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REPORT ON CORPORATE GOVERNANCE AND SHAREHOLDER STRUCTURE
INTRODUCTION

The purpose of this Report, pursuant to Art. 123-bf the Consolidated Law on Financial
Intermediation (Legislative Decree 58/1998), aslwaslthe current laws and regulations governing
disclosures concerning compliance with codes ofiaot) is to provide the necessary periodic and
analytical description of Finmeccanica Spa’s coap®rgovernance system and its shareholder
structure.

Specifically, the disclosure contained herein ispared in compliance with the provisions on the
contents under paragraphs 1 and 2 of the abovernextiArt. 123-bis and on the basis of the articles
of the Corporate Governance Code (hereinafter edéerred to as “the Code”). The Company
complies with this Code, which was approved by@oeporate Governance Committee and finally
updated in July 2015.

The Corporate Governance Code can be found on ¢inpofate Governance Committee website

(http://www.borsaitaliana.it/comitato-corporate-govence/codice/2014cleaneng.en)pdf

The relevant documentation that is made availabléhé public and is referred to herein can be

found on the Company’s websitewWw.finmeccanica.cohn

1. ISSUERPROFILE

The following is a brief Company profile; the suggent paragraphs of this Report should be
referred to for a more detailed view of Finmeccalsiccorporate governance structure, the main
changes that occurred during the 2015 financiat ged the action and measures taken to ensure the

closest adherence to the Corporate Governance Code.

Company organisation

The term “Corporate Governance” stands for thetatles and, from a more general point of view,
the corporate governance system that regulate d&magement and control of the Company.
Finmeccanica’'s Corporate Governance model, inWwitk the principles and criteria of application
laid down in the Corporate Governance Code, iscthtk at the maximisation of value for
shareholders, control of business risk and the sittmansparency with respect to the market; it also
seeks to ensure the integrity and fairness of mgeimaking processes.

The Company’s Corporate Governance structure, wisidbased on the traditional organisational
model, is consistent with the laws applicable stelil issuers, as well as with the guidelines of the

Corporate Governance Code and is essentially msvil
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SHAREHOLDERS' MEETING
The Shareholders’ Meeting has the power to passiutesns in ordinary and extraordinary

sessions on the matters reserved to it by law detuthe By-Laws.

BOARD OF DIRECTORS
The Board of Directors is vested with the fullestyers for the administration of the Company,
with the authority to perform any act it consideppropriate to the fulfilment of the Company’s
business purpose, except for those acts reservtt: t8hareholders’ Meeting by law or by the
By-Laws. The current Board of Directors was apperty the Shareholders’ Meeting on 15 May
2014 for the three-year period 2014 — 2016.

COMMITTEES

The Board of Directors of Finmeccanica has estaétighe following internal Committees, with
advisory and consulting functions: theontrol and Risks Committe@wvhich also acts as
Committee for Related Parties Transactions),Reenuneration Committeend theNomination
Committee(as provided for in the Corporate Governance Gods)well as the\nalysis of
International Scenarios Committe€he Committees’ composition, duties and operatoa
illustrated and regulated by appropriate Rules @amu by the Board of Directors itself, in

accordance with the guidelines laid down in the&€od

BOARD OF STATUTORY AUDITORS

The Board of Statutory Auditors hasnter alia - the task of monitoring: a) compliance with the
law and by-laws and observance of the principlegpraper business administration; b) the
adequacy and effectiveness of the Company’s orgtmigl structure, internal control and risk
management system, as well as the administratideaaoounting system, and also the latter's
reliability as a means of accurately reporting bess operations; ¢) any procedures for the
actual implementation of the corporate governangkesr provided for in the Corporate
Governance Code; d) the adequacy of the Compangteuctions to subsidiaries with regard to
disclosures prescribed by law. The current Boar&tatutory Auditors was appointed by the
Shareholders’ Meeting on 11 May 2015 for the 20Q572term.

INDEPENDENT AUDITING FIRM

The Independent Auditing firm is the company appointedcarry out the statutory audit of
accounts. It is appointed by the Shareholders’ Mgebn a reasoned proposal by the Board of
Statutory Auditors. The Shareholders’ Meeting of My 2012 appointed KPMG S.p.A. to
carry out the statutory audit of the Company’s aots for the period 2012-2020.
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*  OFFICER IN CHARGE OF FINANCIAL REPORTING
On 15 May 2014, pursuant to Art. 154-bis of the &iated Law on Financial Intermediation
and articles 25.4 and 25.5 of the Company’s By-Lé&tws Board of Directors confirmed Gian
Piero Cutillo (the Company’s Chief Financial Offiten office from 14 June 2012, as the
Officer in charge of financial reporting until tlexpiry of the term of office of the Board of
Directors.

Below is reported a chart summarising the Corpdéateernance Structure of Finmeccanica.
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INDEPENDENT AUDITING FIRM

KPMG

CHIEF EXECUTIVE OFFICER

Mauro Moretti

GENERAL MANAGER

Mauro Moretti

SHAREHOLDERS' MEETING

BOARD OF STATUTORY AUDITORS
M

Riccardo Raul Bauer (Chairmnan)
Niccold Abriani R.A
Luigi Corsi R.A
Francesco Perrini R.A
Daniela Sawi R.A
Maria Terasa Cuomo A.A.
Stefano Fiorini A.A

BOARD OF DIRECTORS

ey —
Mauro Moretti
Marina Elvira Calderone
Paolo Cantarella
Marta Dassh

GROUP INTERNAL AUDIT MANAGER

Marco Di Capua

CONTROL AND RISKS COMMITTEE

Paclo Cantarella
Guido Alpa
Fabrizio Landi
Silvia Merlo

Dario Frigerio
Marina Elvira Calderone
Alessandro De Micola
Marina Rubini

NOMINATION COMMITTEE (

Guido Alpa
Marina Elvira Calderone
Marta Dassu
Dario Frigerio
Marina Rubini

ANALISYS FOR INTERNATIONAL
SCENARIDS COMMITTEE

Marta Dassu
Alessandro De Nicola
Fabrizio Landi

Silvia Merlo

Alessandro De Nicola | R IN CHARG!
Dario Frigerio ) m NCIAL REPOF
Fabrizio Landi

Silvia Merlo GianPiero Cutillo

Marina Rubini

SURVEILLANGE BODY

Enrico Laghi
(Chairman - External Member)

Angelo Carmona
(External Member)

Marco Di Capua

(Resp Group Internal Audit)
REMUNERATION COMMITTEE ( Andres Parrella

{Group General Counsel Finmeccanica)

Angelo Piazza

(Exterinal Member)

Saverio Ruperto
(Exterinal Member)
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Objectives and corporate mission

Finmeccanica is a global player in the high tecbgglsector and one of the major world operators
in the core sectors @ferospace, Defence and Securinmeccanica designs and creates products,
systems, services and integrated solutions for bim¢hdefence and civil sector employing dual
technology applications.

The Group operates with the mission to be a driviagce of technological innovation, by
developing competitive products and services wtdoh able to satisfy our clients demand and
generate value for its Shareholders and all iteedtalders, in addition to working out sustainabilit
solutions by steady commitment to economic andas@cogress and the protection of health and the
environment.

The Company has embarked on a radical processiefved and transformation with the objective of
strengthening its leadership and becoming more etitiye on a global scale.

The Business Plan approved by the Company’s BolaRirectors lays down the outlines of a new
Finmeccanica in a process which creates valueifmefiolders, customers and stakeholders.

The Group’s strategy is based on careful analybithe external scenario and its competitive
position in the various sectors of activity. Thigth a detailed assessment of industrial processes,

has led to the determination of the new reorgaioisand growth programme.

One Company

In order to fully implement the guidelines laid dowy the Board of Directors on 19 June 2014, as
well as those set out in the Business Plan, diiip Finmeccanica put a searching renewal of its
organisational and operating model in hand, whighluded the adoption of the best international
practices and the highest ethical standards. Tke Fiameccanica is the end point of a radical

process of transformation from a financial holdinga vast integrated industrial group. For more
details on theGroup’s new Organisational and Operational Mpdeference should be made to

paragraph 15.

2. INFORMATION ABOUT THE SHAREHOLDER STRUCTURE AT 16 MARCH 2016 (Art. 1234bis,
para. 1, TUF, Testo Unico della Finanzahereinafter Consolidated Law on Financial

Intermediation)
A) STRUCTURE OF THE SHARE CAPITAL (Art. 123bis, para. 1, lett. a)JJUF)

The Finmeccanica’s share capital is equal to €28%13738.00 and is made up of 578,150,395

common shares with a par value of €4.40 eachcabbrapanied by the same rights and obligations.

10
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The holders of Finmeccanica’ shares are entitleebte at the ordinary and extraordinary meetings
of the Company.

The Ministry for the Economy and Finance holdsaketof about 30.204% in the share capital of
Finmeccanica.

At the date of the approval of this Report the Campowned 3,844,152 treasury shares, equal to
about 0.6649% of the share capital.

B) RESTRICTIONS ON SHARE TRANSFER (Art. 123his, para. 1, lett. b)TUF)

In accordance with art. 54is of the Company’s By-laws, in the application oé thpecial rules
under Art. 3 of Decree-law 332 of 31 May 1994, cemewd with amendments into Law 474 of 30
July 1994, as amended and supplemented, no oneptefar the State, public bodies or entities
controlled thereby and any other party authorisgdaty, may possess, on any basis, shares in the
Company that constitute a shareholding of more 8%nof the share capital represented by shares
with voting rights. The maximum shareholding lirgtalso calculated in consideration of the total
holding of the controlling undertaking, which mag & natural person, legal person or corporation,
by direct or indirect subsidiaries and by the dtibsies of a single controlling undertaking, by
affiliated undertakings and by relatives within tbecond degree of consanguinity or affinity or
spouses, provided that the spouses are not |lesggilgrated.

With also reference to parties other than comparhes term “control” is held to be within the
meaning of Art. 93 of the Consolidated Law on FiiahIntermediation. The term “affiliation” is
held to be within the meaning of Art. 2359(3) o thialian Civil Code, and is also deemed to exist
between parties who, directly or indirectly, throubeir subsidiaries, other than those which manage
mutual funds, sign, with third parties or otherwisgreements relating to the exercise of voting
rights or the transfer of shares, belonging todttparties or otherwise, or other agreements or
contracts with third parties or otherwise, as mef@rto in Art. 122 of the Consolidated Law on
Financial Intermediation, if such agreements ortramts concern at 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 and/or intaemed or by third parties in general.

Furthermore, on the basis of the provisions refatm the Government’s special powers that are
commented on in point D.1) below and, more in palér, pursuant to article 1, paragraph 5, of
Decree Law no. 21 of 15 March 2012, as amendedameerted by Law no. 56 of 11 May 2012 and
the related provisions, anyone — excluding theatalGovernment, Italian public bodies or any
entities controlled by the latter — who holds &stin the share capital which exceeds the threshold
set out in article 120, paragraph 2, of LegislalD&cree no. 58/98, as amended, or a stake which
exceeds the thresholds of 3%, 5%, 10%, 15%, 209R2&f@d is required to notify the acquisition in

11
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guestion to the Presidency of the Council of Memstwithin the terms and according to the
procedures set out in Decree Law no. 21 of 15 Ma@I?, as amended and converted by Law no.
56 of 11 May 2012 and related provisions. The atshadl apply in order to allow the Presidency of
the Council of Ministers to exercise the specialveis (described in paragraph D.1 below)
envisaged in the abovementioned regulations inetrent of a threat of serious damage to the

essential interests of the national defence anarisec

C) MATERIAL SHAREHOLDINGS IN THE SHARE CAPITAL (Art. 123bis, para. 1, lett. c), TUF)

The persons who, at the date of the approval of Report, held, either directly or indirectly, a
significant stake exceeding 2% of the share cgpmtathe basis of the notices disclosed pursuant to
Art. 120 of the Consolidated Law on Financial Imediation and of the other available information,

are reported in Table 1 attached hereto.

D) HOLDERS OF SECURITIES THAT CONFER SPECIAL CONTROL RIGHTS (Art. 123bis, para. 1, lett.

d), TUF)
No securities have been issued conferring speacrdtal or any other rights.
D.1)  SPECIAL POWERS OF THE GOVERNMENT
Law no. 56 of 11 May 2012, which converted Decraslno. 21 of 15 March 2012, regulates the
special powers of the Government on the corpotatetsres in the sectors of the national defence
and security, as well as the activities of strategiportance in the sectors of energy, transportati
and communication.
Decree no. 108 issued by the President of the Glooh&linisters on 6 June 2014 identifies the
activities for the national defence and securitstas, including any key strategic activities, foe t
purposes of the exercise of the Government’s sppeigers referred to in the abovementioned Law.
In particular, the regulations governing specialvers provides, in the event of an actual threat of
serious damage to the essential interests of ttienahdefence and security, for the Government to
be entitled to exercise the three special powessrided below:
a) imposition of specific conditions relating toetsecurity of procurement and information,
technology transfers, export control, in the calsthe acquisition of stakes in companies that carry
out activities of strategic importance for the aefe and security sector;
b) veto on the adoption of resolutions passed bySthareholders’ Meeting or of the governing
body of a company that carries out activities oatsigic importance for the defence and security
sector relating to extraordinary transactions @ngactions of particular importance concerning
mergers, demergers, transfer of businesses orhwaraf business or of subsidiaries, transfer of the
registered office abroad, change in the corporatpgse, dissolution of the company, amendments

to by-law clauses that govern the Government'siapgowers or that may be adopted on limits on

12
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voting rights (pursuant to article 2351, paragrapbf the Italian Civil Code), as well as assigntsen
of rightsin remor of use in relation to tangible or intangiblsets or undertaking of obligations that
limit their use;

C) opposition to the acquisition of stakes in a pany that carries out activities of strategic
importance for the defence and security sectorthenpart of an entity other than the Italian
Government, an Italian public body or an entity teolted by the latter, where the buyer holds a
stake in the voting capital which is capable okefiing the interests of the national defence and
security (see point B above). For this purpose,sthke held by third parties with whom the buyer

has entered into a shareholders’ agreement isdemesi to be included.

