jointly
indicated by all the shareholders concerned.

In case of non-compliance, meeting resolutions beghallenged under Art. 2377 of the
Italian Civil Code if the required majority wouldohhave been reached had the votes
exceeding the maximum limit not been included.

However, non-voting shares shall be included ferghrposes of calculating the meeting
quorum”.

Note should also be taken of the contents of suiosen.1) above, with reference to Art.

5.1+er of the Bylaws and, specifically, the special pasveescribed therein.

AGREEMENTS NOTIFIED TO THE COMPANY PURSUANT TO ART. 122 OF THE
CONSOLIDATED LAW ON FINANCIAL |INTERMEDIATION .

The Company has no knowledge of any shareholdgrgeanents as referred to in Art.
122 of the Consolidated Law on Financial Intermidig regarding the shares.

CHANGE OF CONTROL CLAUSES

Material agreements entered into by Finmeccanicé@sosubsidiaries and which will
become effective, will be amended or extinguishreddase of a change of control of the
company concerned. These agreements are listedv belth an indication of the

corresponding effects.

EFFECTS OF THE CHANGE

PARTIES AGREEMENT OF CONTROL CLAUSE

FINMECCANICA BANCO BILBAO VIZCAYA | LOAN AUTHORISATION | AFTER AN OPTIONAL 90-DAY

ARGENTARIA SA, BANCA | AGREEMENT REGISTRATION PERIOD,

INTESA SPA, BANCA BANKS MAY REQUEST THE

NAZIONALE DEL LAVORO RESTITUTION OF  THEIR

SPA, BNP PARIBAS SA, STAKE.

CALYON CORPORATE AND

INVESTMENT BANK,

CITIGROUP GLOBAL

MARKETS LIMITED,

HSBC BANK PLC, MCC
SPA, SG CORPORATE AND
INVESTMENT  BANKING,
THE ROYAL BANK OF
SCOTLAND PLC  AND
UNICREDIT BANCA




IMMOBILIARE SPA,
UNICREDIT BANCA
D' IMPRESASPA

FINMECCANICA

ANK N.V. ABD ING BANK
NV, MILAN BRANCH

GUARANTEE AGREEMENT
FORANSALDOBREDA.

AFTER AN OPTIONAL 90-DAY
REGISTRATION PERIOD, THE
BANKS MAY CANCEL THE
AGREEMENT AND REQUEST A
REFUND FOR GUARANTEES
ISSUED.

FINMECCANICA /
FINMECCANICA
FINANCE SA

BAYERSICHE HYPO- UND
VEREINSBANK AG — MILAN
BRANCH, GOLDMAN
SACHS INTERNATIONAL,
INTESA SAN-PAOLO SPA,
MEDIOBANCA — BANCA DI
CREDITO FINANZIARIO
SPA. (ARRANGERS PLUS
ANOTHER 36  BANKS
UNDER THE POOL
AGREEMENT

FINANCING ~ AGREEMENT
SIGNED AS PART OF THE
ACQUISITION OF DRS AND
THE RELATED POOL
AGREEMENT

AFTER A 90-DAY
REGISTRATION PERIOD EACH
BANK MAY REQUEST THE
RESTITUTION OF AMOUNTS
DISBURSED AND STILL TO BE
REPAID

FINMECCANICA

BAE SYSTEM AND EADS

SHAREHOLDERS
AGREEMENT RELATING TO
MBDA SAS, A COMPANY
OPERATING IN THE MISSILE
SYSTEMS SECTOR

IN CASE OF CHANGE OF
CONTROL OF FINMECCANICA
THE OTHER SHAREHOLDERS-
BAE SYSTEMS AND EADS
HAVE THE OPTION OF
DECIDING WHETHER TO
EXTINGUISH

FINMECCANICA'S RIGHT TO
APPOINT CERTAIN MANAGERS
AND TO OBTAIN CERTAIN
INFORMATION ABOUT MBDA.
IF THIS IS REQUESTED BY THE
SHAREHOLDERS
FINMECCANICA CAN  ASK
THESE SHAREHOLDERS TO
BUY ITS STAKE IN MBDA AT
MARKET PRICE

FINMECCANICA

EUROPEAN  INVESTMENT
BANK

LOAN AGREEMENT FOR
ALENIA AERONAUTICA

ElB MAY REQUEST EARLY

REIMBURSEMENT IF A PARTY
OR GROUP OF PARTIES
ACTING IN CONCERT,

ACQUIRES CONTROL OF
FINMECCANICA PURSUANT TO
ART. 23590R IF THE ITALIAN

GOVERNMENT CEASES TO
HOLD AT LEAST 30% OF THE

SHARE CAPITAL OF
FINMECCANICA

FINMECCANICA THALES SHAREHOLDERS IN CASE OF A CHANGE IN
AGREEMENT RELATING TO| CONTROL OF FINMECCANICA
THALES ALENIA SPACE| TO A COMPETITOR OF
SAS(TAS) THALES, THALES IS ENTITLED
(FINMECCANICA 33%), | TO BUY FINMECCANICA’S
COMPANY OPERATING IN | SHARES IN TAS AT A PRICE
THE SATELLITE | TO BE AGREED BY THE
MANUFACTURING SECTOR | PARTIES

FINMECCANICA THALES SHAREHOLDERS IN CASE OF A CHANGE IN

AGREEMENT RELATING TO
TELESPAZIO HOLDING SRL

CONTROL OF FINMECCANICA
TO A COMPETITOR OF




(TPZH)
(FINMECCANICA 67%),
COMPANY OPERATING IN
THE SATELLITE SERVICES
SECTOR

THALES, THALES IS ENTITLED
TO BUY FINMECCANICA’S
SHARES INTPZH AT A PRICE
TO BE AGREED BY THE
PARTIESI

FINMECCANICA

THALES AND BENIGNI

SHAREHOLDERS
AGREEMENT RELATING TO
ELETTRONICA SPA
(FINMECCANICA 31.33%),
COMPANY OPERATING IN
THE DEFENCE
ELECTRONICS SECTOR

IN CASE OF A CHANGE OF
CONTROL, THE OTHER
SHAREHOLDERS HAVE THE
RIGHT TO BUY
FINMECCANICA’S SHARES IN
ELETTRONICA ON A PRG
RATA BASIS AT A PRICE TO BE
AGREED BY THE PARTIES

EFFECTS OF THE
PARTIES AGREEMENT CHANGE OF CONTROL
CLAUSE
| SUBSIDIARY
AGUSTASPA GENERAL ELECTRIC FRAMEWORK AGREEMENT | RENEGOTIATION OF

100% FINMECCANICA
THROUGH
AGUSTAWESTLAND NV

COMPANY (THROUGH THE
AVIATION BUSINESS
UNIT, MA, USA-"“GE")

RELATING TO THE SUPPLY
OF HELICOPTER ENGINES

AGREEMENTS IF CONTROL OF
AGUSTA IS ACQUIRED BY A
COMPETITOR OFGE; AGUSTA
LIABLE FOR ANY BREACH OF
CONFIDENTIALITY IN

RELATION TO GE'’s
PROPRIETARY INFORMATION

AGUSTA SPA

100% FINMECCANICA

BELL HELICOPETR
TEXTRON

LICENSE FOR THE
PRODUCTION AND SALE OF
412, 412SP, 412HP,

TERMINATION OF THE
AGREEMENT IN CASE OF
TRANSFER OF OWNERSHIP OF

THROUGH 412EP-SAR, 212, 206A, | AGUSTA TO A THIRD-PARTY
AGUSTAWESTLAND NV 206B HELICOPTERS AND| HELICOPTER MANUFACTURER
SPARE PARTS AND  SELLER, EXCLUDING

INTRA-GROUP TRANSFERS

AGUSTA SPA BOEING COMPANY AGREEMENT FOR THE EXPRESS CANCELLATION

100%FINMECCANICA DEFENCE& SPACE REVISION AND SALE OF CLAUSE, EXCLUDING

THROUGH GROUP THE CH47CAND SPARE TRANSFER OF CONTROL

AGUSTAWESTLAND NV PARTS WITHIN THE FINMECCANICA
GROUP.

AGUSTA SPA BELL HELICOPTER | JV BELL/AGUSTA | IN CASE OF DE FACTO OR DH

AGUSTAUSINC TEXTRONINC AEROSPACE  COMPANY | JURE TRANSFER OF CONTROI

AGUSTAWESTLAND N.V. LLC FOR THE | TO A COMPETITOR OFBELL OR

100% FINMECCANICA
THROUGH
AGUSTAWESTLAND N.V.

DEVELOPMENT OF THE
TILTROTOR PROJECTALSO
KNOwW AS BA609

ANY THIRD PARTY, BELL MAY
WIND UP THELLGC;

IF BELL DECIDES TO NOT WIND
UuPp THE LLC, 1T MAY
STIPULATE THAT CERTAIN
RESEARCH PROJECTS AN
CONFIDENTIAL
INFORMATION/TECHNIQUES
CANNOT BE TRANSFERRED TO
THIRD PARTIES

ALENIA AERONAUTICA

BOEING COMPANY

GENERAL TERMS

AUTHORISATION OF BOEING




100%FINMECCANICA

AGREEMENT

CONCERNING ALENIA
AERONAUTICA'S  STAKE
IN THE BOEING 787

REQUIRED IN THE CASE OF
CHANGE OF CONTROL OF
ALENIA AERONAUTICA.
BOEING HAS THE RIGHT TO

PROGRAMME TERMINATE THE CONTRACT IN
THE EVENT THIS CLAUSE IS
VIOLATED.
ALENIA AERONAUTICA ABU DHABI Uav | JOINT VENURE | TERMINATION OF THE

100%FINMECCANICA

INVESTMENTLLC

AGREEMENT CONCERNING
THE FORMATION OF A
COMPANY  (ADVANCED
MALE AIRCRAFT LLC) IN
ABU DHABI FOR THE
DEVELOPMENT AND
PRODUCTION OF A CLASS
OF REMOTELY-PILOTED
AIRCRAFT

AGREEMENT AT THE OPTION
OF THE PARTY NOT SUBJECT
TO A CHANGE IN CONTROL
TERMINATION SUBJECT TO
THE INITIATION OF A SPECIAL
AMICABLE SETTLEMENT
PROCESS AND NOT AN
ARBITRATION PROCEDURE

IN THE ALTERNATIVE, THE
NON-BREACHING PARTY MAY
DEMAND THAT THE
BREACHING PARTY SELL ITS
SHARES AT MARKET VALUE
LESS 20%, OR THAT THE
BREACHING PARTY PURCHASE
THE SHARES OF THE NON
BREACHING PARTY AT
MARKET VALUE PLUS 20%.

WORD’'SWING SA
94.94%ALENIA
AERONAUTICA

ALENIA AERONAUTICA
100%FINMECCANICA

OAO SUKHOI COMPANY,
OAO SUKHOI DESIGN
BUREAU ZAO SUKHOI
CiviL AIRCRAFT

JOINT VENURE
AGREEMENT CONCERNING
SukHOI CIVIL AIRCRAFT,
A RUSSIAN COMPANY
THAT PRODUCES THE
SUKHOI  SUPERJET 100
REGIONAL AIRCRAFT

IN THE EVENT OF CHANGE OF
CONTROL OF ALENIA

AERONAUTICA, SUKHOI

COMPANY HAS THE RIGHT TO
EXERCISE A PURCHASE
OPTION ON THE SHARES OF
SUKHOI  CIVIL  AIRCRAFT
COMPANY, HELD BY ALENIA

AERONAUTICA THROUGH
WORLD'S WING SA, AT

MARKET PRICE, EQUAL TO

THE LESSOR OF FAIR MARKET
VALUE AND FLOOR VALUE

(WHICH CORRESPONDS TO
THE TOTAL PURCHASE PRICE
OF SHAREHOLDINGS IN
SUPERJET INTERNATIONAL

AND IN SukHOl CivIL

AIRCRAFT COMPANY) PLUS
THE TOTAL CONTRIBUTIONS
PAID BY ALENIA UNDER THE

FUNDING PLAN, LESS10%.

WING NED BV
100% ALENIA
AERONAUTICA

ALENIA AERONAUTICA
100%FINMECCANICA

SUKHOI COMPANY
SUPERJET
INTERNATIONAL SPA

JOINT VENURE
AGREEMENT CONCERNING
USA SUPERJET

INTERNATIONAL SPA, AN
ITALIAN COMPANY THAT
MARKETS REGIONAL JETS
INCLUDING THE SUKHOI
SUPERJET100

IN THE EVENT OF CHANGE OF
CONTROL OF ALENIA
AERONAUTICA, SUKHOI
COMPANY HAS THE RIGHT TO
EXERCISE A PURCHASE
OPTION ON THE SHARES OF
SUPERJET INTERNATIONAL,
HELD BY ALENIA
AERONAUTICA THROUGH
WING NED BV, AT A MARKET
PRICE, EQUAL TO THE LESSOR




OF FAIR MARKET VALUE AND

FLOOR VALUE (WHICH

CORRESPONDS TO THE TOTAL
PURCHASE PRICE OF
SHAREHOLDINGS INSUPERJET
INTERNATIONAL AND IN

SUKHOI  CIVIL  AIRCRAFT

COMPANY) PLUS THE TOTAL
CONTRIBUTIONS PAID BY
ALENIA AERONATICA UNDER

THE FUNDING PLAN, LESS
10%.

ALENIA NORTH
AMERICA INC

100% FINMECCANICA

L3 COMMUNICATIONS
INTEGRATED SYSTEMS
L.P.

JOINT VENURE
AGREEMENT CONCERNING
US COMPANY “GLOBAL

MILITARY AIRCRAFT

IF A STAKE EQUAL TO OR
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1) COMPENSATION FOR DIRECTORS IN CASE OF DISMISSAL OR REDUNDANCY WITHOUT JUS T

CAUSE OR TERMINATION OF EMPLOYMENT FOLLOW ING A TAKEOVER BID .

No compensation is proposed for directors in tree ad termination following a takeover
bid.

As to the Chairman and Chief Executive Officer,rFieancesco Guarguaglini, in the
event his mandate is terminated early for any me&swecept for voluntary resignation), he
will be paid a scaled severance indemnity, equalespectively, 36, 24 and 12 twelfths of
his annual compensation based on whether the tatimmnoccurs during the first, second
or third year of his mandate.

For this purpose, annual compensation consistsfided portion (paid pursuant to Art.
2389 of the ltalian Civil Code) and a variable pmrtcomprised of the MBO and the
incentive plans, taking as reference, for the mmeasent of the variable portion, the
average of the compensation effectively receivealcorued for the last two years.

In addition, in the event of early termination @ position on the Board for reasons other

than voluntary resignation without cause, the Ghair and Chief Executive Officer will




receive an amount equal to 60% of the fixed compbathis gross compensation that he
had the right to receive at the end of the first #re second year of his mandate and had

not yet received at the date of early terminatibthe relationship.

LAWS GOVERNING THE APPOINTMENT AND REPLACEMENT OF DIRECTORS AND

AMENDMENTS TO THE BYLAWS .

APPOINTMENT OF DIRECTORS

- The directors are appointed as provided by A&41of the Company’s Bylaws:
“Directors shall be appointed by Shareholders’ Mgt based on lists submitted by
shareholders and by the retiring Board of Directiorswhich the candidates are
numbered consecutively.
If the retiring Board of Directors submits its owst, this must be deposited at the
registered office and published in at least thtakah national daily newspapers, two
of which must be financial, at least 20 days ptthe date set for the first calling of
the meeting.
The lists submitted by shareholders must be degmbsit the registered office and
published in the same manner as above at leastyiOpdtior to the date set for the first
calling of the meeting.
Each shareholder may submit or take part in thensagdon of only one list and each
candidate may appear on only one list, failing \utie or she shall be disqualified.
Only those shareholders who, either alone or tagethith other shareholders,
represent at least 1% of the shares with votingtsicat Ordinary Shareholders’
Meetings shall be entitled to submit lists, or slesser number as might be provided
by legal or regulatory provisions, where applicable
In order to prove possession of the number of shaeeessary for the submission of
lists, shareholders must submit and/or send tadbistered office, at least five days
prior to the date scheduled for the first callinf tbe meeting, a copy of the
documentation proving that they are eligible tcetplart in the meeting.
At least two directors must satisfy the independetriteria as laid down for statutory
auditors by law. Candidates on the lists who satisé independence criteria must be
expressly indicated.
All candidates must also satisfy the requirementsgbod repute laid down by the
applicable legislation.



Declarations must be deposited with each list, iwithe aforesaid time limit, in which
each candidate accepts his or her candidacy amdtsttunder his or her own
responsibility, that there are no reasons for gilelity and that the requirements laid
down by the applicable legislation for the officequestion have been met, including
satisfying the independence criteria, as requisethbse Bylaws.

Directors nominated shall immediately inform then@any if they no longer satisfy

the aforesaid independence criteria and requiresnént good repute and if any

reasons for ineligibility have arisen.

Each person entitled to vote may only vote for liste

Directors shall be elected as follows:

a) two thirds of the directors to be elected shaltaken from the list that receives the
most votes from shareholders, according to therardeshich they appear on the
list, rounded down to the nearest whole number eshecessary;

b) the remaining directors shall be taken from dtieer lists; for this purpose, the
votes received by the lists shall be divided ortegce, three times and so on,
according to the numbering of the directors to leeted. The ratios thus obtained
shall be assigned in consecutive order to the datel on each list, based on the
order shown in the list. The ratios thus allocatedhe candidates on the various
lists shall be arranged in decreasing order innglailist. Those candidates who
have obtained the highest ratios shall be elected.

If several candidates obtain the same ratio, thecttir shall be chosen from the
list which has not yet elected a director or whiels elected the fewest directors.

If none of these lists has elected a directorf atliof them have elected the same
number of directors, the candidate on the list vt highest number of votes
shall be elected. In case of a tied vote, wherestrae ratios are obtained, the
entire meeting shall hold another vote and the ickatel that receives the simple
majority of votes shall be elected.

c) if, following the application of the aforesaidopedure, the minimum number of
independent directors required by the Bylaws hasmeen appointed, the ratio of
votes to be allocated to each candidate on theowarlists will be calculated
according to the method described in subparagrapbabndidates not yet elected
from the lists pursuant to subparagraphs a) andamx) who satisfy the
independence criteria and who have obtained thieebigratios shall be elected.

They shall be sufficient in number to ensure coarge with the Bylaws and shall



replace non-independent directors who have beecaddd the lowest ratios. If
there are insufficient candidates to fulfil theuggd minimum of two independent
directors, the Meeting shall adopt a resolutionedasn the statutory majority to
replace those candidates who do not satisfy thepedence criteria and who

have obtained the lowest ratios”.

Article 18.5 of the Bylaws also provides that “fdirectors not appointed in accordance
with the aforesaid procedure for any reason, thetimg shall adopt a resolution based on
the statutory majority. If during the financial yeane or more directors should be absent,
the procedure laid down by Art. 2386 of the Ital@ivil Code shall be adopted, without
prejudice to the powers of appointment referrethtért. 5.1-ter(d). To replace directors
who have left office, the meeting shall adopt reBohs based on the statutory majority
by selecting replacements from the same list at tthavhich the departed directors
belonged, provided that candidates not previouldgted remain on this list. The Board
of Directors shall proceed with the replacemenspant to Art. 2386 of the Italian Civil
Code by selecting replacements based on the satedacas set out in the preceding
subparagraph at the next suitable meeting aftewitinelrawal from office is announced”.

Art. 5.1-ter of the Bylaws provides, pursuant to Art. 2(1) oédiee-law 332 of 31 May
1994, converted with amendments into Law 474 ofJ8y 1994, as replaced by Art.
4(227) of Law 350 of 24 December 2003, that theidder for the Economy and Finance,
jointly with the Italian Minister for Productive Awities (now the Minister for Economic
Development), has the special right to appoint r@ctior without a voting right (see
subsection D.1 of section D above). Should thectbrethus appointed leave office, the
Minister for the Economy and Finance, jointly witlhe Minister for Economic

Development, shall appoint a replacement.

AMENDMENTS TO THE BYLAWS

Amendments to the Bylaws are ratified by the shalders' meeting in accordance with
the law.

However, under Art. 24.1 of the Bylaws, the Boafdwectors has the power to adapt the
Bylaws to legislative provisions.

Under Art. 22.3 of the Bylaws, any proposals to adharticles or to adopt new Bylaws

are decided by the Board of Directors with the \oteavour of 7/10ths of the directors in



office, excluding the director without voting rightappointed in accordance with Art. 5.1
ter, letter d) of the Bylaws.

Finally, as illustrated in subsection D.1 of sectd, the Minister for the Economy and
Finance, jointly with the Minister for Productive c#vities (now the Minister for
Economic Development), has a veto over the adomtiamendments to the Bylaws that
revoke or modify the powers referred to in Art.-%et of the Bylaws or that alter the

object of the company.

M) AUTHORISATION FOR CAPITAL INCREASES AND AUTHORISATION TO PURCHASE OWN
SHARES
Directors have no authority to increase the shapatal under Art. 2443 of the Italian
Civil Code, nor do they have the power to issuatggastruments.

It should be reported that the Finmeccanica Shédehs) Meeting of 16 January 2008
ratified the share buy-back programme proposed Hey Board of Directors on 21
November 2007 for up to approximately 8% of the @any's share capital (a maximum

of 34 million common shares), distributed as fokow

e approximately 2.6% for stock incentive plans (a mmaxm of 11.1 million common
shares, 7.5 million of which are intended to beiggesl over the next few years),
subject to the withdrawal of any unused purchasleasisations and the availability of
treasury shares allocated to service the plans, vaitiitbut prejudice to existing
resolutions of Shareholders' Meetings concerning tatification of these stock
incentive plans;

e approximately 5.4% (22.9 million common shares)teate maximum shareholder

value.

The programme provides that the shares purchasédewiain available to be used to
service the stock incentive plans and as part dustrial projects or extraordinary
financial operations. The Shareholders’ Meetingedeined that the share-buy back
programmes were to be implemented within 18 mortties, is by 16 July 2009, and in
accordance with standard market practice for tmsl lof operation, taking into account
the Company's performance. The programme was tbnhaced primarily using cash

flow from operations generated by the Group.



Shares to service the programme were to have baehgsed, at suitable intervals, at a
maximum and minimum unit price equivalent to thdemence price on the Italian
Electronic Stock Exchange (MTA) on the day befdre purchase (plus or minus 5% for
the maximum and minimum price respectively), eitberthe market or by buying and

selling derivatives traded on regulated markets.

In 2009, and by 16 July 2009, as authorised byShareholders’ Meeting, the Board
purchased an additional 1,348,000 treasury sharesld to the 447,209 shares already
held to service existing stock incentive plans. Board limited its action to purchasing

these shares as the conditions for a broader bely/fragramme were not met.

During this 18-month period, Finmeccanica purchasédtal of 2,573,000 shares (equal
to roughly 0.4450% of the share capital), all ofiethwill go to service the existing stock

incentive plans.

As of the date of this report, Finmeccanica holdst4,077 treasury shares, equivalent to
0.198% of the share capital.

SECTION 2: CORPORATE GOVERNANCE AND IMPLEMENTATION OF THE RECOMMENDATIONS
OF THE CORPORATE GOVERNANCE CODE

3. COMPLIANCE

At its 17 October 2006 Meeting, Finmeccanica’'s Bloaf Directors resolved to bring the
Company’s corporate governance model into compdiamith the standards and application
principles found in the new Corporate GovernancdeCior Listed Companies (March 2006).
The model, which was in any event already substhyin line with the recommendations of
the previous Code, adopted the changes introdugélebnew Code, incorporating them into
the document entitledRULES OF PROCEDURE OF THE BOARD OF DIRECTORS — ROLE,
ORGANISATION AND OPERATING PROCEDURES” (the “Rules of Procedure). The text of the
Rules of Procedure may be consulted on the Companyebsite (Investor
Relations/Corporate Documents section).

Neither Finmeccanica nor its subsidiaries with kéyategic roles are subject to non-Italian
laws affecting the Company’s corporate governatcesire.



4. DIRECTION AND COORDINATION
Finmeccanica is not subject to direction and co@iibn pursuant to Art. 249t seq.of the

Italian Civil Code.

5. BOARD OF DIRECTORS

5.1.APPOINTMENT AND COMPOSITION

The Company’s administrative body is a board oédiors comprised of between 8 and 12
members who are appointed by the shareholderssfdgeholders also establish the number
of members and the length of their terms in office.

Article 18.4 of the Bylaws calls for the appointrheh Directors via the submission of lists of

candidates, as described in Section 2(L) above.

In addition to the elected Directors, there iséoolme Director without voting rights appointed
(in accordance with Arts. 5ter and 18.1 of the Bylaws) by the Ministry for thedBomy
and Finance, together with the Ministry for Econorbevelopment (formerly the Ministry
for Productive Activities), pursuant to Law 47438 July 1994 (as amended by Law 350 of
24 December 2003).

The Bylaws (Article 5.1) also expressly define tights and obligations of this ministry-

appointed Director, i.e. the same rights grantedh® other Directors by law and by the
Bylaws, with the exception of the right to be gexhtproxy or other particular positions,
including on a replacement or interim basis, ansl Ehrector may not act as chairman of the

Board of Directors or as a Company representativéefjal purposes.

The Bylaws — which continue to govern this speciisue as a result of the provisions of
privatisation legislation (Law 474/1994) — stateatththe list of candidates presented by
shareholders, together with related supporting ohacudation, must be deposited at the
Company’s registered office at least ten days piothe date set for the first call of the
Shareholders’ Meeting and must be published ireastl three Italian nationally distributed

newspapers, two of which must be financial perialdic



In compliance with the recommendation in the CoaporGovernance Code, however, the
Board of Directors expressly suggests that Shaden®ldeposit lists at least fifteen days prior
to the day of the Shareholders’ Meeting that islézt candidates to the Board.

Moreover, when Shareholders’ Meetings are calleel, Shareholders are expressly requested
to deposit résumés with exhaustive personal anfitgsimnal information on each candidate
(specifying whether he satisfies the requirememtpualify as independent) when they deposit
the lists, so that up-to-date information can bbligshed on the Company’s website in good

time.

The Shareholders’ Meeting of 6 June 2008 set tmeben of the members of the new Board
of Directors at 11. They will serve until the appabof the financial statements for the 2010
financial year.

In addition to the 11 members of the Board of Diwex appointed by the shareholders, in
accordance with Article 5.fer(d) of the Bylaws, Amb. Giovanni Castellaneta wppanted

a Director without voting rights selected by thenMtiry for the Economy and Finance,

together with the Ministry for Economic Developmede may exercise the “special powers”
specified by Law 474/1994 as amended. Amb. Casieth is to remain in office until the

end of the term of the Board of Directors as apigaiby the shareholders.

The shareholders have also appointed Pier Fran€&sanguaglini as Chairman of the Board
of Directors, and the Board, in its first meetiagpointed Chairman Guarguaglini to be the
Company’s Chief Executive Officer, granting him pow that are in line with those granted

during the previous term

TheBoard of Directors serving at 31 December 2009 is, therefore, contpasdollows:

PIER FRANCESCO GUARGUAGLINI (1) CHAIRMAN AND CHIEF EXECUTIVE OFFICER
PIERGIORGIO ALBERTI (2)

ANDREA BOLTHO VON HOHENBACH (2)

FRANCO BONFERRONI (1)

GIOVANNI CASTELLANETA



MAURIZIO DETILLA (2)
DARIO GALLI (1)
RICHARD GRECO (2)
FRANCESCO PARLATO (1)
NICOLA SQUILLACE (1)
RICCARDO VARALDO (1)

GUIDO VENTURONI (1)

(1) Directors appointed from thmajority list submitted by the Ministry for the Economy
and Finance, which holds 33.71% of the share dapita

(2) Directors appointed from theinority list submitted by Mediobanca SpA, which holds
1.002% of the share capital.

The summary table annexed to this Report showstthieture of the Board of Directors and

its committees, specifying the members servindgldD8cember 2009.

No changes in the composition of the Board of Doeschave taken place since the end of the

2009 financial year.

A brief professional résumé of each member of tliesgnt Board of Directors

follows.

PIER FRANCESCO GUARGUAGLINI —CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Chairman Guarguaglini was born in Castagneto Carduosorno) on 25 February 1937. He
has been the Chairman and Chief Executive Offi¢dfiomeccanica since 24 April 2002,
having been re-appointed by the Shareholders’ Mggtthree times, on 16 May 2003, 12
July 2005 and 6 June 2008. He received a degreelectronic engineering from the
University of Pisa and a Ph.D. in electrical engiieg from the University of Pennsylvania.
Mr. Guarguaglini is a Lecturer at the UniversityRdme, a member of the General Council
and Executive Committee of Confindustria; a mendfehe General Council and Executive
Committee of Assonime; Honorary Chairman of A.LLA.(alian Industries Federation for
Aerospace, Defence and Security); a member of dadof Directors of the Council for the

United States and Italy; a member of the Committeethe Italian Fulbright Commission;



and a member of the Advisory Board of LUISS Bussn8shool. He has held a number of
positions, including General Manager and later Chieecutive Officer of Officine Galileo
(1984-1994), Chief Executive Officer of Oto Melaaad Breda Meccanica Bresciana (1994-
1996), Head of Finmeccanica’'s Defence Busines8€££996-1999), Chairman of the Board
of Directors of Alenia Marconi Systems (1998-2006)d Chief Executive Officer of
Fincantieri Cantieri Navali Italiani (1999-2002).

PIERGIORGIO ALBERTI — DIRECTOR

Mr. Alberti was born in Sanremo on 28 March 1948. s been a Director of Finmeccanica
since 12 July 2005 and his term of office was reswwy the Shareholders’ Meeting of 6
June 2008. He is a Lecturer in Administrative Laivtlee University of Genoa and has
authored a number of monographs and articles lrartand foreign technical journals. He
has been admitted to the bar of Italy’'s SupremeriCtwough the Senior Council of
Magistrates. He is an auditor of account and iseniily a director of Banca Carige SpA,
Parmalat SpA, Gallieria Hospital in Genoa and thesado Foundation. Mr. Alberti has
served as a director of Locat SpA, Mediocreditoutey Sina SpA, AISCAT (Association of
Italian Highway and Tunnel Concession-holders)val as Vice-Chairman of Autostrada dei
Fiori SpA, Autostrada Ligure Toscana SpA and FimegSpA. He has also been a member of
the Technical and Scientific Committee set up by government for the application of
Section V of the Constitution. He is a member aiiaas associations (including 1ISA — the
Italian Institute of Administrative Sciences, AlDuthe Italian Association of Town Planning
Law, and AIPDA - the Italian Association of Lecttgen Administrative Law). He is joint

editor ofEconomia e Diritto del Terziario

ANDREA BOLTHO VON HOHENBACH — DIRECTOR

Professor von Hohenbach was born in Berlin on 1®k#r 1939. He was a Fellow and Tutor
in Economics at Magdalen College of Oxford Univisrs(1977-2007), subsequently
becoming an Emeritus Fellow. He has received degfeem the London School of
Economics, the University of Paris and Oxford Unsity. In 1966 he began a professional
collaboration with the Economics and Statistics &&pent of the OECD. He has been a
visiting professor at the College d’Europe at Bsjghe Universities of Paris, Venice, Turin,
Siena as well as at the University of Rome “Tor g&ta”. He also taught at the Bologna
Center of Johns Hopkins University and the Inteamati University of Japan. Prof. von

Hohenbach has served as a consultant to the Wanldk Bnd has collaborated with some



prominent international groups such as the ABBhértAndersen, Ericsson, FIAT, Generali,
IBM, KPGM, Pirelli and Siemens. He has authored arous publications on economics.

FRANCO BONFERRONI — DIRECTOR

Senator Bonferroni was born in Reggio Emilia onGdober 1938. He has been a director of
Finmeccanica since 12 July 2005 and was re-eleste® June 2008. He is a chartered
accountant and statutory auditor of accounts. Heavislember of Parliament in the Chamber
of Deputies (1979-1992) and the Senate (1992-1994&eelance practitioner since 1976, he
was a member of the Council of the Chamber of Coroenef Reggio Emilia (1966-1974), of
which he was later Chairman (1974-1979). He haseselas director of a number of
companies, including Autostrada del Brennero Sp@66t1974), Fidenza Vetraria SpA and
Montedil SpA (Montedison Group) (1977-1979), CerBanca SpA (2007-2008), Aedes SpA
(2009). Sen. Bonferroni currently sits of the beaofl Alerion CleanPower SpA and Cassa di
Risparmio di Bra and Cassa di Risparmio di SavigliaFrom 1975 to 1989 he was the
Chairman of IFOA (training and consulting centretloé chambers of commerce) and from
1989 to 1992 he held the position of Deputy Secyetd the Ministry for Industry and
Commerce and of the Ministry for Foreign Trade.

GIOVANNI CASTELLANETA — DIRECTOR*

Ambassador Castellaneta was born in Gravina dii®@Blari) on 11 September 1942. He
received a law degree from the University of Rorha ‘Sapienza” and embarked upon a
diplomatic career in 1967. He has held numeroussgmsth in Italy and abroad. He has been,
inter alia, Secretary-General with the Ministry for Foreigfifaks, the Press and Cultural
Attaché in Paris, the Deputy Permanent Represeatdtr Geneva-based international
organisations, Head of the Press and Informationi&eat the Ministry for Foreign Affairs
and Ambassador to Iran and Australia. He has Heddpbst of Diplomatic Advisor to the
Italian Prime Minister and has acted as the Primeidter's Personal Representative for

G7/G8 summits. He currently serves as ChairmamA@s

MAURIZIO DE TILLA — DIRECTOR

Mr. De Tilla was born in Naples on 6 April 1941. Has been a director of Finmeccanica
since 25 October 2000 and has been re-appointed times (16 May 2003, 12 July 2005 and
6 June 2008). He is a civil law attorney admittegbtactice before Italy’s Supreme Court and

! Director without voting rights pursuant to Art1&er, letter d), of Bylaws.



has served as Chairman of the Cassa Nazionaleedidenza e Assistenza Forense (national
pension and welfare fund for the legal professitt®.is chairman of the Organismo Unitario
dell’Avvocatura (advocacy organisation for the llegafession), the Associazione degli Enti
Previdenziali Privati (advocacy group for privatenpion funds), the Istituto Italiano di
Cultura Forense (ltalian legal culture institute)daEurelpro (European Association of
Retirement Associations). He has also chaired then€il of the Association of Solicitors of
Naples (1993-1994) and is a former Chairman of EHueopean Court of Arbitration for
Southern Italy and current Chairman of the Napigsrdlisciplinary Consultancy Board and
Board of Arbiters of the Italy-USA Association obl&itors. He has served as Chairman of
Lextel and is a director of Alleanza Assicurazidie is a member of the General Council of
Assicurazioni Generali. Mr. De Tilla contributes & number of legal publications and
newspapers and is the author of numerous publitigncluding Trattato di Diritto
Immobiliare. He is the co-editor oimmobili e Diritto (published byl Sole 24 Org As a
journalist, he is a member of the Council of Jolisteof Campania.