E) EMPLOYEE SHAREHOLDING : VOTING MECHANISM (Art. 123-bis, para. 1, lett. e), TUF)

No provision is made for any employee shareholdiclieme. With reference to the incentive plans
adopted by the Company, it should be noted thatdieenot provide for the voting rights attached to
the shares being granted, to be exercised by peatbar than the beneficiaries of the plan. Foremor
details, reference should be made to the Informdliocuments prepared pursuant to Articlebsst-

of the Issuers’ Regulation and available in thepBoate Governancsection on the Company’s

website.

F) VOTING RESTRICTIONS (Art. 123bis, para. 1, lett. f)TUF)

In accordance with the laws on privatisation (Lai4/4@4 as amended), the Corporate By-Laws (Art.
5.1-bis) provide that voting rights relating to stsheld above the maximum limit of 3% may not be
exercised. Article 5.1-bis also provides that vgtiights held by Shareholders in excess of the
shareholding limit shall be reduced proportionaligless otherwise previously and jointly indicated
by all the Shareholders concerned. In case of womptiance, meeting resolutions may be
challenged under Art. 2377 of the Italian Civil @oifl the required majority would not have been
reached had the votes exceeding the maximum liodibaen included. However, non-voting shares

shall be included for the purposes of calculathmgrneeting quorum.

G) SHAREHOLDERS' AGREEMENTS (Art. 123-is, para. 1, lett. g), TUF)
The Company has no knowledge of any shareholdgrgements as referred to in Art. 122 of the

Consolidated Law on Financial Intermediation, regay the shares.

H) CLAUSES ON CHANGE OF CONTROL (Art. 123bis para. 1, lett. h), TUFAND BY-LAWS
PROVISIONS CONCERNING TAKEOVER BIDS (Arts. 104, para. ter and 104bis, para. 1, TUF)

Material agreements entered into by Finmeccanidés@ubsidiaries at 31 December 2015 (on the

basis of the notices received pursuant to Articld, Jparagraph 2, of the Consolidated Law on

Financial Intermediation), and which will becomdeefive, will be amended or extinguished in

13
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case of a change of control of the company conderae listed below with an indication of the

corresponding effects.

FINMECCANICA SPA

BNPP-BNL, BANCA INTESA
SANPAOLO, UNICREDIT

AGREEMENT FOR THE
GRANTING OF A
REVOLVING CREDIT LINE
AMOUNTING TO EUR02.0
BILLION

IN CASE OF A CHANGE OF
CONTROL OF
FINMECCANICA, AFTER AN
OPTIONAL 90-DAY
REGISTRATION PERIOD
EACH BANK MAY REQUEST
THE CANCELLATION OF ITS
COMMITMENT AND THE
RESTITUTION OF ITS STAKE
TOGETHER WITH ANY
INTEREST ACCRUED UNTIL
THAT DATE

FINMECCANICA SPA

ALENIA AERMACCHI
SPA

BARCLAYS; BNP;CREDIT
AGRICOLE;SACE;SOCIETE
GENERALE;DEUTSCHE
BANK; UNICREDIT

COUNTERGUARANTEE
ISSUANCEAND
INDEMNITY AGREEMENT

IN CASE OF A CHANGE OF
CONTROL OF
FINMECCANICA, AFTER A90-
DAY REGISTRATION PERIOD
EACH BANK MAY REQUEST
THE CANCELLATION OF THE
COMMITMENT TO
COLLATERALISE THE
AMOUNT WITH THE
PAYMENT OF ITS OWN
STAKE, OR THE
COMMITMENT BY
FINMECCANICA TO REPLACE
THE BANK WITH ANOTHER

COUNTER-GUARANTOR
FINMECCANICA SPA BAE SYSTEMSED AIRBUS SHAREHOLDERS IN CASE OF A CHANGE OF
GROUP (FORMER EAD} AGREEMENT RELATING CONTROL OF

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

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 SPA

EUROPEAN INVESTMENT
BANK (EIB)

AGREEMENT FOR THE
GRANTING OF A LOAN
FOR THE“DEVELOPMENT
AND PRODUCTION OF

EIB MAY CANCEL THE LOAN
AND REQUEST EARLY
REIMBURSEMENT IF A PARTY
OR GROUP OF PARTIES

14
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INNOVATIVE AIRCRAFT
COMPONENTS PROJECT
OF ALENIA AERMACCHI
SPA

ACTING IN CONCERT
ACQUIRE CONTROL OF
FINMECCANICA PURSUANT
TO ART. 23590F THE
ITALIAN CIVIL CODE OR IF
THE ITALIAN GOVERNMENT
CEASES TO HOLD AT LEAST
30%OF THE SHARE CAPITAL
OF FINMECCANICA

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

AGREEMENT RELATING
TO TELESPAZIO SPA
(FINMECCANICA 67%),A
COMPANY OPERATING IN
THE SATELLITE SERVICES
SECTOR

CONTROL OF FINMECCANICA
TO A COMPETITOR OF
THALES, THALES IS
ENTITLED TO SELL ITS STAKE
IN TELESPAZIO TO
FINMECCANICA AT A PRICE
TO BE AGREED BY THE
PARTIES

FINMECCANICA SPA

THALES AND BENIGNI

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

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

FINMECCANICA SPA

CHARTIS ASSICURAZIONI

AGREEMENT FOR THE
GRANTING OF AN
INSURANCE CREDIT LINE
FOR THE ISSUE OF
SIGNATURE LOANS(BID
BOND, PERFORMANCE
BOND ETC.) IN THE
INTERESTS OF THE
FINMECCANICA GROUPS
COMPANIES

IN CASE OF A CHANGE OF
CONTROL OF
FINMECCANICA, THE
INSURANCE COMPANY MAY
REQUEST AN IMMEDIATE
CASH DEPOSIT EQUAL TO
THE AMOUNTS OF THE
GUARANTEES IN FORCE AND
TO CANCEL THE CREDIT LINE

FINMECCANICA SPA

FINMECCANICA GLOBAL
SERVICES SPA

LOAN AGREEMENT

RIGHT OF TERMINATION IN
FAVOUR OFFINMECCANICA
IN CASE OF CHANGE IN THE
CONTROL STRUCTURES OF
FINMECCANICA GLOBAL
SERVICES OR OF ANY
TRANSFER TO THIRD PARTIES
OR OF A SIGNIFICANT
BRANCH OF BUSINESS OF
FINMECCANICA GLOBAL
SERVICES

15




FINMECCANICA SPA

CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

AGUSTAWESTLAND SPA GENERAL ELECTRIC FRAMEWORK RENEGOTIATION OF THE
COMPANY (THROUGH THE AGREEMENT AGREEMENTS IF
AVIATION BUSINESS UNIT, RELATING TO THE CONTROL OF
MA, USA- “GE") SUPPLY OF AGUSTAWESTLAND IS
HELICOPTER ACQUIRED BY A
ENGINES COMPETITOR OF GE
AGUSTAWESTLAND IS
LIABLE FOR ANY BREACH
OF CONFIDENTIALITY IN
RELATION TO THE GES
PROPRIETARY
INFORMATION
AGUSTAWESTLAND SPA BELL HELICOPTER TEXTRON | LICENCE FOR THE TERMINATION OF THE

PRODUCTION AND
SALE OF412,4125P,
4124P, 4126P-SAR,
212,206, 2068
HELICOPTERS AND
SPARE PARTS

AGREEMENT IN CASE OF
TRANSFER OF
OWNERSHIP OF
AGUSTAWESTLAND TO A
THIRD-PARTY
HELICOPTER
MANUFACTURER AND
SELLER, EXCLUDING
INTRA-GROUP
TRANSFERS

AGUSTAWESTLAND SPA

BOEING COMPANY DEFENCE
& SPACE GROUP

AGREEMENT FOR
THE REVISION AND

EXPRESS CANCELLATION
CLAUSE, EXCLUDING

SALE OF THE CHI7C TRANSFER OF CONTROL
MODEL AND SPARE WITHIN THE
PARTS FINMECCANICA GROUP
AGUSTAWESTLAND SPA 0JSC*OPK’ OBORONPRON AGREEMENT TERMINATION OF THE
LLC “INTERNATIONAL RELATING TO THE JOINT VENTURE
HELICOPTER PROGRAMY JOINT VENTURE FOR | AGREEMENT AND
CJSC HELIVERT(THE PRODUCTION AND WINDING-UP OF THE V.
JVCOMPANY) SALE OF THE CIVIL COMPANY ON THE PART
HELICOPTER AWL39 | OF THE MEMBERS
IN RUSSIA AND IN
OTHER CIS
COUNTRIES
AGUSTAWESTLAND SPA BRILOG LEASING LTD FRAMEWORK RIGHT OF THE
AGREEMENT FOR COUNTERPARTY TO
THE SUPPLY OFL1 WITHDRAW FROM
AW189SAR CONTRACT IN CASE OF A

CHANGE OF CONTROL OF
AGUSTAWESTLAND
(RESULTING FROM THE
DISPOSAL OF A
SHAREHOLDING HIGHER
THAN 25%OF THE
SHARE CAPITAL OF THE
SAME)
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AGUSTAWESTLAND

PHILADELPHIA CORPORATION

(OWNED THROUGH
AGUSTAWESTLAND SPA

BELL HELICOPTER TEXTRON
INC.

LICENCE
AGREEMENT FOR
THE TECHNOLOGY
OF THE HELICOPTER
AWG09

THE TRANSFER OF THE
LICENCE AGREEMENT, IN
THE CASE OF CHANGE OF
CONTROL IN
AGUSTAWESTLAND
PHILADELPHIA
CORPORATION

OR OF GROUP
COMPANIES IS
INEFFECTIVE AND
INVOLVES THE
TERMINATION OF THE
LICENCE AGREEMENT
AND OF ALL THE OTHER
AGREEMENTS WITH BELL
RELATED TO THE
HELICOPTER AW609,
EXCEPT WITH THE PRIOR
WRITTEN CONSENT BY
BELL HELICOPTER
TEXTRON INC.

AGUSTAWESTLAND

PHILADELPHIA CORPORATION

(OWNED THROUGH
AGUSTAWESTLAND SPA

CAE FLIGHT SOLUTION USA
INC.

ROTORSIM USA LLC
AGREEMENT

IN CASE OF A CHANGE OF
CONTROL OF ONE OF THE
PARTIES TO THE
AGREEMENT IN FAVOUR
OF A COMPETITOR OF
THE OTHER PARTY, THE
LATTER IS ASSIGNED THE
PREEMPTION RIGHT
CONSISTING IN THE SALE
OF ITS STAKE IN
ROTORSIM USA LLC

ALENIA AERMACCHI SPA

BOEING COMPANY

GENERAL TERMS
AGREEMENT
(“GTA")
CONCERNING THE
STAKE OFALENIA
AERMACCHI SPA IN
THE BOEING 787
PROGRAMME

SECTION20.40F THE
GTA

PROHIBITS THE
ASSIGNMENT OF THE
CONTRACT (ALSO
CONSIDERING THE
“CHANGE OF CONTROL
OF ALENIA AS SUCH)
WITHOUT THE
AUTHORISATION OF
BOEING. IN THE EVENT
OF THE BREACH OF THE
ABOVEMENTIONED
CLAUSE ON THE PART OF
ALENIA, BOEING SHALL
BE ENTITLED TO
TERMINATE THE
CONTRACT WITH
ALENIA, EITHER IN
WHOLE OR IN PART.
FURTHERMORE SHOULD
ALENIA BREACH THE
ABOVEMENTIONED
SECTION20.4,BOEING
SHALL BE ENTITLED TO
BE REPAID, ON A
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PROPORTIONAL BASIS-
AS REGARDS THE
SHIPSETS NOT
DELIVERED BY ALENIA
AS AT THE DATE OF THE
BREACH—ANY SUMS
PAID BY BOEING TO
ALENIA ACCORDING TO
SECTION5.90OF THE
AGREEMENT NAMED
“SPECIAL BUSINESS
PROVISIONS' IN FORCE
BETWEENBOEING AND
ALENIA AGAIN IN
RELATION TO THE787

PROGRAMME
ALENIA AERMACCHI SPA ABU DHABI AUTONOMOUS JOINT VENTURE TERMINATION OF THE
SYSTEM INVESTMENTS CO AGREEMENT AGREEMENT AT THE
LLC CONCERNING THE OPTION OF THE PARTY
FORMATION OF A NOT SUBJECT TO A

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

CHANGE IN CONTROL
TERMINATION IS SUBJECT
TO THE EXECUTION OF
AN AMICABLE
SETTLEMENT PROCESS
AND NOT AN
ARBITRATION
PROCEDURE

MOREOVER THE NON-
BREACHING PARTY MAY
DEMAND THAT THE
BREACHING PARTY SELLS
ITS SHARES AT MARKET
VALUE LESS20%,0R
THAT THE BREACHING
PARTY PURCHASES THE
SHARES OF THE NON
BREACHING PARTY AT
MARKET VALUE PLUS
20%

ALENIA AERMACCHI SPA

LOCKEED MARTIN AERO

STRATEGIC
TEAMING
AGREEMENT THAT
SETS OUT THE
GENERAL TERMS OF
THE RELATIONSHIPS
BETWEEN THE
PARTIES UNDER
JOINT STRIKE
FIGHTER (“JSF)
PROGRAMME TO
BUILD A 5™
GENERATION
MULTIROLE FIGHTER
PLANE

TERMINATION OF THE
AGREEMENT AT THE
OPTION OF LOCKEED
MARTIN IN CASE OF A
CHANGE OF OWNERSHIP
OR CONTROL OF ALENIA
AERMACCHI

ALENIA AERMACCHI SPA

ISRAEL MINISTRY OF
DEFENCE

“STRATEGIC
PURCHASE
CONTRACT’ FOR

IN CASE OF A CHANGE OF
CONTROL OF ALENIA THE
ISRAEL MINISTRY OF
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THE SUPPLY OR30

DEFENCE MAY

ADVANCED TERMINATE THE
TRAINING M346 CONTRACT IF, AS A
AIRCRAFT AND RESULT OF THE SAME
RELATED SYSTEMS THE SAME BECOMES
SERVICES AND SUBJECT TO THE
TECHNICAL MANAGEMENT AND
SUPPORT CONTROL BY A PARTY
LINKED TO A STATE
DEFINED AS AN“ENEMY
OF THE STATE OF
ISRAEL” ACCORDING TO
THE |SRAELI
LEGISLATION ON
“| SRAELI'S TRADING
WITH THE ENEMY”
ALENIA AERMACCHI SPA ELBIT SYSTEMS LIMITED “CONTRACTOR ARTICLE 37.10F

LOGISTIC SUPPORT
CONTRACT’ FOR
LOGISTIC SUPPORT
(SUPPLY, REPAIR
AND SERVICE OF
SPARE PART$ TO
THE | SRAELI M-346
FLEET

“CONTRACTORLOGISTIC
SUPPORTCONTRACT’
ENVISAGES THATIN
CASE OF A CHANGE OF
CONTROL OF ALENIA AS
A RESULT OF WHICH THE
SAME BECOMES SUBJECT
TO THE MANAGEMENT
AND CONTROL BY A
CONTROLLING
SHAREHOLDER LINKED
TO A STATE THAT DOES
NOT HAVE DIPLOMATIC
RELATIONS WITH | SRAEL,
A PRIOR WRITTEN
CONSENT IS REQUIRED
FROM ELBIT

WING NED BV
(OWNED THROUGH ALENIA
AERMACCHI SPA

OAO SUKHOI COMPANY
(“sukHoI"),

SUPERJET INTERNATIONAL
SPA(*sJal)

SJI SHAREHOLDERS
AGREEMENT
RELATED TO SJJ AN
ITALIAN COMPANY
THAT MARKETS THE
SUKHOI SUPERJET
100AIRCRAFT IN
THE WESTERN
MARKETS.

ON THE BASIS OF
ARTICLE 7.060F THE
SHAREHOLDERS
AGREEMENT, IN CASE OF
A CHANGE OF CONTROL
OF ALENIA, SUKHOI HAS
THE RIGHT TO EXERCISE
A PURCHASE OPTION ON
THE SHARES OF SJHELD
BY ALENIA THROUGH
THE SUBSIDIARY WING
NED BV, AT A MARKET
PRICE, EQUAL TO THE
LOWER OF FAIR MARKET
VALUE AND FLOOR
RETURN (WHICH
CORRESPONDS TO THE
TOTAL PURCHASE PRICE
OF THE SHAREHOLDINGS
IN SJI AND IN SCAQ,
PLUS THE TOTAL
CONTRIBUTIONS PAID BY
ALENIA , UNDER THE
FUNDING PLAN, LESS
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10%

WORLD'S WING SA
(OWNED THROUGH ALENIA
AERMACCHI SPA

OAO SUKHOI COMPANY
(“SukHoI"),

OAO SUKHOI DESIGN
BUREAU (MERGED INTO
SUKHOI), SUKHOI CIVIL
AIRCRAFT COMPANY
(“scac’)

SHAREHOLDERS
AGREEMENT
RELATED TO SCAG
A RUSSIAN
COMPANY WITH
REGISTERED OFFICE
IN MOscow,
MANUFACTURER OF
THE AIRCRAFT
SUKHOI
SUPERJET00

ON THE BASIS OF ART
7.060F THE SCAC
SHAREHOLDERS
AGREEMENT, IN CASE OF
A CHANGE OF CONTROL
OF ALENIA, SUKHOI HAS
THE RIGHT TO EXERCISE
A PURCHASE OPTION ON
THE SHARES OF SCAC
HELD BY ALENIA
THROUGH ITS
SUBSIDIARY WORLD'S
WING SA, AT A MARKET
PRICE, EQUAL TO THE
LOWER OF FAIR MARKET
VALUE AND FLOOR
RETURN (WHICH
CORRESPONDS TO THE
TOTAL PURCHASE PRICE
OF SHAREHOLDINGS IN
SUPERJET
INTERNATIONAL AND IN
SCAC) PLUS THE TOTAL
CONTRIBUTIONS PAID BY
ALENIA, UNDER THE
FUNDING PLAN, LESS
10%

ANSALDOBREDA SPA

AS A MEMBER OF THETREVI

CONSORTIUM

TREVI CONSORTIUM(IN
LIQ.), WHICH HAS A
LOCOMOTIVE SUPPLY
CONTRACT WITH
TRENITALIA SPA

BY-LAWS OF THE
TREVI CONSORTIUM

THE BY-LAWS OF THE
TREVI CONSORTIUM
STIPULATE THAT THE
SHAREHOLDERS
MEETING CAN DECIDE
BY UNANIMOUS VOTE
EXCEPT FOR THE VOTE
OF THE CONSORTIUM
MEMBER, TO EXCLUDE A
MEMBER OF THE
CONSORTIUM IN THE
CASE OF THE TRANSFER
OF THE CONTROLLING
INTEREST OF THE
CONSORTIUM MEMBER
ITSELF, UNLESS SUCH
TRANSFER TAKES PLACE
WITHIN SUBSIDIARIES
AND/OR ASSOCIATES OR
IN ANY CASE, THE SAME
FINANCIAL GROUP TO
WHICH THE TRANSFEROR
BELONGS

ANSALDOBREDA SPA

BOMBARDIER
TRANSPORTATION GMBH

COOPERATION
AGREEMENT
CONCERNING THE
JOINT
DEVELOPMENT,
MANUFACTURE AND
SALE OF THE NEW

IN THE CASE IN WHICH
MORE THAN 50%OF THE
SHARE CAPITAL OF ONE
OF THE PARTIES OR ITS
PARENT COMPANY IS
TRANSFERRED TO A
COMPETITOR OF THE
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HIGH-SPEED TRAIN

PARTIES OR IN THE CASE
OF THE TRANSFER OF THE
ASSETS TO A
COMPETITOR THE PARTY
NOT INVOLVED WILL BE
ENTITLED TO TERMINATE
THE COLLABORATION
CONTRACT

SELEX ES SPA

THALES ALENIA SPACE
FRANCE

CONTRACT FOR THE
SUPPLY OF
INSTRUMENTS
(SLSTR) ON
SATELLITES FOR THE
COPERNICUS
SENTINEL 3
PROGRAMME

IN CASE OF A CHANGE OF
CONTROL: PRIOR
WRITTEN NOTICE TO
TAS SPECIFYING THE
POTENTIAL INVESTOR/
BUYER OR ANY OTHER
CHANGE;

OBLIGATION TO PROVIDE
TAS WITH ANY AND ALL
SIGNIFICANT
INFORMATION DURING
THE PROCESS OF CHANGE
OF CONTROL,
PROHIBITION ON THE
ASSIGNMENT OR
TRANSFER THE
CONTRACT TO THE NEW
PARENT ENTITY
WITHOUT THE WRITTEN
CONSENT OFTAS';

RIGHT GRANTED TOTAS
TO WITHDRAW FROM THE
CONTRACT.

SELEX ES LTD
(OWNED THROUGH SELEX ES SPA

NORTHROP GRUMMAN

“MSSILE COUNTER
MEASURE
(INFRARED)”
CONTRACT

TERMINATION OF THE
CONTRACT OR
ALTERNATIVELY A
REQUEST FOR
ADDITIONAL
PERFORMANCE
GUARANTEES AT THE
DISCRETION OF THE
PARTY NOT SUBJECT TO
A CHANGE IN CONTROL

SELEX SYSTEMS INTEGRATION
LTD
(OWNED THROUGH SELEX ES SPA

LOCKHEED MARTIN IS& GS
(civiL) uk

TEAMING
AGREEMENT FOR
PRESENTING A BID
FOR THE“JOINT
MILITARY AIR
TRAFFIC SERVICES
PROJECT

TERMINATION OF THE
CONTRACT AT THE
DISCRETION OF THE
PARTY NOT SUBJECT TO
A CHANGE IN CONTROL

TELESPAZIO SPA

DLR GFR

BY-LAWS FOR
SPACEOPALGMBH
(50%TELESPAZIO
SPA; 50%DLR
GFR), A COMPANY
OPERATING IN THE
FIELD OF SATELLITE
SERVICES RELATING
TO THEGALILEO
PROJECT

RIGHT OF THE
SHAREHOLDER NOT
SUBJECT TO A CHANGE IN
CONTROL, WITH THE
PRIOR AUTHORISATION
OF THE SHAREHOLDERS
MEETING, TO SELL ITS
SHARES TO A THIRD
PARTY OR ANOTHER
SHAREHOLDER OR TO
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WITHDRAW IN
EXCHANGE FOR A
PAYMENT TO BE
DETERMINED

TELESPAZIO SPA

ITALIAN SPACEAGENCY
(AsI)

SHAREHOLDERS
AGREEMENT
RELATING TO E
GEOSSPA
(TELESPAZIOSPA
80%,As120%),A
COMPANY
OPERATING IN THE
EARTH
OBSERVATION
SATELLITE FIELD

IN CASE OF MATERIAL
CHANGES IN THE
SHAREHOLDER
STRUCTURE OF
TELESPAZIQ, ASI IS
ENTITLED, AT ITS
OPTION.

° TO
REPURCHASE THE
PROPERTY PLANT AND
EQUIPMENT AND
INTANGIBLE ASSETS
CONTRIBUTED BY ASI TO
E-GEOS

° TO SELL THE
SHARES TO THE
SHAREHOLDERS OF E
GEOS IN PROPORTION TO
THE STAKES HELD IN
THE COMPANY.

THE CHANGE IN THE
SHAREHOLDER
STRUCTURE OF
FINMECCANICA SPA OR
THALES SA. IS NOT
CONSIDERED TO BE A

MATERIAL CHANGE.
DRS DEFENSE SOLUTIONS LLC THALES USA INC JOINT VENTURE OPTION OF THE PARTY
(OWNED THROUGH MECCANICA AGREEMENT NOT SUBJECT TO A
HOLDINGS USA INC) CONCERNING CHANGE OF CONTROL(1)
ADVANCED TO PURCHASE THE STAKE
ACOUSTIC OF THE OTHER PARTY AT
CONCEPTSLLC, A THE MARKET PRICE AS
COMPANY DETERMINED BY AN

OPERATING IN THE
SONAR SECTOR

EXPERT, OR(Il) TO OFFER
ITS STAKE AT A
REASONABLE PRICE TO
THE PARTY SUBJECT TO
THE CHANGE OF
CONTROL WHICH, IF IT
REFUSES THE OFFER
WILL BE REQUIRED TO
SELL ITS STAKE AT THE
SAME PRICE(IN
PROPORTION TO THE
PERCENTAGE HELD TO
THE PARTY NOT SUBJECT
TO A CHANGE OF
CONTROL

DRS RADAR SYSTEMS LLC

(OWNED THROUGH MECCANICA

HOLDINGS USA INC)

THALES NEDERLAND BV,
THALES USA DEFENCEX
SECURITY INC.

TECHNOLOGY
TRANSFER AND
LICENCE
AGREEMENT

RIGHT TO TERMINATE
THE CONTRACT

22




FINMECCANICA SPA

CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

DRS DEFENCE SOLUTIONS LLC
(OWNED THROUGH MECCANICA
HOLDINGS USA INC)

DRS TECHNOLOGIES INC

LOAN AGREEMENT

IN CASE OF A CHANGE OF
CONTROL, OBLIGATION
OF DRS DEFENCE
SOLUTIONS OF
ACCELERATED
REPAYMENT OF THE
LOAN TO DRS
TECHNOLOGIES

DRS NETWORK & IMAGING
SYSTEMS LLC

(OWNED THROUGH MECCANICA
HOLDINGS USA INC)

DVTEL, INC.

COLLABORATION
AND DEVELOPMENT
AGREEMENT

RIGHT OF THE PARTIES
TO THE AGREEMENT TO
WITHDRAW IN THE
EVENT OF A CHANGE OF
CONTROL OF ONE PARTY
IN FAVOUR OF A
COMPETITOR OF THE
OTHER PARTY

DRS TECHNOLOGIES INC . AND
ITS SUBSIDIARIES

(OWNED THROUGH MECCANICA
HOLDINGS USA INC)

FINMECCANICA/MECCANICA
HOLDINGS USA

LOAN AGREEMENT

IN CASE OF CHANGE OF
CONTROL, DRS
TECHNOLOGIES IS
REQUIRED TO
IMMEDIATELY REPAY
THE LOAN IN FAVOUR OF
FINMECCANICA
/MECCANICA HOLDINGS
USA

As regards takeover bids, it should be pointedtioat the Company’s By-Laws do not provide for
exceptions to the provisions on the passivity ruleder Art. 104, paragraph 1-ter, of the
Consolidated Law on Financial Intermediation, nay gorovisions in the application of the
neutralisation rules under Art. 104-bis, paragraphof the Consolidated Law on Financial

Intermediation.

1) COMPENSATION FOR DIRECTORS IN CASE OF RESIGNATION OR DISMISSAL WITHOUT JUST
CAUSE OR TERMINATION OF EMPLOYMENT FOLLOWING A TAKEOVER BID  (Art. 123bis,
para. 1, lett. i)TUF)

The information required by Art. 123-bis, paragraphletter i), of the Consolidated Law on

Financial Intermediation is contained in the Renmatien Report required by Art. 128+ of the

Consolidated Law on Financial Intermediation (cfind 8 hereof).
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L) LAWS GOVERNING THE APPOINTMENT AND REPLACEMENT OF DIRECTORS AND
AMENDMENTS TO THE BY-LAWS (Art. 123-is, para. 1, lett. )TUF)

As regards the appointment and replacement of Dirgcreference is made to paragraph 4.1. below

herein.

As regards any amendments to the By-Laws, it shbelehoted that they shall be approved by the

Shareholders’ Meeting pursuant to law and By-Laws.

However, under Art. 24.1 of the By-Laws, the BoafdDirectors has the power to adapt the By-

Laws to legislative provisions. Under Art. 22.3tlbé By-Laws, any proposals to amend articles or to

adopt new By-Laws are decided by the Board of Dirscwith the vote in favour of 7/10ths of the

Directors in office.

Finally, note the Government’s veto power over dldeption of amendments to the By-Laws that

revoke or modify the special powers provided toghme, referred to in point D.1) above.