DARIO GALLI - DIRECTOR

Born in Tradate (VA) on 25.06.1957. He has a degmeklechanical Plant Engineering at
Politecnico of Milan, since April 2008 he is Prosial President of Varese. He has been
Member of Parliament at the Chamber of Deputie®9742006) and Senator (2006-2008);
between 1993 and 2002 he was Mayor of Tradate. &teassistant to General Administrative
Office of the company FAST in Tradate, ResponsMbnager manufacturing system at the
AERMACCHI in Varese and Head of production and $tigs at the REPLASTIC, Milan. He

is currently mechanical contractor. Furthermorehag been professor at postgraduate course

of the Chamber of Commerce of Varese.

RICHARD GRECO — DIRECTOR

Mr. Greco was born in New York on 5 March 1969. ks a degree in chemistry from

Fordham University and earned an MBA in financarfrthe University of Chicago and a

Masters degree in American Foreign Policy from $aHopkins University. He is the founder

and Chairman of the Filangieri Advisory Corp, adlwas a director of Mediware Information

Systems, Boliven LLC and Performance Metals, Ine.withs an associate of The Scowcroft
Group (Washington, DC, 1996-1997) and practicegh@@te finance at Stern Stewart & Co
(1997-2002). In 2002, he was appointed by the Beesiof the United States as a White

House Fellow and was assigned to the Office of 3leeretary of Defence as a special



assistant. He served as Assistant Secretary dil#vy as chief financial officer. Mr. Greco
has authored numerous articles on finance, edurcaimal foreign policy and was elected a

lifetime member of the Council on Foreign Relations

FRANCESCO PARLATO — DIRECTOR

Mr. Parlato was born in Rome on 17 April 1961. Hss lbeen a director of Finmeccanica
since 12 September 2007 and was re-appointed oné 2008. He holds an Economics and
Business degree from LUISS University in Rome, sinde 2007 has been the Director of the
General Finance and Privatisation Section of thea3ury Department, where he has led the
office responsible for the privatisation of growgysl companies owned by the Ministry for the

Economy and Finance since 2003. For many years poicthat, he held management

positions in the IRI Finance Department. He is entlly a member of the Policy Committee

of Cassa Depositi e Prestiti.

He has also been a director of Gestore dei SeBldirici — GSE SpA, Fincantieri SpA,
Tirrenia di Navigazione SpA and Mediocredito daukienezia Giulia SpA

NICOLA SQUILLACE — DIRECTOR

Mr. Squillace was born in Crotone on 6 August 19B. holds a law degree from the
University of Rome “La Sapienza” and is admittedptactice before the bar of Milan. He
currently practices at the Libonati — Jaeger LawmFin Milan in the areas of corporate
finance and acquisitions. He previously workedtfa law firms of Schlesinger — Lombardi
and Brosio, Casati and Associates. He has beerneatali of Unicredit Banca per la Casa
SpA, as well as a director and member of the execubmmittee of Milano Assicurazioni

SpA. He is currently a director of Mediocredito limao (formerly Banca Intesa

Mediocredito). Mr. Squillace has authored numerargles on corporate and financial law
and has also worked with the Corporate Law Departroithe University of Milan.

RICCARDO VARALDO — DIRECTOR

Professor Varaldo was born in Savona on 17 Juné.18@ has been a director of

Finmeccanica since 12 July 2005 and was re-apmborneJune 2008. He holds an economics
degree from the University of Pisa and has beemofegsor of Business and Corporate
Management since 1972. In 1987 he became a menilibe staff of Scuola Superiore

Sant'‘Anna for university and postgraduate studidse. is currently chairman of that



organisation, after previously acting as Rectomfrt®93 to 2004. He is an honorary professor
of Chongging University, China. He has been a membé¢he board of the Japan Business
Group since 2004, as well as the Scientific Coneaitbf the Lucchini Foundation and the
Unioncamere Think Tank. Prof. Varaldo is currerdlgirector of Piaggio SpA (since 2006)
and a member of the Supervisory Board of IntesaF&aio SpA (since 30 April 2008). He
has also been a director of Cassa di RisparmiareinEe (until March 2008), Targetti Sankey
(until April 2006), Oto Melara (2003-2005), AlleamAssicurazioni, Gruppo Generali (1990-
1993) and Nuovo Pignone (1989-1992). He is a merabtre Society of Italian Economists
and the Italian Academy of Corporate Economics.hide served in numerous capacities in
government ministries and public bodies and culyesits on the committee of the Ministry
for Education and Research that selects reseaogrgmmes. He has authored a number of
monographs and articles in Italian and foreign jaltlons. He recently published several
occasional papers with A. Di Minin for Finmeccanscaseries entitled “The new

entrepreneurial capitalism of research in Italy”.

GUIDO VENTURONI — DIRECTOR

Admiral Venturoni was born in Teramo on 10 April3¥ He has been a director of
Finmeccanica since 12 July 2005 and was re-apmbiote6 June 2008. He attended the
Livorno Naval Academy, where he became an offinet956. In 1959, he obtained a pilot’s
licence from the Naval Aviation Branch, which auieed him to operate from aircraft
carriers. He was made a Rear Admiral in 1982 ansl Imald positions of increasing
responsibility ever since, including Head of Opierad at the Navy and later at the Ministry
for the Defence, Commander of the 1st Naval DivisiDeputy Chief of Staff for the Navy
and Commander in Chief of the Naval Squadron antth@fCentral Mediterranean. In 1992,
he was appointed Navy Chief of Staff and 1994 becBefence Chief of Staff. He was made
Chairman of the Military Committee of NATO in 1998dmiral Venturoni completed his
term in Brussels in 2002 and retired from activevise after 50 years in the armed forces. He
has held numerous important positions and led aeumf military operations nationally and
internationally, for which he was awarded many idtal and foreign medals. More
specifically, he was in charge of the multinatiosahtegic and operational campaign led by
Italy in Albania in 1997. From 2002 until Novemi#2005, he served as chairman of Selenia
Communications SpA (formerly Marconi Selenia Comriations SpA).



The Directors of Finmeccanica accept their appoamis and remain in office because they
believe that they can dedicate the necessary tintleet diligent performance of their duties,
taking into consideration both of the number angetpf the positions that they hold in the
governing and control bodies other companies lisiedegulated markets (including foreign
markets), of finance, banking or insurance comgsaoreof other major companies.

In this respect, the Finmeccanica Board of Directoas expressed an opinion regarding the
maximum number of positions as director or auditat is compatible with the efficient
performance of the duties involved in a directguswith the Company, deeming that this
number should not be higher than five (5) positimnsompanies listed on regulated markets,
including foreign markets (Art. 2 of the Rules ofoBedures of the Board of Directors
Regulations). The Board deems that any positionsl Iy Finmeccanica Directors in
companies either directly or indirectly controlleg Finmeccanica SpA, or in which it holds
an equity interest, should not count for the puesosf the calculation of the number of
directorships. The members of the present Boar@®icéctors comply with the aforesaid

restrictions.

The Board of Directors, however, feels that givies ¢urrent laws, the Shareholders’ Meeting
should, in appointing directors, consider whetherimhpose limitations, in the manner it

deems fit, on the number of positions that a Doecan hold.

Each year, the Board reviews and provides in olbsens in the Corporate Governance
Report on the positions the Company's Directorsdha$ directors or auditors of other
companies listed on regulated markets (includingifm markets), or in finance, banking or

insurance companies or major companies.

The positions as director or auditor held by memluérthe Board of Directors in companies
not belonging to the Finmeccanica Group are shosiovh
- PIERGIORGIO ALBERTI:
Director of Parmalat SpA

Director of Banca Carige SpA

— ANDREA BOLTHO VON HOHENBACH

Director of Oxford Economics Limited

— FRANCO BONFERRONI:

Director of Alerion Cleanpower SpA



Director of Cassa di Risparmio di Bra SpA
Director of Cassa di Risparmio di Savigliano

— GIOVANNI CASTELLANETA :
Chairman of SACE SpA

— MAURIZIO DE TILLA :

Director of AlleanzassicurazioniSpA

— RICHARD GRECO

Director of Mediware Information Systems, Boliveb@

— RICCARDO VARALDO:
Director of Piaggio SpA
Member of the Supervisory Body of IntesaSanPaols Sp

5.2. ROLE OF THE BOARD OF DIRECTORS

The Board of Directors is vested with the fullestvers for the management of the Company,
with the authority to perform any act it consideygpropriate for achieving the Company’s
business purpose, except for the acts reservedet&hareholders’ Meeting by law for the

Bylaws.

The Board of Directors are solely responsible (obsly in addition to those matters provided
by Art. 2381 of the Italian Civil Code), for thellimving matters, including with regard to the
provisions of Art. 22.3 of the Bylaws:

proposals for the voluntary winding-up of the Comya
approving mergers or demergers involving the Compan

proposals to amend any clause in the Bylaws oadogtion of new Bylaws;

A

the Issuer’s notice concerning takeover or shaokaxge bids pursuant to Art. 39 of
Resolution no. 11971 of 14 May 1999;
5. setting corporate strategy and organisation gudsl{(including plans, programmes and

budgets);

2 position held until October 2009



10.

11.

12.

13.
14.

15.

16.
17.

18.

key strategic agreements, going beyond normal @pes with Italian or foreign
operators in the sector or other companies or group

capital increases, incorporation, transformatiatinlg, mergers, demergers, winding up
or the execution of shareholders’ agreements \egjand to direct subsidiaries;
designation of new Directors with powers, or ofediors, statutory auditors or
independent auditors in direct subsidiaries;

the purchase, exchange or sale of real estateeasdd with a duration of more than nine
years;

medium- and long-term credit and debt financiahs$ections for amounts in excess of
€mil. 25 per transaction;

issuance of guarantees for amounts in excess of 8nper transaction;

the engagement, appointment and dismissal of eixesutesponsible for head office
functions as defined in the organisational chgygaanting consultants on a continuous
basis for a duration of more than a year invohemxgenditure in excess of €th. 250;

the acquisition of equity investments, also by ebsémg option rights;

transfers, contributions, leases and usufruct dhather acts of disposal, including
those carried out in the framework of joint ventumr as a result of compliance with
corporate restrictions or business segments thereof

transfers, contributions, licences and all othds a¢ disposal, including those carried
out within the framework of joint ventures or aseault of compliance with technology,
production process, know-how, patent, industriabjgot and all other intellectual
property restrictions connected with work relatedi¢fence;

moving research and development work related teraef outside Italy;

transfer of equity investments in companies, alsmeans of the exercise or the waiver
of option rights, contributions, usufruct, pledgesl all other acts of disposal, including
those carried out within the framework of joint ugnes or as a result of compliance
with restrictions arising from the investments tisetaes;

vote in the shareholders’ meetings of subsidiagsspciates or companies in which an
equity investment is held (the notions of contmadl @ssociation are meant as understood
by Art. 2359 of the Italian Civil Code) that condumusiness related to defence with
regard to the subject matter referred to in theguleng points 14, 15, 16 and 17).

Also falling within the sphere of responsibilitie$ the Board is the execution of acts and

agreements for amounts in excess of €mil. 150 mersaction (the power vested in the



Chairman and Chief Executive Officer for this pwppin fact, is limited to amounts not
exceeding €mil. 150 per transaction).

Resolutions on matters for which the Board of Diwex is solely responsible under the
Bylaws (Article 22.3), which are, in any event,luded in the above list, are valid if they are
adopted by the favourable vote of seven-tenthdefserving Directors (rounded off to the

next lowest whole number if this ratio resultsraction).

With regard to the resolutions previously adoptgharding matters reserved to the Board, the

Board of Directors approved a specific documenitledt“G UIDELINES AND CRITERIA FOR

IDENTIEY SIGNIFICANT TRANSACTIONS AND TRANSACTIONS WITH RELATED PARTIES”

which can be found on the Company’s website (lroreRelations/Corporate Governance

section).

Significant transactions, which are included amtivage for which the Board of Directors has
sole responsibility, are identified by using bothagtitative and qualitative criteria in light of

the type of activity performed by Finmeccanica.

No special level of materiality is assigned to sa&ctions with related parties, as it was
thought that the criteria adopted to identify ti@stoons for which the Board of Directors has

sole responsibility already provides sufficientegafards.

Under Art. 20 of the Bylaws, the Board of Directongets whenever the Chairman deems it
necessary, or at the written request of the mgjofiits members or of the Board of Statutory
Auditors.

The Rules of Procedure state that executives ofGbmpany or other persons who are
believed to be able to provide a deeper understgnafi the items on the agenda may attend
Board meetings at the invitation of the Chairman.

The operational practice that has been followedheyCompany for some time ensures that
Board meetings are held regularly, at least onoeoath. The calendar for the following
year's Board meetings is usually set in Decembdre Schedule for 2010 calls for 11

meetings, of which 3 have already been held.

In 2009, the Board met 10 times for an averagelw@s per meeting.



The following are the Directors’ attendance recdaifgshe meetings that took place during

the 2009 financial year:

PIER FRANCESCOGUARGUAGLINI 10 out of 10 meetings

PIERGIORGIOALBERTI

ANDREA BOLTHO VON HOHENBACH

FRANCO BONFERRONI

GIOVANNI CASTELLANETA

10 out of 10 meetings
10 out of 10 meetings
10 out of 10 meetings

10 out of 10 meetings

MAURIZIO DE TILLA 10 out of 10 meetings
DARIO GALLI 10 out of 10 meetings
RICHARD GRECO 9 out of 10 meetings
FRANCESCOPARLATO 9 out of 10 meetings
NICOLA SQUILLACE 10 out of 10 meetings
RICCARDO VARALDO 10 out of 10 meetings
GUIDO VENTURONI 10 out of 10 meetings

All absences were excused.

As envisaged in the aforementioned Rules of Praegdinbe Board of Directors:

a. (examines and approves the Company’s strategicastndl and financial plans and
those of the Group that it leads, its corporateegoance system and the Group
structure;

b. evaluates the adequacy of the general organisétiadministrative and accounting
structure of the Company and of its key subsidsads established by the Chairman
and Chief Executive Officer, paying particular atten each year to the adequacy,
efficacy and effective functioning of the interraaldit system and of the system for
managing conflicts of interests;

c. grants and revokes powers delegated to the ChaiemdnChief Executive Officer,
except for those reserved solely to the Board uAder2381 of the Italian Civil Code,
as well as Art. 22.3 of the Bylaws, establishing thmitations on and manner of
exercising these powers and determining the fregyueiith which the Chairman and
Chief Executive Officer must report to the Boardtba actions that have been taken

pursuant to the delegation;



d. decides the remuneration and conditions of seratdhe Chairman and Chief
Executive Officer through the Remuneration Comreitt@hich has been specifically
delegated to do so, and those of the other Directmiding special positions,
including membership in the Committees formed bg ®oard of Directors, in
consultation with the Board of Statutory Auditorsdan accordance with Art. 2389(2)
of the Italian Civil Code,;

e. assesses general performance, particularly takimg account the information
received from the delegated bodies, and periogicamparing the results attained
with those envisaged;

f. examines and approves the transactions of the Qomaad of its subsidiaries in
advance when they are of significant strategicimarfcial importance or if they are
materially important in terms of the Company’s &ssnd financial position, paying
particular attention to situations in which onenwore Directors have interests of their
own or on behalf of third parties, and, more gelheréo transactions with related
parties;

g. atleast once a year, appraises the size, congositid functioning of the Board itself

and of its Committees.

With the help of the Internal Audit Committee, tBeard of Directors lays down guidelines

for the internal audit system so that the mainsrisikvolving the Company and its subsidiaries
are correctly identified and also satisfactorily asared, managed and monitored, also
defining criteria for the compatibility of theseks with the sound and correct management of

the enterprise.

Every year the Board, on the basis of reports frleenChairman of the Internal Audit
Committee, appraises the adequacy, efficacy amdtefé functioning of the organisation,

administrative and accounting structure of the Camypand of its key subsidiaries.

The Board has defined as key subsidiaries those ithdirectly controls and that are
responsible for managing the Group’s areas of legsin Helicopters, Defence Electronics
and Security, Aeronautics, Space, Defence Syst&mergy and Transportation - having
regard to all the activities these companies perfaither directly or through other

subsidiaries.



The Board of Directors deems that the control stimecadopted by Finmeccanica is able to
protect the Company from the risks typical of tloé\aties that it carries out and to guard
against them effectively, and is also able to nworiliem in order to protect the Company and

the Group’s income statement, balance sheet amdflcas statement

The Board has delegated the question of its adtratiie dealings with the Chairman and
Chief Executive Officer to the Remuneration Comedit which takes the appropriate
decisions in consultation with the Board of Statytéwuditors, keeping the Board fully

informed.

In assessing general management performance, tael Beriodically compared the results
attained with those envisaged in the Budget appidwe the Board and any subsequent

changes.

As called for in the Corporate Governance Codeisnown Rules of Procedure, the Board of
Directors conducts annual assessments of thengposition and functioning of the Board
itself and of its committees, and may express opmi concerning the professional
qualifications sought in Board members.

In the early part of 2010, this (self-)evaluatioasarrepeated for the fifth consecutive time and
was done, for 2009, with the help of an independsmpiert selected and hired by the Board

and who does not have other responsibilities withenGroup.

The process focused on giving the Board and its Ineesnroom to reflect and on stimulating
discussion of the actions that were taken duriegydar — with the help of Board’'s Secretary
and the coordination of the Lead Independent Dareetin order to follow up on the previous
(self-)evaluation regarding the need for the memlmdrthe Board to better understand the
diverse complexities of the various Finmeccanicsiresses and the further improvement that
can be made in a number of areas of the functidheoBoard.

The process calls for both structured interviewd epen discussions, both individually with
each Director, with the Chairman of the Board @ft@®bry Auditors and with the Secretary of
the Board of Directors and then, during the yeaith whe entire Board and with the
Independent Directors alone.



As mentioned, the latest (self-)evaluation concertie degree to which the Board follows
the practices outlined in the Rules of Procedur ianthe Corporate Governance Code, as

well as the best practices seen in the marketplace.

This (self-)evaluation confirmed both the size #melcomposition of the Board, both in terms
of the scope of competencies — including particalarellence in business judgement, finance
and economics, and effective decision-making — famdthe high number of independent
directors, both foreign and Italian.

The Board also confirmed its positive assessmetiteotiual role as both Chairman and Chief
Executive Officer played by Pier Francesco Guartiniagn consideration of his credibility,
reputation and performance as perceived in thenat®nal marketplace. Given this dual
role, the Board also continues to support the swlubf introducing the Lead Independent
Director.

The functioning of the Board, which also features much appreciated involvement of the
Directors, General Manager and Co-General Manabas, once again been assessed
positively, as well, with the underlying processasl conduct of the Board being seen as
among the most significant in Italian corporate eymance, while expressing widespread
satisfaction with the performance of the Boardmainagement, and of the Group as a whole.
The functioning of the Internal Audit and Remunienad Committees was similarly

appreciated.

As concerns the functioning of the committees, finecess of improving the growing

information exchange with the Board during the ysaiso seen positively.

As mentioned, the Board placed the greatest enmplatsthis fifth (self-)evaluation on
discussing and evaluating the actions taken inorespto the previous assessment.

The actions taken engaged the Board for at leastuash time as for the meetings of the
Board and included: the presentation of the strectuind functioning of Group governance;
the assessment of Finmeccanica’s internal auditesysand meetings held to enhance
knowledge of the Group’s main businesses; theeg@atscenarios possible in the various
business segments; and meetings with the manageaietite subsidiaries that hosted

meetings of the Board.



A number of changes were also made in order to awerthe speed and quality of
information provided to the Board, not only in teraf the issues presented, but also so as to

enhance the Directors’ knowledge of the Group.

This set of actions taken over the last year has levaluated very positively by the Board,
both in terms of the benefits provided, despitetilgd cost of the time everyone spent, and
for the ability to pursue new opportunities to ease knowledge and understanding of the
Group’s complexities. In particular, the Board fetiat these efforts have increased both its
ability to understand, discuss and better assestegic complexities and its ability to approve
and monitor plans, budgets and main transactioriseofGroup as proposed by management,

as well as its involvement as a member of the teBRinmeccanica’s senior management.

Finally, the Shareholders’ Meeting has not givenegal prior permission for any exceptions
to the non-competition provision in Art. 2390 oéthalian Civil Code.

In accepting his position, therefore, each Diredtas stated that he does not perform any
activity in competition with Finmeccanica, undeitakto inform the Board promptly of any
changes to the contents of the statement that de atethe time of his/her appointment.

5.3DELEGATED BODIES
The Chairman and Chief Executive Officer, who is @ompany’s authorised representative
and signatory in accordance with the law and thieBy, has been delegated the following

responsibilities:

- directing and running the Company, its offices argpresentations, resolving and
performing all the acts falling within the sphefette Company’s day-to-day management;

- identifying the Company and the Group’s strategyl @ne alliances, acquisitions and
disposals policy to submit to the Board of Direstogntering into the necessary contacts
with subsidiaries, associates and companies inlwhiwolds an investment;

- executing Board of Directors’ resolutions, perfangithe acts, including the acts of

extraordinary management, authorised by the Board.

The Chairman and Chief Executive Officer have bgmmted the powers required to perform
these duties, with some limits on their exerciseluding: €mil. 150 as the maximum value of

contracts that can be signed on behalf of the camyp@mil. 50 limit on the issue of



guarantees, €mil. 25 limit on medium and long-temadit and debt financial transactions,
and €mil. 25 limit on settlement agreements regptoneach individual transaction.

The concentration of the positions of Chairman @hdef Executive Officer in a single person
answers the need to provide strong leadershihatdhie complex relations with international
partners are managed in the best possible way. afigsoach also has the agreement of the

majority Shareholder and is supported by a widgeast other Shareholders.

The Chairman and Chief Executive Officer is in @age assisted by a management structure
that focuses on specific business areas with a digfnee of professionalism, coordinated at
corporate level by the General Manager, Co-Gendealager and the Central Manager for
External Relations, who, with the Chairman and Cli&ecutive Officer, make up the

MANAGEMENT COMMITTEE.

The Chairman of the Board of Directors calls Boaréetings, coordinates their work and
directs the proceedings at meetings, ensuring theat Directors are given satisfactory
information in good time so that the Board can egpritself in a properly informed manner

regarding the matters submitted for its attention.

In this respect, the specific rules governing thecedures involved in the functioning of
these meetings, set out in the Rules of Proceduiheo Board of Directors, specify the
methods whereby the members of this body are afshat the utmost fairness is observed
both in the phase in which prior information is pligd regarding the items on the agenda and

in the methods of conducting the meetings.

Specifically, each Director and Statutory Auditorllvbe sent supporting documentation
containing the primary information needed to untderd and assess the issues on the agenda
on the same day as the meeting in called, wherglgesor in any case at least 3 days prior to

the date set for the Board meeting (except in urgases).

Moreover, the Chairman, on his own initiative ortla request of the Board members, may

set up special meetings in preparation for the 8maeeting to explain in greater depth the



documentation prepared by the Company’s managewtet particularly complex issues are
to be put forth to the Board.

The Chairman and Chief Executive Officer is alspexted to provide the Board of Directors
with full information regarding the main activitidse has performed in the exercise of his
delegated powers and regarding any atypical or ualugansactions or transactions with
related parties for which the Board of Directoresloot have sole responsibility. In this
respect, Section 13 below should be referred tthi@ispecific principles of conduct involved,

especially as regards transactions with relatetigsar

This information is provided at the same time asphkriodic accounts (annual, half-year and
interim financial statements and management reparts submitted for the approval of the

Board of Directors.

5.4.OTHER EXECUTIVE DIRECTORS

The Board of Directors is exclusively composed_afNNEXECUTIVE DIRECTORS (namely

Directors without delegated operational and/or fiomal powers in the Company), except for
the Chairman and Chief Executive Officer.

The different Company departments have arrangeddssions at which specific themes are
discussed in detail in order to provide the Dirextand Statutory Auditors with better
knowledge of the Company, of the Group and of cafeoaffairs. This measure was adopted
at the initiative of the Chairman and Chief ExeeatOfficer and in consultation with the

Lead Independent Director.

In addition to this, during each financial year soiBoard meetings are held in Group
companies, also selected in consultation with tleadLIndependent Director, to give the
Directors the opportunity to become acquainted \lidse other companies’ programmes,

management and activities.



5.5.INDEPENDENT DIRECTORS

In accordance with the Company’s corporate gover@anodel, which, as mentioned earlier,
has been aligned with the recommendations of the G®&rporate Governance Code,

Finmeccanica’s Board of Directors assesses theedegfrindependence of its non-executive
members at the first possible meeting after thppoamtment. Their independence is re-
assessed annually in the course of preparing tlpo€aie Governance Report. In assessing
independence, the Board considers the informatimengby the individuals concerned

regarding circumstances relevant to the assessrasrgnvisaged in the Board’s Rules of

Procedure.

The Board then submits its assessment of the imdigpee of its members to the Board of
Statutory Auditors, which verifies that the assemsincriteria and procedures have been

correctly applied.

After the assessment involving the 10 active noeeaiive directors appointed by the
shareholders (and therefore excluding Amb. Casielég the director without voting rights
designated by Ministry Decree in accordance withicker 5.11er(d) of the Bylaws), the
Board confirmed that the independence requiremaate satisfied in the cases of all of the
Directors, with the sole exception of Francescda®ar by virtue of his working relationship
with the Ministry for the Economy and Finance, whitas a shareholding of about 30.20% in
the Company’s share capital

With regard to the position of Mr. de Tilla, a Diter of the Company since 25 October 2000
and, therefore, for a period of more than nine ydar situation theoretically given by the
Corporate Governance Code — although not in mandatanner — as a potential cause of
“non-independence”), given the profession perforrard the roles held by Mr. de Tilla, the
Board of Directors has decided that this periodsefvice has in no way altered his
independence or the objectivity of his views arat,tbonversely, it has given him a wealth of
knowledge and the ability to understand and asHesshallenges and any critical issues
faced by the Company and by the Group.



Therefore, and given the ability — granted by tloepgOrate Governance Code — to make such
determinations based more on substance than on therBoard has determined that Mr. de

Tilla continues to meet the requirements of an preaelent director.

Also on this occasion, the Board of Statutory Aoditverified that the criteria and procedures

had been correctly applied by the Board of Dirextor

Upon depositing the lists of candidates for posgias Directors, the candidates themselves
also declared that they satisfied the independetérements prescribed by law (Art. 148(3)

of the Consolidated Law on Financial Intermediation

It should be noted that none of the serving norcetree Directors has any substantial direct
or indirect commercial, financial or professionalationship with the Company and/or its

subsidiaries.

The Board of Directors has specified additionatdes; set out below, in the assessment of
independence, in the framework of the appraisétriai specified in the Code and adopted in

the Board’s Rules of Procedure:

- Persons in a position to “significantly influefidéinmeccanica are shareholders holding
10%, even indirectly, of its equity and, in any elye¢he Ministry of the Economy and
Finance and the Ministry for Economic Developmémismuch as they have the “special

powers” envisaged in the Bylaws.

- As regards professional collaboration or consugya the Board has stated that it will set
guantitative reference parameters for assessmeiiese cases, while it will use its
discretion in evaluating specific situations in tight of the Company’s best interests, the
significance of the relationship and the likelihoad its affecting the Director’s
independence. The Board, however, set a limit t@dors’ emoluments (€th. 60), the
maximum amount allowed for any professional assgmsy which, in any event, must

first be authorised by the Board.



Additionally, with regard to persons who are cerevin the service of the Italian central
government, which is a shareholder of Finmeccarnftaugh the Ministry for the
Economy and Finance, the Board of Directors apesaiBirectors’ past or present
employment by the Office of the Prime Minister, thgnistry for the Economy and
Finance, the Ministry of Economic Development amel Ministry of Defence and any past
or present positions held by such persons involimfigence over authorities’ policies or

their manner of execution.

Without prejudice to all the above rules, the ppieremains that each Director acts fully in
conformity to his obligation to the Company to att¢o his duties with the diligence called

for by the nature of the position and by his spe&kpertise.

Independent Directors meet at least once a yeathenabsence of the other Directors.
Meetings are convened at the request of the indigpemirectors or by the Lead Independent

Director.

In 2009, the independent directors met 3 timesalincases as requested by the Lead
Independent Director and without the presence @fGhairman and Chief Executive Officer
or the non-independent director.

During these meetings, the independent directdexteel the topics of greatest interest in
enhancing their knowledge of the Group and theexdnin which it operates. These topics
were then discussed in the meetings of the Boamhasther occasions, such as during visits

to the various Group companies

As mentioned above, the independent directors @sdributed to defining the programme
for improving the functioning of the Board, whicks specified, was prepared based on the
final observations of the (self-)evaluation process

Also in 2009, the independent directors continuedeteive information on specific topics
from the various departments of the Company. Thep&s included the organisation and
functioning of the corporate governance of the gliases, the functioning of the internal
audit system, the organisation and functioning @jal and corporate affairs, and the

management of human resources throughout the Group.



In addition, the Company’s various internal come®tt, where appropriate and including for
matters assigned to them and in the event of pdatiy important issues, consult with the

other independent directors in order to obtainrtbpinions.

5.6. LEAD INDEPENDENT DIRECTOR

On 26 June 2008, the Board of Directors, with th@i@nan and Chief Executive Officer
abstaining in accordance with the Rules of Proaedidirthe Board, appointed Adm. Guido
Venturoni as Lead Independent Director. His tastoifead and coordinate the requests and

contributions of the non-executive board membegrscigically:

— assisting the Chairman and Chief Executive Officeensuring that Directors receive
full and prompt information;

— convening, independently or at the request of cdBuard members, special meetings of
independent Directors to discuss issues relevattiedunctioning of the Board or the
Company’s operations;

- facilitating the process of the assessment of tambers of the Board;

— working with the Chairman and Chief Executive Odficin drawing up the annual
calendar of Board meetings;

— informing the Chairman and Chief Executive Officdrany matters to be submitted to

the Board for scrutiny and appraisal.

The Lead Independent Director serves throughoutettme of office of the Board of Directors,

that is, until the Shareholders’ Meeting held tprage the 2010 financial statements.

The Lead Independent Director meets with the Chairand Chief Executive Officer several
times throughout the year to explain the requirdsiesf the non-executive Directors,

particularly the need to enhance their knowledgthefstrategic context of the specific sector
in which the Group operates, in order for them &ifb a better position to evaluate the

transactions that are submitted for the Boardandithn.



Apart from deciding the contents of the independ@inéctors’ meetings referred to above,
and chairing them, the Lead Independent Directorkea with the Chairman and Chief
Executive Officer in defining the measures to takerder to give Directors and Statutory

Auditors a better knowledge of the Company, theugrand their performance.

6. HANDLING OF CORPORATE INFORMATION

Particular care has been taken within the Compangerning the management and handling
of confidential information and the methods wherabyas transmitted externally, with

special regard to inside information.

For some time now, specific internal procedureseh@een adopted to coordinate the
management and transmission of this informatiorhiwitthe Group, in order to ensure
compliance with the special restrictions and disgte obligations imposed on listed issuers at

every structural level, including subsidiaries.

These procedures were updated in more organic téuamsg 2007, by means of a specific
directive addressed to Company executives and egmgdo Directors, Auditors and external

advisors regarding relations with the media andrengenerally, the handling of inside and

confidential information

This directive was also distributed to the subsid&@of Finmeccanica, which must also abide

by and implement its provisions.

The Company’s Public Relations Department is resipbm for the management of the

process of announcing corporate information tootiside world.

Within the framework of the procedures for the ngament and announcement of corporate
information and in accordance with the Internal IibgpRegulations, at its meeting on 28

March 2006 the Board of Directors resolved to adn@DODE OF CONDUCT FOR |NTERNAL

DEALING , to replace the previous Code of Ethics. The neweCavhich complies with the

implementation regulations issued by CONSOB in #dgpthe provisions of the European



Directive on Market Abuse, may be consulted onG@oenpany’s website (Internal Dealing
area, accessible through the Investor Relationpiitate Governance section).

The Code of Conduct for Internal Dealing, whichdmee effective on 1 April 2006, regulates
the flows of information on any transactions relgtto shares issued by Finmeccanica and
other “related financial instruments” as describgdCONSOB, that may have been executed,
even through a third party, by “Key Persons” of @@mpany and parties “closely related” to
them.

For the purposes of the Code, the notion of ‘Keys&®s’ includes the Directors, Auditors
and General Manager and all persons acting as @e+&e Managers. The disclosure
requirements laid down in the Code also extendatostctions carried out by “Parties closely
related to Key Persons”, as defined by CONSOB.

The Code sets a value threshold for transactioteyegh into on or after 1 April 2006 that
have to be disclosed: under the new rules, onhstaetions with a total value of less than €th.

5 are exempt from the obligation.