M) AUTHORISATION FOR SHARE CAPITAL INCREASE AND AUTHORISATION TO  PURCHASE
TREASURY SHARES (Art. 123bis, para. 1, lett. mTUF)
The Board of Directors has no authority to makdtahjmcreases under Art. 2443 of the Italian Civil
Code, nor do the Directors have the power to issudty instruments.
On 11 May 2015 the Shareholders’ Meeting authortbedacquisition and disposition of treasury
shares, for a period of eighteenth months from date of the relevant resolution and up to a
maximum of 5,800,000 ordinary shares, to be intdnrdéor the first period of implementation — to
serve the Incentive Plans (Long-Term Incentive Rlad Co-Investment Plan for the Finmeccanica
Group’s Management) which were approved on the sdate. The resolution provides for the
purchase of treasury shares by acquiring them emthrket in appropriately gradual stages at a
maximum and minimum unit price which correspondsttie reference price observed on the
Electronic Stock Market (MTAMercato Telematico Azionanan the day prior to purchase (more
or less 5% for the maximum price and for the mimmyprice, respectively).
The Company held 3,844,152 treasury shares, egjaddut 0.6649% of the share capital, at the date
of the approval of this Report.

N) DIRECTION AND COORDINATION
Finmeccanica is not subject to direction and comtibn pursuant to Art. 2494t seq.of the Italian
Civil Code.
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3. COMPLIANCE (Art. 123-his, para. 2, lett. a), TUF)

The Board of Directors of Finmeccanica has longeiresolved (17 October 2006) to bring the
Company’s Corporate Governance model into line withapplication criteria and principles of the
Corporate Governance Code, with which the Compamgpties. This model has been subject to
subsequent updates aimed at approving the insinscgiven by the Code from time to time, which
are currently incorporated in the documeéiR ULES OF PROCEDURE OF THE BOARD OF
DIRECTORS” (hereinafter also referred to aRULES OF PROCEDURE”), which was duly updated by
the Board in order to guarantee the constant akgiwith the contents of the Code as well as with
the changes made to the Company’s organisationg&tste.

As regards the changes introduced in the latesbeddf the Code (July 2015), which issuers are
requested to apply within the end of the 2016 fomnyear (informing the market in the 2017
Corporate Governance Report), the Board of Directmnfirmed its acceptance of the Corporate
Governance Code and pointed out that Finmeccan@aigrnance model is substantially consistent
with the new recommendations in the Code. The Bedhdconsider further adjustments to the
Company'’s internal Rules in due course.

The text of the Code can be accessed by the poiblibe Corporate Governance Committee website

(http://www.borsaitaliana.it/comitato-corporate-govence/codice/2014cleaneng.en)pdf

The text of the Rules of Procedure may be consitélde specific Corporate Governance section of
the Company’s website.

Neither Finmeccanica nor its subsidiaries with leéwategic roles are subject to non-Italian laws
affecting the Company’s corporate governance stractwith regard to the activities of the Group in
the USA, it is noted that some of them are sulifgspecific governance rules (such as the “Special
Security Agreement” and the “Proxy Agreement”), ethiwere agreed with the Defense Security
Service (DSS) of the US Department of Defense antked at restricting the access, by the

shareholder, to “classified” information.

4. BOARD OF DIRECTORS

4.1.APPOINTMENT AND REPLACEMENT (Art. 1234his, para. 1, lett. I), TUF)

The Company is governed by a Board of Director$ ithanade up between 8 and 12 members who
are appointed by the Shareholders’ Meeting. Theebladders also establish the number of members
and the length of their terms in office. Directarge appointed for a term that does not exceed three
financial years and may be re-elected pursuantrto2883 of the Italian Civil Code. In the event
that the Meeting has not taken steps to do soBtdad will appoint a Chairman from among its

members.
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Regarding the appointment of the Directors, theLBws (section 18.3) provide for the specific “list
voting” mechanism, as described below.

The Directors are appointed by the Shareholdersttivg on the basis of lists submitted by the
Shareholders and by the outgoing Board of Directorehich the candidates are to be numbered
consecutively. If the outgoing Board of Directoubsiits a list of its own, this shall be filed witfe
registered office of the Company at least 25 dafsre the date of the Meeting on first call, and
made public by the Company at least 21 days befwedate of the Meeting, again on first call,
according to the procedures provided for by thela@ns in force.

Lists submitted by Shareholders shall be filed tfith registered office at least 25 days before the
date of the Meeting on first call, and made publiche Company at least 21 days before the date of
the Meeting, again on first call, according to gnecedures provided for by the regulations in force
The time limits and procedures for submitting tiséslare specified by the Company in the notice of
call of the Shareholders’ Meeting.

Each shareholder may submit or contribute to tHemsssion of one list only and each candidate
may stand in one list only under penalty of beimgjigible for election.

Only Shareholders who, alone or together with otBkareholders, represent at least 1% of the
voting shares in the Ordinary Shareholders’ Meewily be entitled to submit lists, or such lesser
number as may be laid down by provisions of lawegulations, where applicable. By Resolution
no. 19499 of 28 January 2016, CONSOB identified shareholding required to submit lists of
candidates for the election of governing and cdériiogies of Finmeccanica to the extent of 1%,
equal to the percentage provided for in Art. 18.8he Company By-Laws.

In order to prove ownership of the number of shamesessary for the submission of lists,
Shareholders must file appropriate certificatiompving ownership of the number of shares
represented, with the registered office, withintih@e limit prescribed for the publication of thst$

by the Company.

At least two Directors must meet the independergairements as laid down for Statutory Auditors
pursuant to law. In this regard, in line with theoysions laid down in the Code, the Company
expressly requires, in the notice of call of theeltitey, to specify, in the lists of candidates te th
position of Director, their eligibility to be quéikd as “independent” directors pursuant to law, as
well as pursuant to Art. 3 of the aforementionedi€d~urthermore, all candidates must meet the
honesty requirements laid down by the regulatiorfsiice.

Lists with a number of candidates equal to or dhieee must also include candidates of different
genders, in accordance with the notice of calhefMeeting, in order to permit a composition of the
Board of Directors that is consistent with the fatjans in force regarding the balance between

genders.
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Together with each list, and within the time limprescribed for the filing of such lists, declaraso

by the individual candidates must also be filedwimch they accept their nominations and certify,
under their own responsibility, that there are nmugds for ineligibility for election or
incompatibility and that all the requirements présed by the regulations in force are met for their
respective positions including any independencairements as required by the By-Laws.

The Directors appointed shall notify the Companthaiit delay of any loss of the abovementioned
independence requirements and honesty, as wefl th& @mergence of grounds for ineligibility or
incompatibility.

Each party entitled to vote may vote for one lislyo

The Directors shall be elected as follows:

a) two thirds of the Directors to be elected, wWitictions being rounded down to the nearest whole
number, shall be drawn from the list that has olg@ithe majority of votes cast, in the order in
which they appear in the list;

b) the remaining Directors will be drawn from thiber lists; for that purpose, the votes obtained by
these lists will then be divided by one, two, theegl so on, depending on the gradual number of
Directors to be elected. The scores thus obtaihall Ise allocated progressively to the candidafes o
each of the various lists according to the ordercsied therein. The scores thus allocated to the
candidates of the various lists shall be arrangesi single list in descending order. Those who have
obtained the highest scores will be elected.

In the event that more than one candidate havenglotdhe same score, the candidate from the list
which has not yet elected any Directors or whick élacted the lowest number of Directors shall be
elected.

In the event that none of these lists has electBdextor yet or that they have all elected the sam
number of Directors, the candidate will be electdtbse list has obtained the highest number of
votes. In the event of an equal number of list ¥@ed still with the same score, a new vote will be
held by the entire meeting and the candidate wiimgle majority of votes will be elected;

c) if, following the application of the procedureestribed above, the minimum number of
independent Directors required by the By-Laws haishbeen appointed, the share of votes to be
allocated to each candidate in the various listdl &fe calculated according to the system indicated
in letter b) and the number of candidates necedsagysure compliance with the provisions of the
By-Laws, not yet drawn from the lists pursuant ettdrs a) and b), who meet the independence
requirements and who have obtained the highesesabrall be elected. These shall take the place of
the non-independent Directors who have been abdcttte lowest scores. In the event that the

number of candidates does not comply with the mimmof two independent Directors, the
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Shareholders' Meeting shall resolve, with the niggar provided by law, to replace the candidates
who do not meet the independence requirements hochave obtained the lowest scores;

c-bis) when the application of procedures a) andiodegs not result in compliance with the regulations
governing gender equality, the quotient of votesaliocate to each candidate from the lists is
calculated, dividing the number of votes obtaingdehch list by the ranking of each candidate; the
candidate from the more represented gender withotliest quotient of the candidates from all the
lists is replaced, without prejudice to the minimaomber of independent Directors, by the person
belonging to the less represented gender chosém tfvei next highest ranking) in the same list as th
replaced candidate. If candidates from differestslhave obtained the same quotient, the candidate
in the list from which the greatest number of Dices have been taken will be replaced; or,
subordinately, the candidate from the list that bb&ined the lowest number of votes; or, if the
votes are even, the candidate that has obtainedstevotes from the Shareholders’ Meeting in a
special ballot.

Section 18.4 of the Company’s By-Laws provides fbathe appointment of Directors who are for
whatever reason not appointed in accordance witatbrementioned procedures, the Shareholders’
Meeting shall resolve with the majorities providedlaw and in order to ensure the presence of the
minimum number of independent Directors provideddwy and the Company’s By-Laws as well as
to comply with the regulations in force regardihg balance between genders. If in the course of the
mandate, one or more Directors cease to hold offig@sures will be taken pursuant to Art. 2386 of
the Italian Civil Code. To replace the Directorsontmave ceased to hold office, the Shareholders’
Meeting shall resolve with the majorities providadlaw to appoint replacements from those on the
same list as that of the Directors who have cetséld office, if previously unelected candidates
remain on this list. The Board of Directors carries the replacement, pursuant to Art. 2386 of the
Italian Civil Code, by appointing the replacememtebtors on the basis of the same criteria asen th
previous period and in order to guarantee the poesef the minimum number of independent
Directors provided for by law and the Company’s [Baws as well as to comply with the regulations
in force regarding the balance between gendethgifirst meeting after the termination.

With particular regard to the provisions introdudaeyd Law no. 120 of 12 July 2011 and by the
Consob implementing regulations governing equaksgdo the governing and control bodies of
listed companies and the relative by-laws provisitmat apply starting from the first renewal of
governing and control bodies after 12 August 2012 far the following three mandates (art. 34.1 of
the Company’s By-Laws), it is to be noted that disribution of the governing and control bodies
to be elected shall be carried out on the basisaiterion that ensures gender equality: in paldic

for the first term of office, at least 1/5 (andledst 1/3 for two following terms) of the membefs o

the governing and control bodies must represenutiter-represented gender. With regard to the
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Board of Directors which currently holds office,panted on 15 May 2014, the portion of the

under-represented gender is equal to 1/3 of thedBomembers.

Succession plans

The Company’s Board of Directors has consideredpipropriate not to adopt a plan for the
succession of the executive Directors of Finmeazart.p.A., referring this decision to the
shareholders. On the other hand, as subsequeptyted with regard to the work of the Nomination
Committee (paragraph 6), the Board has considéeadpportunity to establish, in the absence of a

succession plan, a procedure aimed at facing assilge crisis management situation.

4.2.COMPOSITION (Art. 123bis, para. 2, lett. d), TUF)

The Shareholders’ Meeting of 15 May 2014 set thaber of the members of the Board of Directors
at 11. They will serve until the approval of the&icial Statements for the 2016 financial year.

The Board of Directors in office at the 2015 year-end and currently haddaffice, is made up as

follows:
Giovanni De Gennaro(1) Chairman
Mauro Moretti (1) Chief Executive Officer and General Manager

Guido Alpa (1)

Marina Elvira Calderone (1)
Paolo Cantarella(2)

Marta Dassu (1)
Alessandro De Nicolg1)
Dario Frigerio (2)

Fabrizio Landi (1)

Silvia Merlo (2)

Marina Rubini (2)

(1) Director appointed from the list submitted by thejonity shareholder (Ministry of Economy and
Finance), voted by 56.46% of the share capitalesgrted in the Shareholders’ Meeting.

(2) Director appointed from a list submitted by the amity shareholder (a group of asset management
companies and institutional investors), voted by03% of the share capital represented in the
Shareholders’ Meeting.

The Tables annexed to this Report show the streiadfirthe Board of Directors, specifying the
members serving as at the date of approval ofRbjgort as well as the respective details in terins o
independence (in accordance with the Consolidataal bn Financial Intermediation and the

Corporate Governance Code), membership in Comrsitiad length of service.
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A brief curriculum of each member of the present Board of Directollsws, stating their age and

seniority in the position.

GIOVANNI DE GENNARO —CHAIRMAN

He was born in Reggio Calabria on 14 August 1948.hids been the Chairman of Finmeccanica
since 4 July 2013. He took a Degree in Law at thmvéfsity of Rome “La Sapienza”. After
fulfilling his national service obligations as aeeve officer for the Italian Army and a short peri

of work at the Italian Ministry of Finance, he emi@ the Ministry of the Interior holding various
positions as a Public Security Officef~(fnzionario di Pubblica Sicurez2a He spent most of his
career in the Public Security Administration urt$94, when he was appointeBréfetto di Prima
classé (Prefect). In 2000 he became Chief of the PokcBirector General of Public Security. In
2007 he was appointed Head of the Ministerial Sthfthe Internal Affairs. During his mandate,
because of the exceptionally serious crisis relatethe waste disposal in Campania, the Italian
Government assigned Mr De Gennaro the temporaryageanent of the emergency for 120 days
and appointed him Extraordinary Commissioner. 16808e held the position of Director General of
the Iltalian Security Intelligence Department (DISDipartimento per le Informazioni per la
Sicurezzy with the additional task of implementing, from ragulatory and organisational
standpoint, the complex reform of the intelligesesvices called for by the Parliament in 2007. In
2012 he was appointed Under Secretary to the rit&8idme Minister's Office with powers over the
intelligence and security services, by the Coun€iMinisters. As Government representative he
participated in the process of approval, unanimowstted by the Parliament, of another partial
reform of the laws governing the intelligence seegi with particular regard to the sensitive issiue
the State Secret. In 2000 he was bestowed the KafgGrand Cross Cavaliere di Gran Crocg

of the Order of Merit of the Italian Republic.