As regards the deadline for disclosure to CONSO®8 tnthe public, “Key Persons” are
required to ensure that their notification reactiess Company within four trading days after
the transaction, and the Company must inform CONSBBsa Italiana SpA and the press

agencies before the end of the trading day afta&ivang the information.

The Company also promptly publishes the informati@nsmitted on its website, in the
Internal Dealing area, which is accessible throutje Investor Relations/Corporate

Governance section.

In order to ensure that the new rules are correaplglied, the Company has laid down
specific operating methods to ensure that “Key &&s’sare made aware of their obligations

and are provided with the help necessary for thefulfil them.

Finally, pursuant to Art. 1156is of the Consolidated Law on Financial Intermediatithe

Company has created a speciaGRTER Of persons who have regular or occasional access t



inside information owing to their work or professior by virtue of the functions that they

perform. The Register is kept up to date in conmgleawith current regulations.

7. BOARD OF DIRECTORS’ INTERNAL COMMITTEES

The Board of Directors has formed Committees framog its members, composed of
Directors in accordance with the Corporate Goverea@ode and as laid down in its own
Rules of Procedure. Among these Committees ardnteenal Audit Committee and the
Remuneration Committee, whose functions, work aohposition are described in detail
below.

The Board also formed the Strategy Committee, whiehtwice in 2009 and two times so far

in 2010, with all committee members present at eaebting.

The Committee is made up of the following members:

STRATEGY COMMITTEE

PIER FRANCESCO GUARGUAGLINI — Chairman. 2 out of 2 meetings
ANDREA BOLTHO VON HOHENBACH 2 out of 2 meetings
GIOVANNI CASTELLANETA 2 out of 2 meetings
DARIO GALLI 2 out of 2 meetings
RICHARD GRECO 2 out of 2 meetings
FRANCESCO PARLATO 2 out of 2 meetings
NICOLA SQUILLACE 2 out of 2 meetings
GUIDO VENTURONI 2 out of 2 meetings

This Committee is responsible for assessing tlaegfy options for the Group’s advancement
and the relative business plans drawn up by ther@ha and Chief Executive Officer for

submission to the Board of Directors.

During these meetings the Committee examined thectste and trends in the defence
electronics and security market and the relatedtiposg of the Finmeccanica Group, as
well as the role played by the Mediterranean ane Widdle East in the Group’s

internationalisation process.

In January 2007, in order to gain the full suppafrexperts and others in the international

aerospace and defence industry so as to aid thel Bé&®irectors and senior management in



defining and assessing strategy for the industrg, Board approved the creation of the
SENIOR DEFENCE ADVISORY COMMITTEE  (SDAC), which is comprised of Prof. Christian de
Boissieu (France), Sir Brian Burridge (UK), Adm.e@ory G. Johnson (USA), Sir Kevin

Tebbit (UK), Gen. Peter Pace (USA), and board merAlden. Guido Venturoni (Chairman).

The chairman of the SDAC reports periodically oa tommittee’s activities and on the main

observations and recommendations arising from cdét@enmeetings.

In 2009, the SDAC met with the members of the Baar®irectors and Board of Statutory
Auditors in order to present their observationsardng trends in the global aerospace and

defence industry and the international political @sonomic landscape

8. APPOINTMENTS COMMITTEE

The Board of Directors has taken the decision nototm a Board committee to propose

candidates for positions as Directors or to exerats right to present its own list of

candidates as to date it has not found that theeSblers have any difficulty in submitting

lists of candidates on the basis of the list votimechanism.

With regard to the methods and procedures for gp@iatment of Directorsplease refer to

the Section 5.1 above, as well as the informatinnthee shareholder structure covered in

Section 2 of this Report.

9. REMUNERATION COMMITTEE

The Remuneration Committee met 6 times in 2009a@rwk in 2010; it is composed of the

following persons:

M EMBERS OF THE REMUNERATION COMMITTEE ATTENDANCE
RICCARDO VARALDO — Chairman 6 out of 6 meetings
PIERGIORGIO ALBERTI 5out of6 meetings

FRANCO BONFERRONI 6 out of 6 meetings



DARIO GALLI 6 out of 6 meetings

FRANCESCO PARLATO 5 out of 6 meetings

The duties of this Committee, composed of 5 noreetiee Directors, 4 of whom are
independent, are:

— determining the compensation and conditions of iseref the Chairman and Chief
Executive Officer, in consultation with the BoarflQtatutory Auditors where required
by Article 2389 of the Italian Civil Code, based the terms of his employment contract
with the Company;

— assessing the proposals of the Chairman and Chefuive Officer of the Company in
relation to the general criteria for remuneration ancentives and considering the plans
and mechanisms in place for developing the managesiglls of the Group’s key
employees and the executive Directors of Group @megs;

— assisting the Company’s top management in decidingthe best policies for the
handling of the Group’s management employees;

— assessing top management proposals for the intiioduaf and changes to share-based
incentive or stock option plans for Directors axeautives of the Company and Group
companies for submission to the Board of Directors;

—  performing the functions for which it is responsilmh relation to the management of the
long-term incentive plan as prescribed in the appate Regulations.

The Committee’s work is subject to specifiolRs OFPROCEDURE the text of which may be

consulted on the Company’s website (Investor Ratatisection in the Corporate Documents

area).

Since it was formed in December 2000, the Remuioer&ommittee has played a role in
support of the Company’s top management with reg@asbme of the primary issues related
to the strategic management of the Group’s humaourees and its salary and retention

policies.

In this respect, incentive plans have been impleéetemased on performance and

growth targets set for the Group’s share price\aide.



Furthermore, in line with the strategic objectivierefocusing on management development
and planning as one of the key priorities of Finocagica, the Committee has supported the
creation of a qualified, structured and periodicnagement appraisal process, designed to

select the beneficiaries of the long-term incenfiv@grammes objectively and impatrtially.

More specifically, in 2009 the Committee:

— examined the 2009 Human Resources Plan preparethebyCompany’s Human
Resources Unit and provided their observations recdmmendations regarding the
planned actions;

— assessed, in regard to management incentive systeengmpact of the increase in
Finmeccanica capital (completed in November 2008) the acquisition of DRS
Technologies Inc and adapted the related perforeaacgets. As concerns the
Performance Share Plan (PSP) 2008- 2010, and takcwunt of the dilution effect of
the value of the shares granted, the Committee atjosted the number shares
granted to each plan participant, in accordancé wie related clauses of the Plan
Regulations;

— with regard to the short-term and medium/long-temaentives plan for Group
management, and in line with performance for 2@@8y to the settlement of amounts
payable to the Chairman and Chief Executive Offieagarding the PSP 2008-2010 ,
the Committee authorized the delivery of the Conyfsashares to Plan participants,
which also includes the Chairman and Chief Exeeu¥ficer;

— expressed favour, regarding the existing shomtend medium/long-term incentives
plans, with granting the incentives of the 2009 MB@l of the 2009-2011 incentive
plan to Group management and set the related peafure targets, expressly

approving those granted to the Chairman and Chiet@ive Officer.

The Committee also examined the Group’s human reessunanagement and development
policies, particularly in regard to the key pogitscand the succession plans, and assessed the

status of labour relations and relations with thed¢ unions.

Finally, the Committee examined the guidelines goeparing the 2010 Human Resources
Plan, focusing on managing integration of the r#gemcquired companies, on the
internationalisation of the workforce, and on ewa#ilng and promoting management in order



to face the generational change within the new éwork of international growth and

consolidation.

In carrying out its activities, the Committee hlas support of the appropriate units within the
Company, particularly the Human Resources Unitwal as of external consultants. As a
result, beyond this option to make use of exteomaisultants, it has not been necessary to

prepare a specific budget for the Committee’s &

Committee meetings are duly minuted.

The Co-General Manager, the Director of Human Ressuand the Chairman of the Board
of Statutory Auditors are always asked to attench&Reeration Committee meetings.

10. DRECTORS’ REMUNERATION

The Board of Directors formed a special Remunemaiommittee, as described in Section 9
above. This Committee is responsibfeger alia, for determining the salary and conditions of
service of the Chairman and Chief Executive Offisethe Company, in consultation with the
Board of Statutory Auditors, where required by A389 of the Italian Civil Code, based on
the terms of his employment contract with the Comyparhe Committee makes timely

reports of its determinations to the Board.

Like all the Group’s key employees, the Chairmad @hief Executive Officer receives two
kinds of variable payments in addition to his baakry, including the pay resolved by the

Shareholders’ Meeting:

1. an annual MBO and additional payments (Long-Teroemive Plan) in respect of the
three-year rolling incentive plans, all of whichedinked to quantitative targets related
to the Group’s achieving certain performance andrfcial results as laid down with the
approval of the Remuneration Committee;

2. the free allocation of shares, as provided forhi@ stock-based Long-Term Incentive
Plan and approved by the Shareholders’ Meeting, lalked to the attainment of Group



performance and financial results as laid down \thil approval of the Remuneration

Committee.

These forms of variable remuneration are also fmalegy executives in the Company and the

Group.

As has already been pointed out, no other Dirdtasrexecutive duties in the Company or the
Group. Non-executive Directors’ remuneration is gtthe Shareholders’ Meeting, and is
therefore not linked to the Company’s results.

Furthermore, non-executive Directors are not bersfes of share-based incentive plans.

In consultation with the Board of Statutory Audgpthe Board of Directors has set a special
fixed annual payment of €th. 2.5 for attendandatarnal Committee meetings, together with
an attendance fee of €th. 2 per meeting. The Claairaf the Internal Audit Committee and
the Chairman of the Remuneration Committee alseivecan additional sum of €th. 5 per
year.

The independent Director that acts as Chairmarh@fSupervisory Body is paid a special
additional sum of €th. 7.5 per year in additioratoattendance fee of €th. 2 per meeting.
Adm. Guido Venturoni, who also acts as the Chairro&rthe Senior Defence Advisory
Committee (SDAC), is paid a special fixed sum df. & per year in addition to an attendance

fee of €th. 2 per meeting.

In compliance with disclosure obligations for Idtassuers, it should be noted that
Finmeccanica prepares a detailed report each yedéineoremuneration paid for any reason
and in any form, including sums paid by subsid&rte individual Directors and Auditors, to

the General Manager and to key executives.

A table showing this information may be consultedhe notes to the financial statements.

11.INTERNAL AUDIT COMMITTEE

An Internal Audit Committee has been establishethiwithe Board of Directors. During
2009, this Committee met 8 times, and from Jan2a@d0 to today, the committee has met
twice.

The Committee was composed as follows during 2009:



INTERNAL AUDIT COMMITTEE ATTENDANCE

PIERGIORGIO ALBERTI —Chairman 8 out of 8 meetings

FRANCO BONFERRONI 8 out of 8 meetings
MAURIZIO DE TILLA 7 out of 8 meetings
NICOLA SQUILLACE 6 out of 8 meetings

The Committee is comprised of 4 non-executive dmec all of whom are “independent”.
The composition of the Committee is also in lindhwihe recommendation, found in the
Corporate Governance Code, that there be at leestember with adequate experience in
accounting and finance.

The work of the Internal Audit Committee is goveinby specific Rules of Procedure
approved by the Board of Directors, the text ofahhinas been revised in light of the changes
made to the Corporate Governance Code and thaludtion of the new position of Officer
in charge of preparing the Company’s accountingidants .

The Rules of Procedure may be found on the Compamyebsite (Investor

Relations/Corporate Documents section).

The Board of Statutory Auditors and the Internald&Auwanager are constantly involved in

the Committee’s work, and the Chairman and Chiefdtitive Officer may also take part. If

appropriate, depending on the items on the age@Gdajpany and Group executives and
employees may also be asked to attend meetingasofCommittee as well as third parties
who are not members.

The Committee advises advice and puts forward mapao the Board of Directors within

the course of its work.

The Committee is, in particular, responsible forifyeng the functioning and adequacy of the
internal audit system and observance of internatgutures, so as to ensure both the sound,
effective management of various risks and theivgméon as far as is possible.

The following are mentioned from among the Commitiespecific duties:



a) assist the Board of Directors in setting the pe8dor the internal audit system, including
the financial reporting process, and in assesshigy ddequacy, efficacy and actual
functioning of the system at least once per year,

b) together with the Officer in charge of preparing ompany’s accounting documents and
the independent auditing firm, assess the adeqaadyuniformity of the accounting
principles adopted in preparing consolidated finanstatements;

C) express opinions, at the request of the Executineztdr in charge of the internal audit
system, on specific issues pertaining to the ifieation of the main business risks and
the design, creation and management of the intewrdit system;

d) examine the working plan drawn up by the Internaidih Manager and his periodic
reports;

e) consider the proposals made by the auditing firmapplying for appointment and the
working plan drawn up for the audit, and the ress#t out in the report and in the letter
of recommendations, if any;

f) supervise the efficacy of the accounts audit preices

g) report on the work done and on the adequacy ointieenal audit system to the Board of
Directors at least every six months during the mgstheld to approve the annual and
half-year financial statements;

h) perform any additional duties assigned to it byBleard of Directors.

Committee meetings, constantly attended by the neesntif the Board of Statutory Auditors,
are duly minuted.

In performing its duties, the Committee may seedistance from the Internal Audit Manager
and both internal employees and outside profesisippeovided they are contractually bound

to protect confidentiality and to abide by the Camygs ethical principles.

In carrying out its work the Committee also makes af the appropriate Company structures,
from which it receives the necessary informatioonsequently, while it retains the right,
mentioned above, to avail itself of the servicesoafside professionals, it has not been
necessary to arrange for a special budget for trerittee’s activities.

In 2009 and from January 2010 to the date of pabba of this report, the Internal Audit

Committee has discussed the following issues andempuently conducted periodic audits of



the adequacy and functioning of the internal aggigtem and the Company’s underlying

organisation.

Specifically, during this period, the committee:

- continued the process of verifying the level of lempentation of Finmeccanica SpA
directives by the subsidiaries;

- examined the report of the Audit Unit on the ad¢i@a carried out in 2009, as well as all of
the audit reports issued during the year;

- examined Finmeccanica SpA’s procedures for managjinigand administrative disputes;

- assessed the adequacy of the organisation andthiaistrative and accounting functions
of Finmeccanica SpA,

- analysed Finmeccanica’s system of training andldpw@ent as a support to business and
to Group governance;

- examined the results of the group-wide audit of Fmeneccanica Group regarding the
investment-approval process;

- assessed the governance of ongoing services pth\ngieFinmeccanica SpA to the
various subsidiaries;

- discussed the issue of obligations of Italian pplisted companies that have controlling
interests in companies based in non-EU countried. (36 of CONSOB'’s Market
Regulations);

- analysed the content and related implications ali#hg Standard no. 2, as approved by
the Consiglio Nazionale dei Dottori Commercialistidegli Esperti Contabil{Italian
board of accountants);

- examined the content and results of the assessoidfinmeccanica SpA financial risk

management.

With the help of the Audit Unit, the Committee ¢ad out activities that enabled the Board of
Directors to assess the adequacy of the orgamsatiml administration and accounting
functions of the Company and of its subsidiariestadtegic importance.

The Committee also reviewed the preparation othtle year report and the annual financial
statements, meeting with the auditing firm to dsscthe matter, and issued special reports to
the Board of Directors on its conclusions.



The Committee was also periodically updated onatigvities related to compliance with
Law 262/05.

Finally, on the basis of reports from the InterAaldit Manager and the auditing firm, the
Committee assessed the adequacy of the accountmgpges used and their uniformity for

the purposes of preparing annual and half-yean@ia statements

12.INTERNAL AUDIT SYSTEM

The Board of Directors, with the support of theelnal Audit Committee, and also by means
of the work of the executive Director responsildlefines the guidelines for the internal audit
system so that the main risks relating to the Compand its subsidiaries can be correctly
identified and properly measured, managed and @it It also determines the criteria for

assessing whether these risks are compatible mgtsdund management of the Company.

The Internal Audit Committee Rules of Procedurepadbe internal audit principles laid
down in the Corporate Governance Code, taken asdimbination of rules, procedures and
organisational structures whose purpose is, by meaih an appropriate process of
identification, measurement, management and mamgoof the main risks, to allow the
enterprise to be managed on a sound and propes, loasisistent with the targets that it sets

itself.

The following persons play a role in the operatonl in the assessment of the effectiveness
of Finmeccanica’s internal audit system:

- Board of Directors;

- Executive director in charge of the internal asgitem;

- Internal Audit Committee;

- Internal Audit Manager;

- Administrative body to which powers have been dated pursuant to Law 262/05;

- Officer in charge of preparing the Company’s accmgndocuments pursuant to Law

262/05;
- Supervisory body formed pursuant to Legislativeiee@31 of 8 June 2001,
- Board of Statutory Auditors.



After this assessment, the Internal Audit Committdermed the Board of Directors of the

special meetings that had taken place with theigdiabes for the purpose of examining the
functioning of their respective internal audit &ss Meetings were held under the aegis of
the Committee at which the procedures adopted &\stibsidiaries were examined in detail
together with the management of the subsidiaries€@med in order to verify that they are
complete and respond to the need for the correctagement of corporate activities and
processes and that they conform to the Group’sefjuigs, after preparatory work had been
done in the form of appropriate research and imy&sbn on the part of the Internal Audit

Manager.