He is the Chairman of the Center for American $tsidi

MAURO MORETTI — CHIEF EXECUTIVE OFFICER AND GENERAL M ANAGER

He was born in Rimini on 29 October 1953. He wagsoaped Chief Executive Officer and General
Manager of Finmeccanica on 15 May 2014.

He has graduatecum laudein Electrical Engineering from Bologna University. 1977 he won a
competitive state examination for management mostin the Azienda Autonoma Ferrovie dello
Stato, the former Italian State Railways Corporati®ince then he has held a number of positions in
various business sectors and in various Ferrovil® d&&tato Group companies, where he was

appointed Chief Executive Officer in 2006.
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In 2005 he was awarded an Honorary Degree in Mechlaikngineering by the University of
Cassino, while in 2010 he was honoured with the @f Knight of Labour Cavaliere del Lavorp

i.e. an Italian order of merit for labour.

At present he is the President of ASD — AeroSpaxck Refence Industries Association of Europe
(from March 2015), the Chairman of the Italy-Jafgusiness Group (from September 2015), the
Honorary Chairman of AIAD - the Italian Aerospa&efence and Security Industries Federation
(from July 2014), as well as the President of tBeF6undation (from 2013).

As regards institutions and associations, he isembkr of the General Council (which has replaced
the former board) of Confindustria (the Italian Eeation of Industrialists) (from October 2006), of
the General Council of Unindustria - Unione Indiaditrdi Roma e Lazio (an ltalian association of
entrepreneurs in the Rome and Lazio Region aréash May 2015) and of the Europe Technical
Group (former Europe Technical Committee) of Codfistria (from May 2012), as well as the
Chairman and a Member of the Supervisory Boarchef Rondazione Ricerca e Imprenditorialita
foundation (from February 2015 and December 20dghectively).

In the cultural and academic fields, he is a Memifethe Executive Board of the Associazione
Amici dellAccademia dei Lincei association (fron023), of the Committee of Honour of the
Roman Polyphonic Chorus of Oratorio del Gonfaldnenf 2010) and of the Presidency Committee
of the Associazione Civita association (from 2007).

Furthermore, he teaches and lectures in variougrsiiy courses and postgraduate Master’s courses
and, finally, is the author of a large number ofblmations regarding transport techniques,

technology and economics.

GUIDO ALPA —DIRECTOR

He was born in Ovada (Province of Alessandria) @iNBvember 1947. He has been a Director of
Finmeccanica since 15 May 2014. He has graduatédwn from Genoa University. He has been
Full Professor at the Faculty of Law at Genoa Ursig (Civil law, Comparative private law and
Comparative legal systems). He has been Full Psofeat the Faculty of Law at La Sapienza
University in Rome since 1991 (Civil law and Congdare private law) and the director of the
Master's course in European Private Law since 2B@has been a Visiting Professor at the School
of Law of Oregon University and at the University ©alifornia (Berkeley), the University of
London, the International Faculty of ComparativevLman Mannheim, Trento and Coimbra, the
University of Barcelona, the University of Granada the University of Oxford. He has also taught
at the Malta University Summer School, at the Sum8whool of the Institute of Advanced Legal
Studies in London, at the Summer School of the Kil@pllege in London. He has been a member
of the National Bar Association since 1995 and @mairman of this Association since May 2004.

He is a member of the Steering Committee of thkattaArbitration Association, of the Steering
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Committee of the Italian Comparative Law Associatiof the national Steering Committee of the
International insurance law association and a mewbihe Scientific Committee of “Bancaria” (the
Italian Bankers’ Association’s monthly magazine$, well as the Chairman of the Italian Civil
Lawyers. Furthermore he is also a member of theissdly Council of the Institute of European
Comparative Law at the University of Oxford and Ibagen a member of the Board of Directors of
the Cesar Foundation. He has been the ChairmaheotUsers’ Advisory Council and a board
member of ISVAP (the Italian Insurance Supervisdnthority). He has been a member of the
Board of Directors of Banca Carige, the ChairmarCafige Assicurazioni S.p.A. and Carige Vita
Nuova S.p.A., as well as a member of the Boardiddbors of the Carige Foundation and a member
of the Board of Directors of Grandi Navi Veloci \p

He has received prestigious awards including théteKnight of Grand Cross Cavaliere di Gran
Croc€) of the Order of Merit of the Italian Republic,night of the Equestrian Order of the Holy
Sepulchre (Cavaliere dell'Ordine Equestre del Santo Sepdicemd Commander of the Order of St
Gregory the Great Commendatore dell'Ordine di San Gregorio Magnd-inally, he is the author

of a large number of publications.

MARINA ELVIRA CALDERONE —DIRECTOR

She was born in Bonorva (Province of Sassari) ol 1965. She was appointed Director of
Finmeccanica by the Shareholders’ Meeting of 15 M@g4. She has graduated in International
Business Economics. She is a member of the Assmtiatf Labour ConsultantsOfdine dei
Consulenti del Lavonoand is expert in the management of industriatiehs and enhancement of
corporate human capital. She also provides advicénsolvency proceedings. She has been the
Chairman of the National Labour Consultants Cousicite 2005. She has been the Chairman of the
European Labour Law Practice Association since 280& has been the Chairman of the Permanent
Single Committee of Professional Associations arwhrBs since 2009. She is a professor of
Industrial Relations employed on a part-time carites Link Campus University in Rome. She is the
author of papers and articles, and participateigresses, workshops, conferences, parliamentary
hearings and TV programmes, in relation to labond &bour market analysis issues. Upon
appointment by the Italian Government, she has lzeemember of the European Economic and
Social Committee since October 2015. In Decembdis26he was awarded the title of Honour
Graduate in labour social issu&srgduado Social de Honpfrom the General Council of Official
Colleges of Social Graduates of Spaofisejo General de Colegios Oficiales de Graduados

Sociales de Espaijia
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PAOLO CANTARELLA —DIRECTOR

He was born in Varallo Sesia (Vercell) on 4 Decemii944. He was appointed Director of
Finmeccanica at the Shareholders’ Meeting of 4 M&¢1 and his mandate was renewed at the
Shareholders’ Meeting of 15 May 2014. He has a ek=dn Mechanical Engineering from the
Politecnico University in Turin. He started his @ar as the General Manager for Turin companies
operating in the automobile components industryl9i@7 he joined Fiat S.p.A. in the Automobile
Components division at first assisting the headhef division and then as the Sales Manager of
AGES S.p.A. (components production). In 1980 he s@sointed assistant to the Chief Executive
Officer of Fiat S.p.A., as well as head of the tdigision Industrial Coordination of the Group. In
1983 he was appointed Chief Executive Officer ofn@a, a company in the Fiat Group operating in
the production resources and systems division. 9891 he joined Fiat Auto where he was
responsible for Purchasing and Logistics. In 1980Mas appointed General Manager of Fiat Auto,
then, Chief Executive Officer of the same and menayf the Automobile Division of the Fiat
Group. From 1996 to 2002, he held the position wECExecutive Officer of Fiat S.p.A., Chairman
of Fiat Auto S.p.A. and Chairman of IVECO B.V.. Rr@000 to 2001, he was Chairman of ACEA
(European Automobile Manufacturers’ Associatiom).1997 he was appointed Knight of Labour
(Cavaliere del Lavorp He was a member of the Managing Committee offi@duastria (the Italian
Federation of Industrialists) and a Member of tlwaf8l of Directors of Mediobanca, HAP (holding
company of Partecipazioni Industriali S.p.A.), Akla CNH, Polaroid, Terna, TOROC (Turin
Olympics 2006) and IREN S.p.A.. At present, he imm@mber of the Steering Committee of the
Fondazione Teatro Regio Torino foundation, as wslithe President of the Historic Sport Car
Commission of ACI (ltalian Automobile Club) and thie Historic Motor Sport Commission of the

FIA (Fédération Internationale de I'’Automobjle

MARTA DASSU’ —DIRECTOR

She was born in Milan on 8 March 1955. She was iapg® Director of Finmeccanica by the
Shareholders’ Meeting of 15 May 2014. She has grdlin Contemporary History from Florence
University. She has taught Sociology of InternaioRelations and International Journalism at La
Sapienza University in Rome. She has held theviatig positions: Director of CeSPI (Research
Centre for International Politics) in Rome from 99® 1999, Councillor for International Relations
for the Italian Prime Minister from 1998 to 2001gu@cillor for the Presidency of the Republic from
2004 to 2005, head responsible for the StrategleB@in Group of the Ministry of Foreign Affairs
from 2006 to 2007, Member of the Scientific Comastiof Confindustria (the Italian Federation of
Industrialists) from 2008 to 2011, as well as DioedcSeneral for International Affairs at the Aspen
Institutein Italy from 2001 to 2011, Deputy Minister for tiMinistry of Foreign Affairs from 2001

to 2014. She is a member of the Board of Directdrgrevi Finanziaria and of the Fondazione Eni
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Enrico Mattei foundation. She is a leader writer f@ Stampaand the Director of the Aspenia
magazine.

She currently holds the following positions: Seridarector Europe, The Aspen Institute; Member of
the Scientific Committee of the School of Governtran_UISS University in Rome; Member of the
Advisory Council of the European Policy Centre irugsels, Member of the Steering Committee of
the International Affairs Institute in Rome. Sheswawarded the French Légion d’Honneur of the
French Republic in 2003.

ALESSANDRO DE NICOLA —DIRECTOR

He was born in Milan on 23 October 1961. He wasoaypd Director of Finmeccanica by the
Shareholders’ Meeting of 15 May 2014. He is a lawybo graduated in Law at the Milan Catholic
University of the Sacred Heart. He worked for thiedletti Law Firm from 1985 to 1987, for the
Pavia — Ansaldo Law Firm from 1987 to 1988 andtfe Carnelutti Law Firm from 1988 to 1989.
He joined the Targa — Di Paco — Pagani — Vichi LlEEmn (the correspondent firm of KPMG Peat
Marwick) from 1989 to 1992. He held the positionNdtional Directorfor Legal Affairs of SALT
(the Law and Tax Firm of Ernst & Young) from 1992 2002. He held the position of Managing
Partner of the Italian Orrick firm offices from 28@o 2010, Partner responsible for the European
Corporate Department from 2006 to 2009, while heeruly holds the position of Senior Partner of
the Italian offices and Deputy Corporate Leaderwatrldwide level, as well as the manager
responsible for Europe. He was a Member of theniie Committee of Confindustria (the Italian
Federation of Industrialists) from 2002 to 2004 anfember of the Office of the President of the
Council of Ministers working group for the diffusiof biotechnologies from 2003 to 2004. He was
a Member of the Scientific Committee of ANIA (Nat& Association of Insurance Companies)
from 2005 to 2011. He has held various positioneampanies and associations: he was a member
of the Board of Directors of Fiera Milano, of theiéhtific Institute for the study of Public
Administrations, of Ernst & Young Corporate Finan&er.l. (1996-1998), of Hiatus S.p.A.
(Impregilo Group); from 1998 to 2002, of Bentos isasazioni S.p.A., of Molmed S.p.A. (2008-
2013), as well as an independent member of thaiBge€ommittee of Assogestioni (Italian Asset
Management Association) (2007-2013). He is curyeatimember of the Scientific Committee of
FeBAF (Bank, Insurance and Finance Federation) aandndependent member of the board of
directors of Amundi SGR. He is also the Chairmad anmember of a number of Supervisory
Boards of leading Italian companies. He has bekecturer in Commercial Law since 2000 and,
since 2011, a Lecturer in Comparative BusinessEamdpean Law at Bocconi University in Milan
and Scientific Coordinator of the Master’s cours€€bmmercial and Company Law at th&ole 24

Ore Business School.
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He has been the President of the Adam Smith Soaeton-profit cultural association, a point of

reference in ltaly for economic operators inter@ste studying and spreading market economy,
competition and free enterprise principles) fror®3.9He is the author of books and other scientific
publications. He is a leader writer fioa RepubblicaandL’Espressaand has written for a number of

other daily newspapers and for many weekly pubbeat includingll Sole 24 Orell Mondo and

Panorama

DARIO FRIGERIO —DIRECTOR

He was born in Monza on 24 June 1962. He was afgmbiBirector of Finmeccanica at the
Shareholders’ Meeting of 4 July 2013, and his mendes renewed at the Shareholders’ Meeting of
15 May 2014. He has a degree in Political Econoroynfthe Bocconi University in Milan. He
started his professional career in 1991 at Crdéiicano Bank as financial analyst where he dealt
with the Bank’'s own investment portfolio and thesetsliability management. In 1996 he was
appointed Investment Manager in Milan and Dublin thg Unicredit Group. In 2001 he was
appointed Chief Executive Officer of Pioneer Invesht (Unicredit Group). After a new
reorganisation of the Unicredit Group, in 2004 MigErio became in charge of the Private Banking
unit and was appointed Deputy General ManageretthiCredit Group, assuming also the role of
Chief Executive Officer of Unicredit Private BanginHe was also appointed member of the
Executive Committee of the Unicredit Group. Follogiithe acquisition in 2006 of the German HVB
Group and the Austrian Bank Austria Group and iQ726f Capitalia, he took on the responsibility
for the Group’s Wealth Management business atnat@nal level. He also held the chairmanship
and vice-chairmanship of various banks and asseagsanent companies in Italy and abroad (such
as Pioneer Global, Pioneer Sgr, Activest Germamede, Xelion and Dat). He was a member of the
Supervisory Board of HVB in Germany and Bank Awsin Austria. From 2010 to 2011 he was
Senior Advisor of Citigroup in the asset managensagiment for Europe, Middle East and Africa.
From November 2011 to February 2013 he was Chiet&txve Officer of Prelios SGR.