With regard to the work performed as reported by @hairman of the Internal Audit
Committee, the Board of Directors assessed thectefémess of the organisational,
administrative and accounting structure of the Camyp and its main subsidiaries,
determining that the control structure adopted loyrieccanica SpA is capable of effectively
protecting against and preventing the risks astatiwith its primary businesses as well as
monitoring them to protect the Company's and theoupis financial position and

performance.

12.1.RISK MANAGEMENT SYSTEM AND INTERNAL CONTROLS AS RELATED TO THE PROCESS

OF FINANCIAL REPORTING

The Internal Control over Financial Reporting (IQFRystem is defined as the set of activities
aimed at identifying and evaluating the actionsweents that, when occurring or failing to
occur, could compromise, in whole or in part, teeiavement of the objectives of reliability,

accuracy and timeliness of financial reporting.

Within Finmeccanica, there is such an internal asgtem governing the financial reporting
process. This system is designed to ensure thadmmenistrative and accounting procedures
adopted are applied appropriately and that theyraguiee, with a reasonable degree of
certainty, the reliability, accuracy and timelinassthe financial information reported, in

accordance with related accounting standards.



The ICFR system has been defined in accordance tivithgenerally accepted frameworks
issued by the Committee of Sponsoring Organisat{@aSO) of the Treadway Commission,
as well as the Control Objectives for Informatiomaelated Technology (COBIT).

The responsibilities for establishing and maintagnthe ICFR system are governed and
distributed throughout the organisation.

In particular, Finmeccanica’s model currently cédisthe involvement of:

* Administrative body to which authority has been dghated
This refers to the Chairman and Chief Executivadeft

e Officer in Charge of Preparing the Company’s accotimg documents
In accordance with Article 15His of the Consolidated Law on Financial Intermediatithe
Company’s incoming Board of Directors appointeds&kndro Pansa, Co-General Manager
of the Company, as the Officer in charge of pragathe Company’s accounting documents

until the expiry of the term of office of the BoawfiDirectors.

In fact, under Art. 25 of the Bylaws, the BoardQifectors, having previously obtained the
mandatory opinion of the Board of Statutory Audstoappoints a person to this position,
whose mandate expires at the same time as theotfeoffice of the Board of Directors that
has designated him.

The choice of an executive for this position is emédm among persons who, for a period of

at least three years:

a) have performed duties of governance and controhanagement in companies listed on
regulated markets in Italy, in other EU Member &atr in OECD countries with a share
capital of not less than €mil. 2; or

b) have had legal powers of control over the actsoahcompanies such as those specified
in section (a) above; or

c) have been professionals or full university psstas in financial or accounting matters; or

d) have performed functions as executives in pulligrivate bodies with expertise in

finance, accounting or control sectors.



Also in accordance with the Bylaws, the executivguestion must satisfy the requirements
of good repute laid down for the members of therBad Directors.

In connection with his appointment by the BoardDifectors, Alessandro Pansa has been
formally vested, in addition to the powers alreadyferred on him as Co-General Manager,
with all the powers necessary for the correct perémce of the duties for which he is

responsible by law.

For this purpose, Mr. Pansa has the express nghéave access to and request all information
that he considers relevant both within the Compasgif and within its subsidiaries and
associates; the right to avail himself, in the perfance of the work assigned to him, of the
services of other Company and Group departments/and their respective staff; the right to
urge the adoption of corporate procedures or duwest also by Group companies, that are
helpful or necessary for the correct reporting loé Company and the Group’s income,

statement, balance sheet and cash flow statement.

Finally, the Company has taken further steps tolempnt activities with the purpose of
ensuring compliance with the relative legislatioly blefining in greater detail the
administrative and accounting procedures for tleparation of the statutory and consolidated

financial statements and of the interim reports.

* Financial reporting managers
Within the main companiéf the Group, the boards of directors have appditiinancial
reporting managers (FRMs) responsible for the firnnformation provided to the Group
Parent and for supporting the Officer in chargepaoéparing the Company’s accounting
documents by defining, within each company, the iathtnative and accounting procedures
needed to ensure the appropriateness and relabilitannual and interim consolidated

financial reporting information.

As such, the FRMs have the following responsilesiti

% The parameters have been established based opebifications provided in Auditing Standard no. f2ttee Public
Company Accounting Oversight Board (PCAOB). This inesithoth quantitative (effects on the consolidaiearicial
statements) and qualitative aspects.



* ensuring that the administrative and accountinggalares underlying the financial
reporting process are suited to achieving the obotrjectives defined by the Group
Parent and are in line with the actual operatidrtb®company concerned;

» defining and implementing any plans for improvement

e Audit Unit
Finmeccanica has entrusted the Audit Unit with oesbility for “independently” assessing

the functioning of the internal controls over ficél reporting.

Based on indications provided by the Officer in rgea of preparing the Company’s

accounting documents, the Audit Unit conducts tesitsthe actual application of the

administrative and accounting procedures definedthgy Group Parent and other Group
companies and coordinates activities within thesapanies, by means of a specific plan of
operations, which defines the methods for verifyimgimplementation of controls.

The Audit Unit is assisted by the internal auditidgpartments of the various Group

companies, which work to ensure the actual apphicadf existing procedures.

The heads of the various internal auditing depantsmghare the results of the tests and any
actions for improvement defined with the FRMs, sa@define the appropriate action plans

in a timely manner.

The overall results of these tests are submittethéoAudit Unit, which then prepares an
executive summary that enables the Officer in ahafgoreparing the Company’s accounting
documents and the delegated administrative bodyadsess the adequacy and actual
application of the administrative and accountinggcedures followed in preparing the
individual financial statements, the abbreviatedf-yx@ar financial statements, and the

consolidated financial statements.

12.1.1 CURRENT RISK MANAGEMENT AND INTERNAL CONTROLS AS RELATED TO THE

PROCESS OF FINANCIAL REPORTING

The administrative and accounting procedures eratailanalysis of the risk of errors,

intentional or otherwise, in financial reportingppesses.



As such, when defining the ICFR system, a riskessent was conducted in order to identify
and evaluate the areas of risk in which eventsdcatise to compromise the reliability of the
financial information reported.
Based on this risk assessment, the componentg ¢CH#R system were analysed by way of:
. a summary analysis of each individual company, &itpecific focus on controls
related to the reliability of financial informatipn
. an analysis of each operating process related giifisant financial statement
items by way of a matrix correlating the identifiesks in the processes and their
related controls.

The ICFR system features the following generalesdgr the main companies of the Group:

. risk identification and assessment;

. assessment of the adequacy of related controls;

. testing the functioning of the system of controls;

. monitoring and improving the system of controls.

Risk identification and assessment
Risks are identified by considering the likelihotidht an event will occur and its potential
impact on the financial statement items, withoukirtg account of the existence or
functioning of controls aimed at eliminating thekrior reducing it to acceptable levels.

Assessment of the adequacy of related controls
Based on the risk assessment, specific controlsdamified, which fall under two main
categories:
- entity-level controls which, as controls that apply the entire organisation
(Group/company), are structural elements of theRGifstem;

- process-level controfs.

Entity-level controls include controls that charate the entire company, such as: assigning
responsibilities, powers and tasks; general contafl information systems; segregating

incompatible tasks; etc.

* The parameters have been established based opebifications provided in Auditing Standard no. f2ttee Public
Company Accounting Oversight Board (PCAOB). This inekicboth quantitative (significance in relation tet
consolidated financial statements) and qualiteasects.



At the process level, more specific controls haeerbdefined, such as: verifications of
recognition and measurement based on supportingunuetation; issuing proper

authorisations; preparing reconciliations; verifyiconsistency.

Process-level controls (numbering some 3,200) neagldissified as either manual (2,400) or
automatic (800) and as “preventive” or “after-tlaetf, depending on their specific

characteristics.

Testing the functioning of the system of controls
In order to verify and ensure the functioning o€ ttCFR system, specific monitoring
activities have been defined for both the processeos and for parties outside the process

itself (internal auditing department).

Monitoring and improving the system of controls
In order to properly monitor the ICFR system, tlesign of the system itself is systematically
assessed, in addition to being evaluated whenfgigni events occur.
The functioning of the controls defined by admirasve and accounting procedures is tested

twice each year.

The Officer in charge of preparing the Company’scamting documents, together with the
Chairman and Chief Executive Officer, provides tegtifications required by Article 154-
bis(5) of the Consolidated Law on Financial Intermédra

12.2. EXECUTIVE DIRECTOR IN CHARGE OF THE |NTERNAL AUDIT SYSTEM

The Chairman and Chief Executive Officer, Pier [Eesto Guarguaglini, was chosen to
oversee the internal audit system. His role isdioWw the policies set by the Board in

designing, implementing and managing the interodltasystem.

Chairman Guarguaglini, with the support of the ing Audit Committee and the Internal

Audit Manager:



- ensured that the main corporate risks (strategierational, financial and compliance)
were identified in light of the features of theiaities carried out by the Company and its
subsidiaries, periodically submitting them to tkeusiny of the Board;

- supervised the planning, creation and managemeheahternal audit system, constantly
verifying its overall adequacy, efficacy and efiety;

- saw that the system was adjusted in response t@ebkan operational conditions and the

legislative and regulatory framework.

The Board of Directors appointed Giuseppe Bargiadhl director of the Audit Department,
as the Internal Audit Manager. His compensatiocassistent with the corporate policies

applicable to such as position.

12.3.INTERNAL AUDIT M ANAGER

By resolution dated 15 May 2002, the Board appdi@eiseppe Bargiacchi as Internal Audit
Manager, responsible for verifying that the Intéradit System remains suitable for the task
and is operating to the full extent. Mr. Bargiacelso holds the position of director of the

Audit Department.

The Internal Audit Manager, who reports to the @han and Chief Executive Officer, is not
accountable to the managers of the operationas aieauding the administration and finance
area, has direct access to all the information éeds in order to perform his duties and
periodically reports on his work to the Internal dduCommittee, the Board of Statutory

Auditors and to the Executive Director in chargehaf internal audit system.

In 2009, the Internal Audit Manager performed tbkofving main activities:

. performed audits;

. managed and updated the register of natural egdl Ipersons that have access to
inside information:

. coordinated the Internal Audit Managers of thenpanies involved in implementing
Law 262/05 with regard to verifying that the propeocedures have been followed;

. provided technical support for the SupervisorydB@ursuant to Legislative Decree
231/2001, including updating the Company’'s Orgaiosal, Management and
Control Model.



As to the Group companies, the Audit Manager regabtd the Internal Audit Committee that
their three-year plans for risk-based audits andnitoong of activities have been

coordinated.

The Internal Audit Manager reported to the InterAatit Committee on the work done by
the main Group companies with regard to Legislabeeree 231/2001. The Manager stated
that the requirements of this law were being swsfalg and generally fulfilled, with the
adoption by said companies of the Organisationanagement and Control Model and of the
Code of Ethics and the appointment of a Supervi®wgy by their respective Boards of
Directors. In connection with this, the companiaad Finmeccanica SpA) are engaged in
reviewing their Organisational, Management and €@obri¥lodels as a result of the recent
changes in 2009 to the text of Legislative Decr@®2001.

The Internal Audit Manager has financial resourioetuded in the Audit Department budget

in order to carry out his duties. This Departmeat#tvities have not been outsourced.

12.4. ORGANISATIONAL , MANAGEMENT AND CONTROL MODEL AS PER LEGISLATIVE
DECREE 231/2001

With the entry into force of Legislative Decree 28101 as amended, which introduces
specific corporate liability for certain types afminal offences, the Company has adopted
appropriate measures to prevent it from incurring eiminal liability in accordance with the
provisions of this law. Special supervisory systeh@/e been put in place aimed at
preventing the offences contemplated by this Decondech could potentially be committed
by directors, auditors, management, employees oty ather party having

contractual/financial/commercial relations with F@ccanica SpA.

To that end, the Finmeccanica Board of Directorsis meeting of 25 June 2009, approved
the new Organisational, Management and Control Masleer Legislative Degree 231/2001
(the “Model”), which includes the legislative chasgregarding workplace safety (Law
123/2007), money laundering (Legislative Decree/2307), and computer crime (Law

48/2008), which the Company adopted, by resoluicthe Board, on 12 November 2003 and
subsequently updated on 26 July 2007. At the samee the Board of Directors approved the



new bylaws for the Supervisory Body and took ndtthe changes to the content of the rules
of this body.
The Model is based on the guidelines issued by iGduastria (updated in 2008).

The prevailing Model, which is also a point of mefece for other Group companies in the

preparation of their own protocols, is composed of:

- a“general section”, essentially dealing with:

1) the Supervisory Body, the information that hmbe sent to it, and its reports on the work it

has done with respect to corporate bodies;

2) staff training and the circulation of the Moaethin and outside the Company;

3) the disciplinary measures applicable in the ewéfailure to comply with the requirements

in the Model,

- a “special section A”, which covers offences agapublic authorities, listing areas of the
Company potentially at risk from these types om@j establishing the rules of conduct for
individuals working in these areas and defining itwing procedures;

- a “special section B”, which covers corporaten@s, structured as per section A above;

- a“special section C”, which covers violationsoatupational health and safety laws;

- a “special section D”, which covers crimes ofa®@mng, laundering or using illegal monies
or goods;

- a “special section E”, which covers computer @snand illicit data processing.

The following annexes are integral parts of Finna@oca SpA’s Model:

* The Code of Ethics;

* The Finmeccanica SpA. organisational structure;

» The system of power delegation;

* The report file for meetings with members and/gpresentatives of government
bodies;

e The list of “Key Persons” in accordance with thed€oof Conduct for Internal
Dealing;

* The legislative framework;

e The clause that the Company includes in commerdiagncial and consulting

contracts;



* The list of nations with favourable tax regimesactordance with Italian ministerial
decrees of 21 November 2001 and 23 January 2002.

This Model can be found on the Company’s websitethie Investor Relations/Corporate
Governance section. In addition, it should be natemt all the Italian subsidiaries have
adopted similar Models of Organisation, Managenard Control pursuant to Legislative
Decree 231/2001, which can also be consulted om tespective web sites, and that the
companies have appointed related Supervisory Bodies

In 2009, the process of revising the Model of thalidn subsidiaries, regarding the

organisational and legislative changes introducedf2008, was nearly completed.

With regard to the legislative framework, it shoblkel noted that, following the Finmeccanica
Board of Directors Resolution of 25 June 2009, taoldal types of criminal offences for
which the entity concerned may be answerable wereduced, by virtue of the following

articles affecting Legislative Decree 231/2001.:

* Art. 24-ter, regarding organised crime;

* Art. 25-bis(1), regarding commercial and industaaine;

* Art. 25-novies, regarding copyright infringement;

* Art. 25-novies, regarding the solicitation not éstify or to provide false testimony to

legal authorities;

and Art. 25-bis was also amended, extending thstiagi crimes (i.e. the counterfeiting of
money, credit cards or other means of payment)dddlsification of identification devices or

markings.

Therefore, in regard to these changes in legisiatitbonmeccanica SpA. has begun a new
process of analysing the potential risk and conseqgtevision of the Model. The following

processes have begun:

* updating the corporate risk map in light of the n@wninal offences introduced into
Legislative Decree 231/2001 and identifying thated control points;

» identifying those responsible for the activitiegisk;



* relating the different types of criminal offence the possible methods of

implementation.

These activities, which have also begun within @reup companies concerned, should be
completed by the end of 2010 with the approvahef new Model by the Company’s Board

of Directors, unless further changes are made pbcgble legislation.

Finmeccanica SpA’s Supervisory Body is composedanof independent, non-executive
director acting as Chairman, Mr. Maurizio de Tiléayd the current heads of the Audits and
Legal & Corporate Affairs Units. The Board of Diters has decided that the supervisory
bodies of the first-level subsidiaries should benposed in the same way; in cases where
there is no independent director, a member of thard of statutory auditors has been
appointed as chairman of the supervisory bodyomescompanies, in view of the complexity
of the Company's business and its organisation,sidenation has been given to the
consequent implications with regard to Legislatibecree 231/2001, and the Board of
Directors has provided for the inclusion of an aeésprofessional as the fourth member of

the supervisory body.

The duties and functioning of this body are govdrbg specific bylaws approved by the
Finmeccanica Board of Directors on 15 December 288 updated on 25 June 2009. The
main changes from the previous version concerrbtbader duties assigned to the body in
monitoring the validity and efficacy of the Mod&t the same time, the Board of Directors
took note of the new rules for the Supervisory Bo&lgimilar procedure was followed by the

subsidiaries’ boards of directors.

12.5INDEPENDENT AUDITORS

On 23 May 2006 the Shareholders’ Meeting appoifecewaterhouseCoopers SpA to audit
the accounts during the period 2006 to 2011.

The firm’s appointment, therefore, will terminatetiae time of the approval of the financial

statements for 2011.