At present, he is an Independent Director of listedl unlisted companies, Senior Advisor to
companies operating in the asset management avatgequity segment and a partner of Wealth

Management Companies.

FABRIZIO LANDI - DIRECTOR

He was born in Siena on 20 August 1953. He was iafgub Director of Finmeccanica by the

Shareholders’ Meeting of 15 May 2014. He graduafesn Biomedical Engineering at the

Polytechnic Institute in Milan. In 1979 he startieid professional career in Miles Italia, a Bayer
Group company, as a manager responsible for thee &dience Instruments division. In 1981 he

joined the Ansaldo Group in Genoa, as a Manageroresble for the Strategic Marketing in the
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biomedical electronics sector. He was in manageokds with various responsible positions in
Esaote from 1984 to January 2013, until he tookhenpost of Chief Executive Officer and General
Manager. In 2009 he handled the ownership restiaguvhich determined the Esaote Group’s
present structure. After having held various posgias Chairman and Director of the Esaote Group
companies, he has also held the position of Memolbeéhe Boards of Directors of some North-
American and Asian companies operating in the nadigh tech sector. He is a member of the
Board of Directors of Menarini Diagnostics, FirmadaSilicon Biosystem that belong to the
Menarini Group in Florence, as well as of the Baafr®irectors of Banca CRF in Florence.

In 2015 he founded Panakes Partners, which opeastes Asset Management Company in the
management of specialist Venture Capital fundsatnahich he is the Director. He is a member of
the Steering Committee and of the Board of Confétida (the Italian Federation of Industrialists) in
Florence, as well as of the Presidency Committeth delegated powers for start-ups, business
networks and the establishment of new companiess e Vice-President of the Business Network
Committee Comitato Reti d'Impregaof Confindustria. He is the president of the TE@undation in
Siena. He is the Vice-President of the FondazioieerRa & Imprenditorialita foundation. He
collaborates with Italian and foreign universities the biomedical engineering, healthcare and

business management areas.

SILVIA MERLO —DIRECTOR

She was born in Cuneo on 28 July 1968. She wasirgpdoDirector of Finmeccanica by the

Shareholders’ Meeting of 4 May 2011; her appointivesis renewed by the Shareholders’ Meeting
of 15 May 2014. She has graduated in Business BaiosoShe is Chief Executive Officer of Merlo

S.p.A. Industria Metalmeccanica. She holds posstionthe Boards of Directors of other companies
in the Merlo Group. She has been a member of thedof Directors, of the Control and Risk

Committee, of the Appointment and the Remuneraflommittees of Gruppo Editoriale L’Espresso
S.p.A. since 2013. She has been a member of thed BxdeDirectors and of the Appointment and

Remuneration Committees of Erg S.p.A. since 2015.

MARINA RUBINI —DIRECTOR

She was born in Verona on 16 April 1969. She wagmiped Director of Finmeccanica by the
Shareholders’ Meeting of 15 May 2014. She is a &wyho graduated in Law at the “Sacro Cuore”
Catholic University of Milan and obtained a postiyrate law degree (master of Laws) with honors
at the Northwestern University School of Law in €&go (USA). From 1995 to May 2005 she
improved her professional experience collaboratuitly important law firms in Italy and abroad,

such as: Bonelli Erede e Pappalardo in BrusselseWaterhouseCoopers in Milan and Gianni,

Origoni, Grippo & Partners in Rome. From June 2@@3ecember 2013, she held increasingly
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important positions: Manager responsible for thepGmate Area within the Department of Legal
Affairs of Tamoil Italia S.p.A.; Manager responglibr the Corporate, Compliance, Antitrust and
Commercial Contracts areas within the Departmerttegfal and Corporate Affairs of Bayer S.p.A.;
Head of Legal & Compliance Italy and Southern Eeropluster of Novartis Vaccines and
Diagnostics S.r.l.. She is a former member of tarB of Directors of Banca Monte dei Paschi di
Siena S.p.A., while at present she is a membédreoSupervisory Boards of major Italian companies.
Her curriculum was included in the datab&s@00 Curricula Eccellenti (1000 excellent curricula)
of the Bellisario Foundation which comprises thestbeurricula of women with excellent

professional profiles.

Attitude regarding the plurality of positions

The Directors of Finmeccanica accept their appoamis and remain in office because they believe
that they can dedicate the necessary time to tigenli performance of their duties, taking into
consideration the commitment connected to theirkimgrand professional activities, as well as the
overall number of the positions that they hold Ire tgoverning and control bodies of other
companies listed on regulated markets (includingifm markets), of finance, banking or insurance
companies or of other major companies and of thete® commitment, also in the light of their
participation in the Committees of the Board.

In this respect, the Finmeccanica Board of Directhas expressed an opinion regarding the
maximum number of positions as director or stayusnrditor that is compatible with the efficient
performance of the duties involved in a directgrshith the Company, deeming that this number
should be no higher than five (5) positions in camips listed on regulated markets, including
foreign markets, or in finance, banking or insuemnompanies or of other major companies (article
1 of the Rules of Procedure). Any positions heldHiymeccanica Directors in companies either
directly or indirectly controlled by Finmeccanicg& or in which it holds an equity interest, should
not count for the purposes of the calculation eftamber of directorships. The present composition
of the Board is coherent with the aforementionsedts.

As provided for by the present Board Regulationthier observations regarding the maximum
number of positions held may be made by the BoardDmectors on the basis of any
recommendations put forth by the Nomination Conemitt

Each year, the Board reviews and reports on theesentioned positions in this Report.

The positions as Director or Statutory Auditor hbidthe current Board of Directors in companies

not belonging to the Finmeccanica Group are shastovin

37



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

Marta Dassu

Director of Trevi Finanziaria S.p.A

Dario Frigerio

Director of RCS MediaGroup S.p.A

Director of Sogefi S.p.A.

Director ofPoste Vita S.p.A

Fabrizio Landi

CEO of Delegato Panakés SGR S.p.A.
Director of Banca CRF S.p.A.

Director of Menarini Diagnostics S.r.1.

Silvia Merlo

Director of Gruppo Editoriale L’Espresso S.p.A.
Director of ERG S.p.A.

CEO of Delegato Merlo S.p.A. Industria Metalmadca

4.3.ROLE OF THE BOARD OF DIRECTORS (Art. 1234bis, para. 2, lett. d) TUF)

The Board of Directors is vested with the fullestvers for the management of the Company, with

the authority to perform any act it considers appede for achieving the Company’s business

purpose, except for the acts reserved to the Solaieris’ Meeting by law or the By-Laws.

The Board is also entitled, as required by se@i#n of the By-Laws, to resolve on:

a)
b)
c)
d)

e)

the merger and demerger in the cases envisageiy |

the establishment or closure of sub-offices;

capital decreases in the case of withdrawal ofasrmaore shareholders;
bringing the By-Laws into line with regulatory pisions;

the transfer of the registered office in the nadiderritory.

Without prejudice to the issues that cannot begdéal pursuant to law (article 2381 of the Italian

Civil Code) and the By-Laws (section 22.3), the Blo@served the following issues for its exclusive

competence:
1. setting corporate strategy and organisation guidsli(including plans, programmes and
budgets);
2. key strategic agreements, going beyond normal tipaga with Italian or foreign operators in
the sector or other companies or groups;
3. the incorporation of directly-owned joint-stock cpamies except for companies whose

incorporation results from participating in tendemsstock exchange listing; capital increases,

transformation, mergers, demergers, winding ugherexecution of shareholders’ agreements
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10.

11.

12.
13.

14.

with regard to directly-owned joint-stock companteat have a shareholders’ equity of not
less than €mil. 200 on the basis of the last agatdwnancial statements;

designation, on proposal of the Chief Executiveig@ff of new Directors with powers, or of
Directors, Statutory Auditors or Independent Auditm directly-owned joint-stock companies
that have a shareholders’ equity of not less thai. 200 on the basis of the last approved
financial statements;

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

medium- and long-term credit and debt financiabseections for amounts in excess of €mil. 50
per transaction, except for those urgent casewliich the Chief Executive Officer shall be
authorised to exceed the above limit reporting stase to the Board of Directors;

issuance of guarantees for amounts in excess ¢f dnper transaction;

the engagement, appointment and dismissal of exesubr of the Head of the Audit are
reserved by the law and the By-Laws to the BoarBiodctors, subject to the proposal of the
Chief Executive Officer; the Board is also entitlex assign consulting engagements on a
continuous basis for a duration of more than a yeeslving expenditure in excess of €th.
250;

the acquisition of equity investments, also by eisémg option rights, except for transfers of
intergroup equity investments, without prejudicgéwagraph 14 below;

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

transfers, contributions, licences and all othds af disposal, including those carried out
within the framework of joint ventures or as a fesof compliance with technology,
production process, know-how, patent, industriadjgnt and all other intellectual property
restrictions connected with work related to defence

moving research and development work related terdef outside Italy;

transfer of equity investments in companies, algorieans of the exercise or the waiver of
option rights, contributions, usufruct, pledges atidother acts of disposal, including those
carried out within the framework of joint venturasas a result of compliance with restrictions
arising from the investments themselves;

vote in the shareholders’ meetings of subsidiadespciates or companies in which an equity
investment is held (the notions of control and esdmn are meant as understood by Art. 2359
of the Italian Civil Code) that conduct businesked to defence with regard to the subject

matter referred to in the preceding points 10), 12) and 13).
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Resolutions on matters for which the Board of Divex is solely responsible under the By-laws
(Article 22.3) are valid if they are adopted by tla@ourable vote of seven-tenths of the serving
Directors (rounded off to the next lowest whole twemif this ratio results in fraction).

The Board’s meeting is convened by the Chairmam bytice specifying the issues on the agenda
to be discussed and resolved, within the annualnphg of the board’s meetings or in any case
whenever the same deems it necessary or it is queeseed, in writing, by the majority of its
members or by the Board of Statutory Auditors.

The individual Directors may ask the Chairman teei issues on the agenda. Where the Chairman
deems it appropriate not to grant the requesthblesball promptly inform the Director concerned.
The notice of call is usually served on each mendfehhe Board and of the Board of Statutory
Auditors at least three days before that set fermieeting pursuant to section 20.2 of the By-Laws,
as well as according to procedures that are seitabdénsure confidentiality and timeliness of tak c
and that allow to verify that the notice has bemgeived; in cases of urgency, at the discreticthef
Chairman, the notice will be sent as promptly assjlide, according to the specific circumstances.

As required by the By-Laws, the Board’s meetingy tma also attended by tele-conference or video-
conference, provided that a prior notice theredjii®en to the Secretary to the Board, that all the
participants may be identified and that the saneeadne to follow the discussion and at the same
time to take part in the discussion of the issasswell as to peruse, in real time, such documentat
as may be distributed in the course of the meeting.

At the request of one or more Directors, the Chairmay invite executives from the Company or
from Group companies to participate in the indigddoard’s meeting, as well as any other persons
or external consultants, whose presence is deesefdlun relation to the issues on the agenda. In
any case, these persons will be required to comjilythe same confidentiality obligations as those
laid down for Directors and Statutory Auditors.réspect of the actual participation of executives o
the Issuer in the Board meetings, it is to be nthed, during the 2015 financial year, the persgans
charge of the 1-st level Finmeccanica Organisatitirats took part in the Board of Directors’
meetings, upon invitation of the CEO, providing thgquired in-depth analyses on the issues on the
agenda within the sphere of their respective resipdities.

The operational practice that has been followedheyCompany for some time ensures that Board
meetings are held regularly, at least once a mdrta.annual calendar of the meetings of the Board
relating to corporate events is communicated byGbmpany in the month of January of the related
financial year.

In the course of the 2015 financial year, the Boawet 14 times for an average of 3 hours per
meeting. During this year, at 16 March 2016 no.dard’s meetings have already been held

(compared to the scheduled 11 meetings) includiagheld at the same date.
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The following are the Directors’ attendance recdoithe meetings that took place during 2015:

Giovanni De Gennaro
Mauro Moretti
Guido Alpa

Marina Elvira Calderone

Paolo Cantarella
Marta Dassu
Alessandro De Nicola
Dario Frigerio
Fabrizio Landi

Silvia Merlo

Marina Rubini

Attendance
14 out of 14 meetings
14 out of 14 meetings
13 out of 14 meetings
13 out of 14 meetings
13 out of 14 meetings
14 out of 14 meetings
14 out of 14 meetings
12 out of 14 meetings
13 out of 14 meetings
14 out of 14 meetings
13 out of 14 meetings

All absences were excused.

As envisaged in their own Rules of proceduresBibard of Directors:

a)

b)

d)

f)

examines and approves the Company'’s strategicsindland financial plans and those of the
Group that it leads, monitoring its implementatigeriodically; defines its corporate
governance system and the Group structure;

defines the nature and level of risk compatibldnlite strategic objectives of the Company;
evaluates the adequacy of the general organistiadainistrative and accounting structure
of the Company as well as of its key subsidianesjing particular attention to the internal
audit system and of the system for risk managing;

grants and revokes powers delegated to directaucepe for those reserved solely to the
Board, establishing the limitations on and manriexxercising these powers and determining
the frequency with which the delegated bodies megort to the Board on the actions that
have been taken pursuant to the delegation, providat this will be made at least on a
quarterly basis pursuant to section 24.2, lastgraph, of the By-Laws;

defines the Company’s policy governing the feestdugirectors and executives with strategic
responsibilities, in accordance with the regulationforce and with the Code;

decides, upon proposal of the Remuneration Comenittee remuneration and conditions of
service of the directors provided with delegatedvgrs and those of the other directors
holding special positions (in consultation with tB®ard of Statutory Auditors and in
accordance with Art. 2389 (3) of the Italian Cigibde);
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g) assesses general performance, particularly takiogaccount the information received from
the delegated bodies, and periodically compariegéisults attained with those envisaged,;

h)  resolves as to the transactions that are reseorethé same by the law and the By-Laws, as
well as to any additional transactions of the Comypand subsidiaries, when they are of
significant strategic or financial importance othky are materially important in terms of the
Company’s assets and financial position, whichBbard reserves for itself on the occasion of
the granting of delegated powers;

i) at least once a year, appraises the functionitiggoBoard itself and of its Committees;

) in order to ensure the correct management of catpanformation, adopts, as proposed by
the Chief Executive Officer, a procedure for theeinal management and external
communication of documents and information conegynthe Company, with specific regard
to the treatment of inside information;

K) provides information, in the Report on Corporatev&aance, on the procedures for the

performance of its duties.

Subject to the opinion of the Control and Risks @uttee and following the periodical
identification of the main corporate risks supesdidy the Director in charge of the internal contro
and risk management system, at the meeting of 16HWV2016, the Board of Directors provided — as
well as finally updated — the “Guidelines for theirnal control and risk management system” so
that the main risks involving the Company and itssidiaries are correctly identified and adequately
measured, managed and monitored, also definingageee of compatibility of these risks with the
management of the enterprise that is consistehttivé defined strategic objectives.

In fact, as regards the new reference to the sadidity parameter introduced into the framework of
these appraisal activities in the latest editiontted# Code, the Risk Library used for Board of
Directors’ assessments (prepared by the competskt anagement organizational unit) already
has information regarding the risk areas speclficaklevant to medium- and long-term
sustainability.

As regards specific activities and assessmentgdaout by the Board, for which reference should
be made to paragraph 10 below, it should be ndtadin the meeting held on 16 March 2016 the
Board of Directors, on the basis of the opinioregiby the Control and Risks Committee, found the
organisational, administrative and accounting stmecof the Company and of its key subsidiaries
adequate, efficient and actually functioning, wibecific regard to the internal control and risk
management system

The Board has defined as key subsidiaries thoseathaesponsible for managing the Group’s areas
of business and having regard to all the activiiese companies perform either directly or through

other subsidiaries.
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In assessing general management performance, el Beriodically compared the results attained
with those envisaged in the Budget approved byBtherd and any subsequent changes.

With regard to the criteria for the identificatia@f the transactions of significant importance, it
should be noted that these transactions coincitle twose that are already reserved for the Board

pursuant to the By-Laws or on the occasion of g@selutions granting delegated powers.

Board evaluation

As provided for in its own Rules and in the Corper&overnance Code, the Board of Directors of
Finmeccanica carries out, on an annual basis, aln@ion of the functioning of the Board itself and
of its Committees, as well as of its related sinel @omposition, also taking account of the
professional skills, expertise — both in managenagt internationally—, gender and seniority of its
members.

Taking account of the outcome of such evaluatibe, Board then expresses its position to the
shareholders, before the renewal of its term ateffalso on the basis of the recommendations or
opinions provided by the Nomination Committee. Widlgard to the new instructions in the 2015
Code, it should be noted that the guidelines onnv composition of the Board, which were
already set out by the outgoing Board members (igldffice for the three-year period from 2011
to 2013) at the time of the appointment — by thar8holders’ Meeting held on 15 May 2014 — of
the present governing body, actually take accotisuoh profile and skills from both a managerial
and a professional perspective, as are requiread the new Directors.

In the 2015 financial year the Board of Directof$-mmmeccanica carried out the second evaluation
of the Board and of its Committees for the curremrim of office. The evaluation process was
conducted in accordance with the recommendatiodsdawn in the application criterion 1.C.1.,
letter g), of the Corporate Governance Code antinen with the most recent international best
practices. It should be pointed out that Finmeamrdonducted its first self-evaluation process
during the 2005 financial year; therefore, the agal we are dealing with is the eleventh self-
evaluation completed in accordance with the besttmes.

The Board decided to make use of the advice avaifabm an external consultant and, once again,
it appointed the consulting firm Crisci & Partners Shareholders and Board Consulting; the
appointment was renewed due to the firm’'s speeai@tis in and professional focus on corporate
governance practices and its independence. CrisBagners, which at present does not provide
additional services, either to Finmeccanica, oiGimup Companies, has not had any economic
relationships with Finmeccanica and the compartiesritrols other than those maintained directly
with its Board (the same consulting firm assisttd Board of Directors of Finmeccanica in
conducting the self-evaluation processes relatinpe three-year period from 2008 to 2010), except
for the Board of Ansaldo STS S.p.A. in the threarygeriod from 2011 to 2013.
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The self-evaluation of the Board of Directors amurnittees of Finmeccanica was carried out by
two senior professionals through interviews thateareeld in December 2015 and January 2016. The
interviews were conducted through assistance inpdorg a common questionnaire on quantitative
aspects, while discussing qualitative issues baseapen-ended questions. They were preceded by a
careful reading of the documentation and of theuteis of the Board’'s and Committees’ meetings,
as well as by meetings with the Company’s Chairraad Chief Executive Officer and General
Manager, the Chairman of the Board of Statutory ifws and the Secretary to the Board of
Directors, as observers.

The interviews with the Directors of Finmeccanicaravcarefully personalised and were focused on

the various aspects concerning the compositionfametioning of the Board and of its Committees.

For reasons of continuity and in order to allowoanparison with the results reported in the previous

year, the questionnaire format and the issueseofriferviews were substantially the same as those

used in the self-evaluation conducted in 2014. k@ aspects that were analysed considered:

e professionalism, in terms of knowledge, profesdiomeperience and skills gained by the
individual Directors and expressed by the Board a#ole;

» composition and balancing of the roles held withia Board;

« frequency and quality of the induction meetings apglication of succession plans for the top
management positions held by the executive staff;

»  functioning of the Board as a whole;

* proceedings of the Board’s meetings in terms ofjdemcy, issues discussed, duration,
procedures for participating in the meetings, wtrticular attention to the strengthening of
relationships of trust, collaboration and dialogofethe Directors between each other and
between them and the Chief Executive Officer andegBa Manager;

e the Chairman’s roles and leadership;

e information flows between the Board and its Commeitt

e composition, functioning and quality of the disdoss that characterise the individual

Committees.

From the self-evaluation process the following dosions emerged, which are summarised below.

In 2015 the process that led to a new organisatouctured into sectors and divisions required
intensive work from the Board of Finmeccanica. Bward was engaged in the assessment of a
number of extraordinary transactions and of theeisgelating to the change in the profile of tisé ri

to be borne by the One Company. The intense corantivity highlighted the individual skills of

the Directors and enhanced the efforts they haderiradiving their contribution collectively.
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This has further strengthened the process of cohdstween the Directors and the development of
a constructive relationship of trust with the masragnt, which was already started during 2014.
Then, the Directors express their unanimous satisfafor the work carried out and their awareness
of the important objectives achieved in defining tew business perimeter. This result has been
contributed to by a balanced composition in termskils and experience of the Board, which is
composed of eleven Members, nine of whom are inutdgr® directors. A good balancing is also
reported as regards both size and gender représanta

The Directors acknowledge that they are well sugggbin performing their functions: the scheduling
of their meetings is efficient, the amount of imf@tion is clear and exhaustive, the minutes of the
meetings provide a true and complete report.

During the year the role of the Lead Independentddr was further strengthened in order to
encourage discussion between the Independent Biseets regards the issues and procedures
concerning the functioning of the Board and helpravide guidance on the induction activity. This
was appreciated by the Directors, who had the dppity to actually visit some of the most
important operating units. Thus, again due to thearagement by the Lead Independent Director,
induction is becoming an increasingly ongoing ativ

The self-evaluation carried out in 2014 reporteslltitk of succession plans, above all in the case o
crisis, and the opportunity to strengthen the ms&nagement function as areas for significant
improvement. During 2015 the Board entrusted thenidation Committee with the task of setting
out, in the absence of a succession plan, a proeeddace any possible crisis in relation to the t
management positions (as reported in paragrapto@pe-urthermore, the risk assessment function
was enhanced by the appointment of a Chief Rislc@ff

The Remuneration Committee has developed a plah,tthe help of qualified external consultants,
in line with international and national best prees.

The role and objectives of the Analysis for Intéior@al Scenarios Committee have been further
defined. In addition to the fundamental contribotio terms of strategic approach, the Committee is
increasingly becoming important to establish indtional relations at the highest levels.

The Chairman has continued to play his role in i wareful manner so as to ensure stability and
guarantee well-balanced and active debates witlerBbard.

In addition, the relationship of mutual trust argpieciation has been further strengthened between
the Chief Executive Officer and General Manager #hedother Board Members. His willingness to
outline operational events and share the ratioraflemanagement decisions is particularly
appreciated, also thanks to the support receiveh the top managers responsible for the main
Functions. There are unanimous satisfaction with agpreciation of the important results achieved

during the year by Finmeccanica under his direction
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Within the context of its task of facilitating th@ocess and the self-evaluation experience of the
Board of Directors, Crisci & Partners has sharedpbsitive assessments and constructive opinions
provided by the Directors in relation to the funaing of the Board and of its Committees and to the
possibility of their further development and hasfemed the excellent level of compliance with the

provisions laid down in the Corporate GovernancdeCand international best practices.

Board induction

As required by the Rules of Procedure of the Bo#rd, Chairman is in favour of Directors and
Statutory Auditors taking part in induction session order to help them to familiarise themselves
with the manner in which the Company is organiseaid this not only after their appointment but
also during their term of office and the businessaan which it operates - the corporate dynamics
and their evolution.

In this regard, the Lead Independent Director, ansultation with the Chairman and Chief
Executive Officer and with the assistance of thenGany’s competent functions, took steps to draw
up - for the benefit of the Directors and the mersbef the Board of Statutory Auditors — a
programme of presentations which were given at imgetdevoted to the acquisition of deeper
knowledge of the Group’s activities and businessrilyy 2015 meetings were arranged with the
managements of subsidiaries Selex ES, AgustaWedstlmd Alenia Aermacchi, at which
Finmeccanica’'s activities, products and plans weescribed. The meetings were held at the
subsidiaries’ manufacturing sites and were follovagdguided tours of the factories during which
Directors and Statutory Auditors were given theapmity to acquaint themselves with the Group’s
various processes and see demonstrations of thédaimg of the products and systems concerned.
Directors and Statutory Auditors are normally ieditto attend Top Management meetings with
Group executives at which the Chief Executive @ifiand General Manager presents the
management with the Group’s main plans, programanesnitiatives.

The members of the Board of Directors and of therBoof Statutory Auditors have also been
invited to participate in the main internationaishiow for the aerospace and defence sector, which
took place in June 2015 (Paris Le Bourget Airshaw)well as in other events organized by the
Company with the participation of the Company’s @rdup’s executives.

Finally, in order to promote better knowledge daf televant business, legislative and self-regwator
framework and of developments in this scenariqpexi§ic set of reference corporate and company
documents (Board's and Committees’ Rules, Procad@edes) that are useful for the performance
of the mandate, is made available to the Directord Statutory Auditors, which is regularly

updated.
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Furthermore, on the occasion of the Board of DmextMeetings, periodic information reports are
prepared and distributed to the Directors and &tuAuditors on the most important legislative

and regulatory developments concerning the Compadythe corporate bodies.

It should be noted that the Shareholders’ Meetiag hot given general prior permission for any
exceptions to the non-competition provision under 2390 of the Italian Civil Code.

In this regard, in accepting his position each €woe has stated that he/she does not perform any
activity in competition with Finmeccanica, undeitakto inform the Board promptly of any changes

to the contents of the statement that he/she ntatie #ime of his/her appointment.

4.4, DELEGATED BODIES

Chief Executive Officer and General Manager

On 3 November 2015 the Board of Directors confetoethe Chief Executive Officer and General
Manager Mauro Moretti, without prejudice to the idstreserved to the Board of Directors, in
addition to being the legal representative of tlen@any, in accordance with the law and the By-
Laws, having signatory powers on behalf of the Canypand having the power to implement the
resolutions of the governing body, all the necgspamers and authorisations to jointly manage the
Company, its branches of business and its subsdiand for the management of any and all
interests held in associated and investee compan@ssistently with the strategic guidelines
identified by him and approved by the Board of Dicgs; authorities and delegated powers other
than those granted by the Board on 15 May 201Heatitne of the appointment, which are effective
from 1 January 2016. Delegated powers and autbelitad to be re-allocated in order to implement
the Group’s new Organisational and Operational Njdde the relevant contents, reference should
be made to paragraph 15 below.

The Chief Executive Officer and General Manager lieen granted the powers required to perform
these duties, with some limits on their exerciseluding: €mil. 50 limit on the issue of guarantees
€mil. 50 limit on medium and long-term credit arebtifinancial transactions, and €mil. 200 limit on
settlement of agreements other than concerningifabsues, relating to each individual transaction.
We specify that, in compliance with the Corporatev&nance Code requirements, there are no

situations of interlocking directorate.

Chairman of the Board of Directors

On 3 November 2015, the Board granted the Chaimofidhe Company, Mr Giovanni De Gennaro,
in office since 4 July 2013, some powers concermmsgtutional Relationships - to be exercised in
coordination with the Chief Executive Officer - G Safety and Group Internal Audit, thus

confirming the powers granted to him on 15 May 2@fi¢he time of the appointment, in addition to
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the authority as legal representative of the Comend signatory powers pursuant to law and to the

By-Laws.

Information to the Board of Directors

The Chairman of the Board of Directors calls Boaigktings, coordinates their work and directs the
proceedings at meetings, ensuring that the Direcoe given satisfactory information in good time
so that the Board can express itself in a propeflymed manner regarding the matters submitted
for its attention.

The Board of Directors of the Company, in its Rulgsecifies the methods whereby the Directors
are assured that the utmost fairness is observidibahe phase prior to the meeting whereby
information is supplied regarding the items on délgenda and in the procedures for conducting the
meetings. The Company has also adopted an interoe¢dure whose specific aim is to regulate the
management of information flows between its govegrbodies in compliance with the fundamental
principles of timeliness, completeness and confidéty of information.

Specifically, for the discussion of the items oa #genda of the Board’'s meetings, the Directors and
Statutory Auditors are provided with the supportoh@cumentation, which provides the necessary
information to allow them to express themselvesaiproperly informed manner regarding the
matters being resolved on.

The abovementioned documentation is made availaldach a way as to ensure, also by accessing
the relevant specific online platform (“Virtual A28, the necessary confidentiality and well in
advance of the date of the board’'s meeting, whsahsually by the third day prior to that set fag th
meeting, except in urgent cases when the docuni@miatmade available in due time and subject to
prior notice within the same time limit.