The appointment envisages the auditing firm cagyat the following activities:



1. auditing of the individual financial statementsFohmeccanica pursuant to Arts. 155
et seq. of the Consolidated Law on Financial metiation, prepared in accordance
with IAS/IFRS;

2. auditing of the consolidated financial statemeritthe Finmeccanica Group pursuant
to Arts. 155 et seq. of the Consolidated Law oraRamal Intermediation, prepared in
accordance with IAS/IFR;

3. verifying, during the financial period, that the caants are properly kept in
accordance with Arts. 155 et seq. of the Consdalalaw on Financial
Intermediation;

4. limited review of the interim consolidated finarcsatements pursuant to CONSOB
Resolution no. 10867 of 31 July 1997, prepareccaoalance with IAS/IFR;

5. an audit of the Company’s reporting package, pexpan the basis of the IAS/IFRS
adopted by the Finmeccanica Group, on 31 Decenawér wear;

6. a limited review of the Company’s half-year repagtipackage, prepared on the basis
of the IAS/IFRS adopted by the Finmeccanica Gromp30 June each year.

13. DRECTORS’ INTERESTS AND TRANSACTIONS WITH RELATED PARTIES

The Board of Directors has specifically approveé tiocument that has already been

mentioned GUIDELINES AND_CRITERIA FOR | DENTIFYING SIGNIFICANT _TRANSACTIONS AND

TRANSACTIONS WITH RELATED PARTIES, which may be consulted on the Company’s

website, in the Investor Relations/Corporate Goaece section.

Significant transactions, which are included amtivage for which the Board of Directors has
sole responsibility, are identified by using bothagtitative and qualitative criteria in light of

the type of activity performed by Finmeccanica.

No special level of materiality is assigned to sa&ctions with related parties, as it was
thought that the criteria adopted to identify ti@stoons for which the Board of Directors has

sole responsibility already provides sufficientegafards.

The Board of Directors pays close attention to poyential conflicts of interests and to
transactions with related parties not already et among those for which the Board has

sole responsibility, as previously specified. Addeonce each quarter, the Board of Statutory



Auditors makes a disclosure of these situationsluting those affecting subsidiaries in
accordance with Legislative Decree 58/1998 and with24.2 of the Company’s Bylaws.

In order to ensure that there is openness andefsrin connection with transactions with
related parties, Finmeccanica’s Board of Directwas also formally approved, together with
the above guidelines, the adoption of specific @ples of conduct whose purpose is to
regulate the main substantive and procedural aspéthe management of such transactions,
also applicable to those not falling within the sghof the sole responsibility of the Board of

Directors, in the terms set out below.
The principles that have been adopted will be idetlin any adjustments that may become
necessary in the light of the general principleg ttONSOB is called upon to hand down in

accordance with Article 2391-bis of the Italian iC®ode.

STANDARDS OF CONDUCT FOR TRANSACTIONS WITH RELATED PARTIES

Transactions with related parties are managed radpioly special standards of substantive and

procedural fairness.

For the definition of Related Parties, pleaser rréfethe definition contained in IAS 24,
adopted by EU Commission Regulation (EC) no. 223842of 29 December 2004, as
provided in the Issuers’ Regulations amended by SOB Resolution no. 14990 of 14 April
2005.

For the purposes of the application of the prirespdf conduct, typical or usual transactions,
or transactions to be concluded on market conditiame not considered to be transactions
with related parties.

Typical or usual transactions are those which,Hgyrtsubject or nature, are not outside the
Company’s normal course of business, and transectibat do not present any particular
problems given the details of the transaction,ab@mpanying counterparty risk or the time
required to complete the transaction.

Transactions carried out at arms’ length are tretiga carried out under conditions that do

not significantly different from that apply to dewgs with unrelated parties.



- TRANSACTIONS WITHRELATED PARTIES RESERVED SOLELY TO THBBOARD OFDIRECTORS

The Board of Directors must be provided sufficigribrmation concerning the nature of the
relationship, the manner in which the transact®reanducted, the time needed to complete
the transaction and the financial terms of thedaation, the assessment process followed, the

reasons for the transaction and any accompanyskg to the Company.

Each Director must give the Company all informatiaeded to for it to determine whether
the standards of conduct have been followed.

Specifically, Directors having an interest, incluglia potential or indirect interest, in the
transaction must notify the Board of this fact pptiyand provide exhaustive information on
the interest and the circumstances involved.

Such interested Director must absent themselves fihe@ Board meeting when a resolution is
to be taken, unless their absence threatens théngance of the quorum required for the

Board to validly meet.

If the nature, amount or other features of thedaation so require, in order to prevent the
transaction from being completed on terms thaediffom those that would probably have
been negotiated between unrelated parties, thedBddDdirectors may require the assistance
of one or more independent experts in valuing thee® concerned and/or to provide the
necessary financial, legal or technical support.

In selecting these experts (banks, auditing firfesy firms or other experts whose
professionalism is recognised and who have speekjgertise), the Board will carefully
evaluate their independence, possibly using diffeegperts for each related party in the most

important cases.

- TRANSACTIONS WITHRELATED PARTIES NOT SUBJECT TO PRIOBOARD APPROVAL

Expect for those reserved exclusively to the Baairdirectors, transactions with related
parties are reported by the Chairman and Chief kex Officer in his periodic report to the

Board of Directors on how he has exercised the ppwelegated to him, as well as to the



Board of Statutory Auditors on the most significanainsactions entered into by the Company
and its subsidiaries, pursuant to Art. 150(1) ofickative Decree 58/1998.

In making these periodic reports on such transastithe Chairman and Chief Executive
Officer will explain the nature of the relationskipnvolved, the manner in which the
transaction is conducted, the time needed to cdmpihe transaction and the financial terms
of the transaction, the assessment process follothedreasons for the transaction and any

accompanying risks to the Company.

14.APPOINTMENT OF STATUTORY AUDITORS

As with the appointment of the members of the BadrDirectors, the list voting system has
also been adopted for choosing Statutory Auditbrgthermore, Art. 28.3 of the Bylaws,
which continues to remain in effect under Law 4B2A concerning privatisations, requires
that the lists submitted by the Shareholders, alitg the supporting documentation, be
placed on file at the Company’s registered offind published in at least three national daily
publications, of which two must be targeted atliheiness community, at least 10 days prior
to the date set for the Shareholders’ Meetingrst tialling.

The Board of Directors, however, abiding by a resmndation in the Corporate Governance
Code, expressly recommends that the Sharehold@assiddghese lists at least fifteen days
prior to the date of the meeting that is to de@ddhe appointment of the Board of Statutory
Auditors.

In the notice announcing the relative Shareholdelsating, Shareholders are also expressly
asked to deposit the résumés of the candidatée aaime time as the lists so that they can be

published on the Company’s website in good time.

Lists may only be submitted by Shareholders holdigither alone or jointly with other
Shareholders, at least 1% of the share capital woting rights at Ordinary Shareholders’
Meetings, or, as already mentioned with referemcéhé appointment of Directors, holding
lower percentages if envisaged by applicable lawsegulations. The Bylaws also require

two Regular and one Alternate Auditor to be takewmf the minority list and that the



Chairman of the Board of Statutory Auditors be @m$om among the Auditors elected

from the minority list.

In the event of the replacement of a Regular Auditected from the majority list during the
three-year period, the Alternate Auditor electemhfrthe same majority list takes his place,
while in the event of the replacement of the Regiladitor elected from the minority list,

the Alternate Auditor elected from the same mirnydigt takes his place.

Article 28.1 of the Bylaws also requires at leasd bf the Regular Auditors and at least one

of the Alternate Auditors to be chosen from regesleauditors of accounts for at least three

years. Auditors that do not satisfy this requiretmaast have at least three years experience:

a) performing duties of governance and control anagement in stock companies with a
share capital of not less than €mil. 2; or

b) as professionals or full university professorseigal, economic, financial or technical and
scientific matters closely connected with the Conypgactivities; or

c) performing functions as executives in publipadvate bodies in the banking, finance and
insurance sectors, or in sectors closely connegitdthe Company’s activities, intended

as those that are useful for achieving the Comsoysiness purpose.

Apart from the situations of incompatibility anceligibility provided by law, Art. 28.3 of the
Bylaws also states that persons who serve as asifiiofive or more issuers, or who perform
governance and control functions for a number dteotcompanies in excess of the limit

provide by current law, may not be chosen as Redulditors.

Finally, as also mentioned in Section 6 abovectrdidentiality obligations binding Auditors
- as well as Directors - of the Company are expyagsverned by the specific procedures for

the handling of inside and confidential information

15.STATUTORY AUDITORS

The Board of Statutory Auditors, consisting of filRegular and two Alternate Statutory
Auditors, was appointed by the Shareholders’ Mgetih 29 May 2009 for the 2009-2011
term. The Board will, therefore, stand down at ttext Shareholders’ Meeting, held to

approve the financial statements for the periocedrll December 2011.



The Chairman of the Board of Auditors was appoirttgdthe same meeting from the two
Auditors elected by the minority.

TheBoard of Statutory Auditors serving at 31 December 2009 was composed as fallow
LuiGl GASPARI (2) CHAIRMAN

GIOoRGIO CumMmIN (1)

MAURILIO FRATINO (3)

SILVANO MONTALDO (1)

ANTONIO TAMBORRINO (1)

(1) Auditors appointed from the majority list sultied by the Ministry for the Economy and
Finance, which had a shareholding of 30.2% of teagescapital.

(2) Auditor appointed from the minority list subtetl by Arca SGR SpA, Fideuram
Investimenti SGR SpA, Fideuram Gestions SA, Intadfibicav, Monte Paschi Asset
Management SGR SpA, Stichting Pensioenfonds Abpndeir Asset Management SA,
Pioneer Investment Management Sgrpa, Ubi Pram&@R SpA, Bnp Paribas Asset
Management SGR SpA, which had a shareholding &2%4ilof the share capital.

(3) Auditor appointed from the minority list subted by Mediobanca SpA, which had a
shareholding of 1.003% of the share capital.

Two Alternate Statutory Auditors appointed by thef@holders’ Meeting on 29 April 2009:
MAURIZIO DATTILO (2)

PIERO SANTONI (1)

(1) Auditor appointed from thmajority list submitted by the Ministry for the Economy and
Finance, which had a shareholding of 30.2% of Heescapital.

(2) Auditor appointed from theninority list submitted by Mediobanca SpA, which had a
shareholding of 1.003% of the share capital

The table annexed to this Report summarises thetste of the Board of Statutory Auditors,
showing the Auditors serving at 31 December 20@Bthaose that left office during 2009.



No changes in the composition of the Board of $tayuAuditors have taken place since the
end of the 2009 financial year.

In 2009, the Board of Statutory Auditors met 22dsnwhile 5 meetings have been held in
2010 to date.

The following table shows the attendance recordthefindividual Statutory Auditors at the
meetings of the Board of Statutory Auditors, aslvesl the 10 meetings of the Board of
Directors held in 2009:

Bd of St Aud Bd of Dir

Luigi Gaspari 22 out of 22 10 out 6f Imeetings
Giorgio Cumin 20 outof 22 1@tof 10 meetings
Francesco Forchielli* 7 out of 7 2outof4 meetings
Maurilio Fratino** 150utof 15 6 outof6 meetings
Silvano Montaldo 20 out of 22 10 out of 10 atiegs
Antonio Tamborrino 20 outof 22 @of 10 meetings

* In office until 29 April 2009.
** |n office from 29 April 2009.

All absences were excused.

Brief réesumés of the careers of the members ofBiberd of Statutory Auditors are given

below.

LuiGl GASPARI — CHAIRMAN

Chairman Gaspari was born in Rome on 14 Septen#i#. He has been a Statutory Auditor
of Finmeccanica since 16 May 2003, having beenp@aped on 23 May 2006 and 29 April
2009. He has been Chairman of the Board of StatuWtaditors since 23 May 2006 and has
been a practising Chartered Accountant since 1Big5is entered in the Italian Register of
Auditors and has held numerous positions includisghead of operations for RIA Societa
Nazionale di Certificazione (1980-1985) and as m@satiant to Assogestioni (1985-2000). In
2001, he was a member of the steering committeehforestablishment of the Organismo
Italiano di Contabilita (Italian accounting body)dais currently a member of its management
board. He has held and continues to hold a nunmygosis on boards of directors, liquidation

commissions, boards of auditors and supervisory nobi@es, and acts as a corporate



consultant, company appraiser and technical carstutd legal authorities and independent

parties.

GIORGIO CUMIN —REGULAR STATUTORY AUDITOR

Mr. Cumin was born in Milan on 7 October 1937. Hashoeen a Statutory Auditor of

Finmeccanica since 10 May 2000, having been reapgbion 16 May 2003, 23 May 2006

and 29 April 2009. He holds a degree in Econommtk Business from Bocconi University of

Milan. He is a member of the Order of Chartered dAetants of the Courts of Milan and

Lodi, and is entered in the ltalian Register of Aois. As a freelance practitioner, he has
occupied a number of directorship and auditing tomss in other companies, some as
chairman, and has acted as liquidator and sole éssioner of companies in liquidation and
extraordinary administration. He currently serves auditor to a number of industrial

companies and liquidating commissioner to companiextraordinary administration.

MAURILIO FRATINO —REGULAR STATUTORY AUDITOR

Mr. Fratino was born in Alba (Cuneo) on 15 Septemb®52. He has been a Regular
Statutory Auditor of Finmeccanica since 29 ApriD20 He holds a law degree and practices
in the areas of civil, commercial and corporate. lB\ has been entered in the Italian Register
of Auditors in 1995. An instructor of food and witewv at the University of Turin, he has
held numerous positions, including: member of tlen@ittee of Experts for the Creation of
the Single Market for the Prime Minister (1989-199&tatutory auditor (1986-1989) and
director (1989-1992) of Autostrade SpA; Deputy BExee Chairman of Autostrada Torino
Savona SpA (1989-1993); and managing director @c&lonna International BV (1996-
2004). Current positions include member of the Baxdrdirectors of Campari Italia SpA and
of Banca Regionale Europea SpA. (UBI Group), chamnof the board of auditors of
Federvini, auditor of accounts for Federalimentaned member of the tax and trademark
protection committees of Confindustria.

SILVANO MONTALDO —REGULAR STATUTORY AUDITOR

Mr. Montaldo was born Laigueglia (Savona) on 25 ME857. He has been a Regular
Statutory Auditor of Finmeccanica SpA since 23 M2&06, having been reappointed on 29
April 2009.



Has worked as a chartered accountant since 198hamteen entered in the Italian Register
of Auditors since 1995.

He has or currently does serve as statutory autbtoumerous corporations, as well as an
auditor of public entities, is a member of the sup®ry bodies and is a commissioner of

major firms in the process of bankruptcy.

ANTONIO TAMBORRINO —REGULAR STATUTORY AUDITOR

He was born in Torre del Greco (Naples) on 23 3ebéx 1939. He has been a Statutory
Auditor of Finmeccanica since 16 May 2003, haviegb reappointed on 23 May 2006 and
29 April 2009. He is a chartered accountant arghtered in the Italian Register of Auditors.

He is a freelance practitioner, a professor of iasce company economics at the University
of Lecce and has taught Masters and specialisatoinses at the University of Lecce, the
University of Bari and at CECCAR in Bucharest. lHeai former chairman of the Order of

Chartered Accountants for the Province of Leccé®819996), and chairman of the National
Council of Chartered Accountants from 2002 until Bécember 2007. He has occupied a
number of positions as director, auditor, chairnzdnboards of auditors and auditors of
accounts and liquidator to bodies and companieswe$ as court-appointed positions

(bankruptcy receiver, legal commissioner and dadficourt consultant).

MAURIZIO DATTILO —ALTERNATE STATUTORY AUDITOR

Mr. Dattilo was born in Milan on 19 March 1963. Helds a degree in Economics and
Business from Bocconi University in Milan. He haeh a member of the Order of Chartered
Accountants since 1990 and entered in the Italiagis®er of Auditors since 1995. He works
as a chartered accountant at the firm of Dattilon@@rcialisti Associati, which provides tax
consultancy services for Mediobanca and other gmuppanies such as Compass, Selma
BPM Leasing, Compage and Spafid, as well as Basparia, Banca Profilo, Banca IMI, IW-
Bank, Distillerie F.lli Ramazzotti, Eurofly SpA artkde European Oncology Institute.

PIERO SANTONI —ALTERNATE STATUTORY AUDITOR

Mr. Santoni was born in Rome on 3 November 1936grAduate in Economics and
Commerce, he is entered in the Italian RegisteAwdfitors. He worked at IRI until 1987 as
vice-director of the Planning and Management Coridepartment, then moved on to Urban

Systems, where he worked as joint general managirl993. He has served as director and



auditor for a number of IRI Group companies andugently a statutory auditor for Isotta
Fraschini Motori and Cetena, and is chairman of lioard of auditors of Finsider in

liquidation.

In compliance with the Corporate Governance Colde,Roard of Statutory Auditors has

regularly confirmed the requirements of independefuc Regular Auditors, both as soon

after appointment as possible (in 2009) and dutlegcurrent financial year (2010).

In that regard, the Board of Statutory Auditordduled the indications of the Code regarding
the concept of independence for Statutory Auditord applied the principle of substance
over form, as required by said Code.

In particular, in regard to application criteriorC3L(e) of the Code — based on which those
serving as a Statutory Auditor for more than nifighe last twelve years are no longer

considered independent — the Board of StatutoryitAtgd nonetheless confirmed the

independence of Mr. Cumin, who began his tenth géaervice in 2009. This decision was

made in consideration of his ethics and profességma as well as of the actual manner in

which he carries out his functions, as these factmable him to perform his duties

autonomously and in an unbiased manner.

With the exception of the Chairman, Luigi Gaspagg(lar auditor for Banca Italease SpA)
and Alternate Auditor Maurizio Dattilo (regular atoit for Gemina SpA), the members of the
Board of Statutory Auditors are not members oflibards of directors or statutory auditors
of other companies that are publicly listed on tatpd markets in Italy.

The table provided in the annexes below also shbedgotal number of positions held by
Regular Auditors in companies specified under BUoKitle V, Chapters V, VI and VII of

the Italian Civil Code. A detailed list of such gams is, in accordance with Article 144-
quinquiesdecies of CONSOB's Issuers’ Regulationsluded with the Board of Statutory
Auditors’ report on supervisory activities in acdance with Art. 153(1) of the Consolidated

Law on Financial Intermediation.

Any Auditor who has an interest, either on his @m@ccount or on behalf of a third party, in
a certain transaction to be carried out by thedssuwust promptly give the other Auditors and
the Chairman of the Board of Directors full infortnoa concerning the nature, terms, origin
and scope of the interest.



The Board of Statutory Auditors supervises the pastelence of the auditing firm, verifying
compliance with provisions of law governing the teataind the nature and the extent of the
services, other than auditing services, provideth¢olssuer and its subsidiaries by the firm in

question and by the other entities belonging todtisvork.

In performing its work, the Board of Statutory Atais liases constantly with the Company’s
Audit Unit and the Internal Audit Committee. Spezally, the Board of Statutory Auditors

receives the necessary operational assistancddéopdrformance of its own auditing work
from the Audit Manager, obtains all the audit rép@and examines the Annual Audit Plan.
As already stated, the Board of Statutory Auditafso attends all the Internal Audit

Committee meetings.

16. SHAREHOLDERS' RELATIONS

In view of the importance, emphasised by the Coflestablishing an ongoing professional
relationship with the general body of Shareholdansl institutional investors, a special

Investor Relations Unit has been set up to conthisiactivity.

The Investor Relations Unit also provides all tleg knformation required for the financial
markets to be able to gain a picture of the Compghay reflects the intrinsic value of the

Group’s activities.

The goal, pursued in keeping not just with regulatorovisions but also with Italian and
international best practice, is to develop a transpt, ongoing dialogue with the Italian and
international financial community, rooted in a clefrategic view of Finmeccanica’s business

and prospects.

The Investor Relations Unit is in constant contaith institutional and retail investors and
financial analysts, relaying information about tBeoup’s income, financial position, assets
and liabilities and its commercial performance at&b providing guidance documents and

carefully monitoring market consensus.



In addition to this, information regarding the cawsiion of the Company’'s management
bodies, résumés of their members’ careers, intataaling information and the Corporate
Bylaws, the Company’s Annual Corporate Governanepdr, may easily be found on the
Company’'s website in the Investors Relations/Cafeor Governance section. This

information is always kept up to date.

The Board of Directors’ reports, minutes of Shatdérs’ Meetings and other important
corporate documents are also published in the Catp®ocuments area, and a review of the
press releases issued by the Company may be fauhd Legal Notices area.

The Investor Relations section also publishes tleng@any’s financial statements and
presentations with the relevant broadcasts. Theessection also provides a range of other
data related to the retail market (the Companynckle dividends, share capital, share price

performance and shareholding structure).

In order to provide more timely, easily accessibfermation to the Shareholders concerning
the Issuer, the Company is in the process of raagvand optimising the structure and
content of its website. The work should be complédtg the end of 2010.

The Investor Relations Unit arranges for the priedem of the financial statements data at
Shareholders’ Meeting, ensuring that the infornmapoovides corresponds to the disclosures
conveyed through the other channels that the Uiiges for its financial announcements.

During the year events are organised with the mepaf better acquainting the financial
market with the Group and of presenting the Comjzaimgome performance and financial
position and outlook (economic and financial guickgn

This is done firstly, by arranging two institutidneoadshows with the Group’s top

management, preferably when the results for the ged the half year are published, in line
with the best practices adopted by listed companies

The roadshows are held mainly in Europe and NontieAca. Traditionally, they open in

London, with stops in the leading European markath as Paris, Milan and Frankfurt. Then,
the roadshows cross the Atlantic to North Americgyally to New York, Boston and other

US markets (California, Chicago, etc.) and to Canad



Among the other events organised by the InvesttatRas Unit is Investor Day, which takes
place once a year and is deemed the ideal platfornpresenting the top management of
Finmeccanica and of the other Group companies ¢ofittencial community. This is an

opportunity for financial analysts and institutibnavestors to find out more about the
Group’s operations and to gain an understandingsoperformance and its commercial,
industrial, income and financial prospects as vesllto make direct contact with its top

managers.

There are also conference calls with the finanoiatkets when quarterly results are published
and/or following significant extraordinary trandsaat; visits to Group plants (so far visits
have been made to Aeronautics, Helicopters, Defdaleetronics and Security sites),
normally preceded by a presentation on the Compgargn by its top management; and the
chance to take part in a number of sector financaiferences, especially abroad, also

attended by the Investor Relations Units and tleeld®f some of Group companies.

Finally, during the annual International Airshowhjeh alternates between Farnborough in
England and Le Bourget in France), meetings a@ngad between the financial community
and the top management of Finmeccanica and of tbepg® main companies, with special

presentations and one-to-one or small group meseting

The Director of the Investor Relations Unit is Jdbouglas Stewart, who reports directly to
the Co-General Manager (currently Alessandro Pamsd&inancial Disclosures Department

has been created within the Investor Relations, leidded by Raffaella Luglini.

Contacts:

Tel +39 06 32473.290/066.
Fax: +39 06 32473.514
You can also contact the Unit via the following éraddress:

investor_relations@finmeccanica.com



17. SHAREHOLDERS' MEETINGS

Shareholders’ Meetings are convened by means otieenpublished in the Italian Gazzetta
Ufficiale, by an announcement in a national daitgl @ message published promptly on the
Company’s website and through Borsa Italiana’s 8d&vice.

In the calling, planning and management of theseney the focus has always been on
encouraging as many Shareholders as possible endahareholders’ Meetings and to
ensuring that Shareholders are provided with tighdst quality information, subject to the

restrictions on the methods of disclosure of psiersitive information.

Therefore, documents regarding the items on thedsmef the Shareholders’ Meetings are
promptly made available to Shareholders through @empany’s website and are

simultaneously filed at Company’s registered offacel with Borsa Italiana.

Specifically, the Company’s website has a specg&dtisn dedicated to Shareholders’
Meetings, containing the documents and informapiertaining each specific meeting, with a
direct link from the home page to make it evenaxa®ir Shareholders to obtain access to this

section.

Under Art. 13 of the Bylaws, shareholders eligitdeattend the meeting must send the Issuer
notice of intention to participate in the meetiag per Art. 2370(2) of the Italian Civil Code)
through a legally authorized intermediary no latean two days prior to the date set for the

meeting in question.

The aforementioned section of the Bylaws also meguthat the shares for which such

notification is required not be withdrawn priorttee Shareholders’ Meeting.

Shareholders may pass resolutions on all issuesvegsto them by applicable laws.

The Bylaws (Article 24.1) also give the adminigiratbody, by way of the right granted
under Article 2365(2) of the Italian Civil Codegtipower to make decisions on the following
matters:

- mergers and spin-offs, in the cases specifielhy

- the creation or elimination of branch offices;



- reductions in share capital in the event of wistvehls;
- adaptation of the Bylaws to regulatory changes;

- transfer of the Company’s registered office withaly.

During Ordinary Shareholders’ Meetings, resolutians passed by and absolute majority of
those in attendance, with the exception of the ematspecified under Article 22.3 of the
Bylaws, for which the favourable vote equal toestdt three-fourths of the capital represented
at the Meeting is required (Article 16.5 of the 8yk).

Extraordinary Shareholders’ Meetings also requieefavourable vote of at least three-fourths
of the capital represented in order for resolutimngass.

Finmeccanica adopte@HAREHOLDERS MEETING RULES some time ago, with the purpose

of setting out the appropriate procedures for engumeetings are conducted in an orderly
and constructive fashion, laying down rules formaspects (such as the right to take part in
meetings or to be present at them, rules for debateng methods, arrangements for voting
operations, etc.) so that the proceedings are gyopenducted and Shareholders are assured
of the right to speak on the items on the agenda.

In order to ensure that all Shareholders are ablexercise this right correctly, the Rules
contain special provisions concerning the mannevhiich requests to speak on the individual
items on the agenda should be presented, the maxitimie Shareholders are allowed to
speak and the possibility of asking to be allowedpeak again and to state how they will
vote if they wish to do so.

The Rules also contain provisions for special peweld by the Chairman that enable him to
settle conflicts among the persons attending thetimge or to prevent them from arising and

to repress abuse of any kind.

These Rules, approved by the Shareholders’ Meetsalf on 10 May 2000, are always
distributed to all Shareholders whenever a meetingpeld, and may be viewed on the

Company’s website (Investor Relations/CorporateudDoents section).



The Company’s Board of Directors and top managemgmbrt on the business conducted
during the year and on the Issuer’s future planShatreholders’ Meeting called to approve

the annual financial statements.

The Board of Directors also sees that Shareholtergiven accurate and timely information
regarding the items on the agenda so that all 8bkters are in a position to be well
informed and have full knowledge of the facts imaal in making the decisions for which the

Shareholders’ Meeting is responsible

It should be noted that the percentages regarthi@gxercise of shares and the prerogatives
safeguarding minority shareholders — particuldnly tequirement of ownership of a 1% stake
with voting rights in Ordinary Shareholders’ Megjin(or a lesser amount as established by
applicable law or regulations) for the presentatafnlists of candidates for the Board of
Directors or Board of Statutory Auditors — are bbthed by the Bylaws (Arts. 18.4 and 28.3)
based on Art. 4 of Law 474/1994 (regarding pri\ati).

The Bylaws, moreover, as already stated in thisoRgpontain special procedures within the
list voting mechanism to ensure that some Directmmd Auditors are appointed from lists

presented by minority Shareholders.



TABLE 1: STRUCTURE OF THE BOARD OF DIRECTORS AND OF THE COMMITTEES

Internal Audit Remuneration Strategy
Board of Directors Committee Committee Committee
appointed by the Shareholders’ Meeting on 6 June 2@ (°) for the 2008 - 2010 term
Independ-| Independ- Attendence Other Attend- Attend- Attend-
. . Non- L BoD s
Position Members * Executive executive ent (Civil | ent (Corp meetings positions| Comp ence |Comp ence |Comp ence
Code) | Gov Code) ox e *x * *

Chairman and Pier Francesco
Chief Executive | GUARGUAGLINI X == == 10/10 = X 2/2
Officer
Director Piergiorgio ABERTI * X X X 10/10 2 X 8/8 X 5/6
Director Andrea BDLTHO VON

HOHENBACH * X X 10/10 1 X 2/2
Director Franco BDNFERRONI X X X 10/10 3 X 8/8 X 6/6
Director Giovanni Castellaneta (°) () () 10/10 1 X 2/2
Director Maurizio DETILLA * X X X 10/10 1 X 7/8
Director Dario GALLI X X X 10/10 = X 6/6 X 2/2
Director Richard Reco * X X X 9/10 1 X 2/2
Director Francesco RRLATO X == == 9/10 = X 5/6 X 2/2
Director Nicola SQUILLACE X X X 10/10 = X 6/8 X 2/2
Director Riccardo \ARALDO X X X 10/10 2 X 6/6
Director Guido Venturoni X X X 10/10 = X 2/2

Appointments
Number of meetings held during 2009: BoD: 10 Internal Audit Committee: 8 Remuneration Committee: 6 | Strategy committee: 2 | Committee:
not envisaged

Quorum for presentation of minority lists: 1% of share capital with voting rights at Ordinary Shareholders’ Meetings (unless provision is made for a lower percentagkatwg or
regulation, or by Art. 18.4 of the Bylaws, whergbgable).

NOTES
*

Asterisk indicates a Director appointed from anaonity list.

* All absences from BoD or ICC meetings excused.

*kk

in finance houses, banks, insurance companies jor c@mpanies.
The positions are described in full in the Report.

©)

Giovanni Castellaneta was appointed a Diresttitout voting rights by Ministerial Decree purstamLaw 474/94 and Art. 5.ter(d) of the Bylaws.

This column contains the number of positiorss@irector or Auditor held by the persons servihgrasent in other companies listed on regulatedkets, in Italy and abroad, and




TABLE 2: STRUCTURE OF THE BOARD OF STATUTORY AUDITORS

Board of Statutory Auditors
appointed by the Shareholders’ Meeting of 29 ApriL009 for the 2009-2011 term

Independent Attendance at BoSA Meetings (°) Number of otheritpmss
Position Members * (Civil Code) held
*%*
Chairman Luigi GASPARI * X 22/22 12
Regular Auditor Giorgio QUMIN X 20/22 17
Regular Auditor Maurilio FRATINO * X 15/15 22
Regular Auditor Silvano MONTALDO X 20/22 14
Regular Auditor Antonio TAMBORRINO X 20/22 18
Alternate Auditor Maurizio DATTILO * == = 2
Alternate Auditor Piero SINTONI == = =

Number of meetings held during 2009: 22

Quorum for presentation of minority lists for the election of two Regular and one Alternate Auditors:

1% of share capital with voting rights at Ordinary Shareholders’ Meetings (unless provision is made for a lower percentagka or regulation, or by Art. 28.3 of the
Bylaws, where applicable).

NOTES

*

Asterisk indicates an Auditor appointed from anonity list.

This column indicated the total number of pasits held by the Regular Auditors in companies $ggecin Book V, Title V, Parts V, VI and VII of th#alian Civil Code., and
positions as directors or auditors held by the rilige Statutory Auditors in other companies lisiadegulated markets in Italy.

The positions held in other companies listed ahidh regulated markets are described in full exfeport.

Pursuant to Art. 144uinquiesdeciesf the Issuers’ Regulation, the detailed list o$itions held by Regular Statutory Auditors is eltied to the Report of the Board of Statutory
Auditors prepared in accordance with Art. 153(1)haf Consolidated Law on Financial Intermediation.

*%

°) All absences from Board of Statutory Auditonseetings excused.



TABLE 3: AUDITORS WHO STEPPED DOWN DURING THE 2009FINANCIAL YEAR

Independent Attendance at BoSA Meetings Number of other posti
Position Member (Civil Code) held
*
Regular Auditor Francesco GRCHIELLI (°) X 717 18
NOTES
) In office until 29 April 2009.

Auditor appointed from minority list.
* The total number of positions held at the companeferred to in Book V, Title V, Chapters V, \fidaVIl of the Civil Code up to date as of April 200




TABLE 4: OTHER PROVISIONS OF THE CORPORATE GOVERNANCE CODE

Brief account of the justification for any depagsrfrom
Yes No : .
the recommendations in the Code
System of delegated powers and transactions withleged parties
Has the BoD conferred powers specifying their:
(a) restrictions X
(b) method of exercising them X
(c) and reporting intervals? X
Has the BoD reserved its responsibility for theuioy and approval of transactions significantlypasting
on profitability, assets and liabilities and finalgosition (including transactions with relateatipes)? X
Has the BoD laid down guidelines and criteria for tefinition of “significant” transactions? X
Are the above guidelines and criteria set out értport? X
Has the BoD laid down special procedures for thetsty and approval of transactions with relatedipa?
X
Are the procedures for the approval of transactiwitis related parties set out in the report?
X
Procedures adopted in the latest appointments of Bictors and Auditors
Were the names of the candidates for positionsitexdrs deposited at least ten days in advance?
X
Were the names of the candidates for positionsit@zrs supported by full information? X
Were the names of the candidates for positionsigsiors accompanied by a specification of whethey
qualified as independent? X
Were the names of the candidates for positionsuahtéys deposited at least ten days in advance? X
Were the names of the candidates for positionsuaktéys supported by full information? X
Shareholders’ Meetings
Has the company approved Rules of Procedure faie8bklers’ Meeting? X
Are the Rules of Procedure annexed to the report d@es the report state where they can| Xe
obtained/downloadg@
Internal control
Has the company appointed internal control man&gers X
Are the internal control managers not accountabladnagers of operating areas? X
Organisational unit responsible for internal cohtro Audit Department
Investor relations
Has the company appointed an Investor Relationsalgke X

Name of the organisational unit and contacts (adqreelephone, fax, e-mail of the Investor Relat
Manager)

drnVESTORRELATIONS UNIT — Head of IR Unit: John Douglas Stewart — Hefad
Financial Communications Service: Raffaella Luglin
P.zza Monte Grappa, 4-00195 Rome — Tel. +39 06 3290/066.

Fax: +39 06 32473514 — e-maihvestor_relations@finmeccanica.com