However, the Directors and the Statutory Auditoran caccess the aforesaid information
documentation at the registered office in the daysediately prior to that of the meeting, as wall a
ask for clarification or additional information kelp them to better evaluate the matters submitted
the Board.

The Chairman shall verify that the aforesaid infation has been duly made available to the
Directors and to the Statutory Auditors at the €$.

The abovementioned deadline of three days for sgnttie information prior to the date of the
meeting has usually been respected during the diabypear in question, with exception to urgent
cases. In such cases, the information was in asg peovided in due time and in compliance with
the provisions of the Board of Directors Rules add@dures and the matters on the agenda were the
object of specific, precise and adequate in-dep#tyaes during the Board’'s meetings, also through
the IT support provided by the Heads of the Orgaitieal Units and the provision of a full and

detailed documentation.
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In the event of particularly complex issues or doeatation, the Company provides the most
essential relevant documentation to the Directorsrder to facilitate the illustration of the issumn

the agenda.

The Chief Executive Officer is also expected tovpte the Board of Directors, at least on a

quarterly basis, with full information regardingetimain activities he has performed in the exercise
of his delegated powers, as well as with periodcldsures in relation to the implementation of the
resolutions passed by the Board.

This information is provided at the same time as preriodic accounts (Annual, Half-Year and

Interim Financial Statements and Reports) are sttanior the approval of the Directors.

4.5. OTHER EXECUTIVE DIRECTORS
The Board of Directors is made up exclusively ohsxecutive Directors (i.e. without delegated
operational powers and/or management duties witlerCompany), with the exception of the Chief

Executive Officer and General Manager Mauro Moretti

4.6.INDEPENDENT DIRECTORS

In accordance with the Company’s corporate govermanodel, which, as mentioned earlier, has
been aligned with the recommendations of the newp@ate Governance Code, Finmeccanica's
Board of Directors assesses the degree of indepeads its non-executive members at the first
possible meeting after their appointment. Theiepehdence is reassessed periodically, on an annual
basis, as well as upon the occurrence of any cstamses that are relevant for independence
purposes.

In assessing independence, the Board consideisftitenation given by the individuals concerned
regarding circumstances relevant to the assessineithis end, the Board has defined, after having
heard the Board of Statutory Auditors, the contemnis$ procedures according to which the individual
Directors provide information under their respoiigih as well as the application criteria relatitw

the Company, as reported in the Rules of Proce@etion 4).

The Board then submits its assessment of the imdigmee of its members to the Board of Statutory
Auditors, which verifies that the assessment gatand procedures have been correctly applied.

The serving Board of Directors has evaluated thiependence of its members and has made its
findings known, after the appointment by the Shelddrs’ Meeting held on 15 May 2014, as well
as, at a later time, at the time of the approvahef2015 Corporate Governance Report on 18 March
2015 and - in the current financial year — durimg meeting held on 18 February 2016 (periodical
assessments).

As a result of the assessments carried out inatstenheeting referred to above, the Board confirmed

its previous assessments according to which alexatutive Directors holding office (Guido Alpa,
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Marina Elvira Calderone, Paolo Cantarella, Martess€da Alessandro De Nicola, Dario Frigerio,
Fabrizio Landi, Silvia Merlo and Marina Rubini) ntee independence requirements pursuant to law
(article 148, paragraph 3, of the Consolidated bavinancial Intermediation) and to the Corporate
Governance Code, except for the Chairman Mr De @enrnin that he was “a prominent
representative” of the Company, in accordance thighCorporate Governance Code.

Therefore, the Company is largely in line with thstruction laid down in the Code (as expressly
approved by the Board's Rules of Procedure) whetjuires the issuers belonging to the FTSE-Mib
index to appoint at least one third of independrectors.

It should be noted that, at the time of the filinf the lists the abovementioned Independent
Directors, pursuant to the Code, also declaredthiegt met the independence requirements set out by
law.

In its assessment pursuant to the Corporate Gaveeraode, the Board of Directors has adopted the
same parameters and criteria specified in the abemgoned Code and adopted in the Board's
Rules of Procedure. The Board of Statutory Audit@s positively verified the correct application of
the assessment criteria and procedures adoptdeiBotard, without making objections.

In the assessment of independence and in the frarkesf the appraisal criteria specified in the
Code and adopted in the Board’s Rules of Procethedatter specifies as follows.

“Prominent representative” is a term that indicdtesChairman, the executive director or a director
duly empowered, the General Manager or Joint Géhaaager (of Finmeccanica or of any other
company contemplated by the Code).

Persons who are in a position to exercise “sigaifianfluence” over Finmeccanica are shareholders
holding at least 10%, even indirectly, of its slsare

The Board of Directors has stated that it wouldedeine quantitative and/or qualitative criteria to
refer to in evaluating any commercial, financial pofessional relationships on the basis of an
assessment of their economic importance and thgmifisance, while retaining its discretionary
power in evaluating specific situations in the tigii the Company’s best interests, the significance
of the relationship and the likelihood of its afieg the Director’s independence. For some time,
however, the Board has adopted the annual remimerdtr the position of Company Director
(currently equal to €80,000) as the quantitativiiedon for establishing the significance of any
professional relationships, while the Board's pramthorisation is required for appointing its
members to professional positions.

Additionally, again for the purposes of indepengeassessment, with regard to persons who are or
were in the service of the Italian central governtehich is a shareholder of Finmeccanica through
the Ministry for the Economy and Finance, the BoafdDirectors appraises Directors’ past or

present employment by the Office of the Prime Maristhe Ministry for the Economy and Finance,
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the Ministry for Economic Development and the Minisof Defence and any past or present
positions held by such persons involving influemer authorities’ policies or their manner of
execution.

Without prejudice to all the above rules, the ppfe remains that each Director acts fully in
conformity to his obligation to the Company to atteo his duties with the diligence called for by
the nature of the position and by his specific etipe.

Independent Directors meet at least once a yedaherabsence of the other Directors. Meetings
(other than and additional to those of the inte@aimmittees) are convened at the request of the
independent Directors or by the Lead Independergdiir.

In 2015, the independent Directors met five timesll cases as requested by the Lead Independent
Director and without the presence of the Chairmad &hief Executive Officer and General
Manager.

At these meetings the independent Directors coresideome questions related to the functioning of
the Board in general and the relationships withGoenpany's Top Management; specifically, they
examined, with the help of an advisor whom theyeaeld themselves but who was paid by the
Company, the assessment processes and critefie afigposal of businesses in the Transportation
sector, which they believed it was their duty taleate independently.

Additionally, during the 2015 financial year thed&pendent Directors, also with the support of the
competent corporate functions and of the Compaagissors, considered the most important issues
arising from the preparation and implementatiothef Group’s new Organisational and Operational
Model, coming to their own autonomous conclusions.

The Independent Directors also reached their ovwonamous conclusions regarding the process of
adjustment of the Organisational, Management anatrGo Model of Finmeccanica as per
Legislative Decree 231/2001.

Finally, the Board’s internal Committees, whererappiate and including matters assigned to them
and in the event of particularly important issuesnsult with the other independent Directors in

order to obtain their opinions.

4.7. LEAD INDEPENDENT DIRECTOR

Following the renewal of the Board of Directorsthg Shareholders’ Meeting of 15 May 2014, the
Board appointed in the same date the Director P@alttarella as Lead Independent Director, with
the task of coordinating the requests and conighatfrom non-executive Directors and in particular
from independent Directors.

In this respect, the Rules of Procedure providesnein the absence of the specific situations
contemplated in the Corporate Governance Codesudon power of appointment on the part of the

Board, with the abstention of the executive Dirextand in any case of the non-independent

51



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

Directors; it is also envisaged that in any cageBbard has to make this appointment in the evient o
the Chairman being granted delegated operationakrs The Board has not granted delegated
operational powers to the Chairman: however (ailsconsideration of the authorities granted to the
same) the Board considered it appropriate to applegnLead Independent Director.

The Lead Independent Director will serve througttbetterm of office of the Board of Directors.
Specifically, the Lead Independent Director:

. assists the Chairman in ensuring that Directorgivecfull and prompt information and in
taking appropriate actions to allow Directors antht@ory Auditors to enhance their
knowledge of the Company, of the Group and of trparate dynamics;

. convenes, independently or at the request of oBward members, special meetings of
independent Directors to discuss issues relevanthéo functioning of the Board or the
Company’s operations;

. contributes to the process of the assessment ofi¢gnebers of the Board;

. collaborates with the Chairman in the annual plagmf the Board’s works;

. informs the Chairman of any matters to be submitbetie Board for scrutiny and appraisal.

During the financial year 2015 the Lead Independirgctor met with the Chairman and the Chief
Executive Officer to explain the requirements af thdependent Directors, to increase and enhance
their knowledge of the Group’s activities and of gtrategic context of the Aerospace, Defence and
Security sector in which it operates.

Specifically, as already anticipated when dealinth whe Board Induction, the Lead Independent
Director, in consultation with the Chairman and €Htxecutive Officer, took steps to define an
induction programme within which presentations aetings were organised, with the assistance of
the Company’s competent functions and for the beoéfboth Directors and the members of the
Board of Statutory Auditors, which were devotedtie detailed analysis of the Group’s business
sectors, products, structure, reference scenaridscampetitive positioning, as well as meetings
with the Group’s management and visits to the retspeproduction sites described above.
Furthermore, in the first months of the 2015 finahgear the Lead Independent Director
coordinated the activities of the independent Doexin relation to the examination of transactions
of disposals (as reported in paragraph 4.6 abave)r@aintained relationships with the Company’s
Top Management in that regard, with the corporaiitésiand the independent advisgppointed by

the independent Directors themselves.
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4.8. HANDLING OF CORPORATE INFORMATION

Privileged Information

In order to ensure the proper management of coparormation, the Board of Directors’ Rules of
Procedure provide for the adoption, by the Boami@nthe proposal of the Chief Executive Officer,
of a procedure for the internal management and eternal transmission of documents and
information concerning the Company, with speciégard to privileged information.

On the proposal of the Chief Executive Officer,2hMarch 2013 the Board of Directors approved
— and then on 2 July 2015 it updated - BROCEDURE FOR PRIVILEGED AND CONFIDENTIAL
INFORMATION , whose text can be found in ti@orporate Governance section of the Company’s
website; this followed the previous provisions that already been adopted for some time in order
to coordinate the management and circulation gfitifformation.

When the Procedure, which had been approved in2l%, was reviewed, in addition to aligning
its contents to the Company’s new organisationatesy, the main aspects of its contents and
methods, which were based on the reference legisland regulatory framework, were examined in
greater detail and more accurately in order to neMact compliance with the present methods for
transmitting inside information, and, more genegtafbr publishing all “regulated information”
subject to price sensitive information rules.

Basing itself on the Board Procedure, therefore,@lompany issued a separate internal Procedure
(in addition to a Group Directive) which regulathe specific obligations and operating methods for
the correct handling of inside and confidentialomfation. Finally, in the framework of the
implementation of the process of structuring then@any into divisions, modifications were also
made to the internal Procedure in order to endwaeit is correctly applied at both Corporate and
Division level.

The Procedure adopted by the Board defines priesibligations of conduct, roles, responsibilities
and information flows as to the processing of peed and confidential information concerning
Finmeccanica Spa and its subsidiaries, with smefjard to the related external communication.
The persons involved, through specific roles andpoasibilities, in the management and
dissemination of said corporate information are: @hief Executive Officer and General Manager,
the Organisational Units of External and Institntib Relations and Communication (EIR&C), or
Investor Relations (IR) and SRI (Sustainable Resida Investors), in agreement with the Chief
Financial Officer (CFO)/Officer in charge of findatreporting, as well as the Legal, Corporate
Affairs and Compliance (LCA&C) Organisational Urdnd/or the other organisational units as
regards the issues within the sphere of their resipdities.

Finally, the Procedure includes specific provisiasgo the confidentiality obligations placed oa th

members of the corporate bodies, the Company’s@mapt and external consultants.
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Code of Internal Dealing

Within the scope of the procedures in force the agament and communication of information
pertaining to the Company, the Board of Directdr§&immeccanica passed a resolution some time
ago (28 March 2006) to adoptGODE OF INTERNAL DEALING (in order to replace the Code of
Conduct), in the implementation of the relevanutatpry provisions, as well as in compliance with
the implementing regulations imposed by Consolilferadoption of the provisions of the European
Market Abuse Directive.

The Code, which governs the flow of informationthie market about transactions involving shares
issued by Finmeccanica or other financial instrusi@onnected to these and initiated, also through
a third party, by “Key Persons” or by persons “elgsconnected” to them, was reviewed afterwards,
also on the basis of the various changes madetGdmpany’s organisational structure.

The provisions concerning periods during which gestions cannot be carried out (blackout
periods) were significantly extended, in the ligift best practice as well as the guidance and
requirements of foreign institutional investorsrilation to practices adopted in their respective
markets.

At present the Code provides for a distinct blackmeriod, which, for executive Directors and for
the General Manager (as well as for persons clasmtyected to them) starts from the fourteenth
day before the close of each accounting periodesuaid on the day following the issue of the press
release announcing the results achieved in theogheffor other Key Persons (non-executive
Directors, Statutory Auditors, Officer in charge &financial Reporting and persons closely
connected to them) the blackout period starts filwenclosing date of the relevant accounting period
and ends on the day after the issue of the préssseeannouncing the relevant results.

The quantitative threshold identified by the Codetfansactions subject to disclosure provides — in
compliance with the regulatory provisions — for gx@mption from disclosure obligations in relation
to transactions with a total value that does nathe€5,000 by the end of the same calendar year are
excluded from the obligation.

As regards the deadline for disclosure to Consabtarthe public, “Key Persons” are required to
ensure that their notification reaches the Compuittyin 4 trading days after the transaction and it
provided that the Company informs the markets, i@tcg to the prescribed methods, before the end
of the trading day after receiving the information.

In order to ensure that the rules are correctlylieghpthe Company has laid down specific
information flows and procedures to ensure thaty'Rersons” are made aware of their obligations

and are provided with the help necessary to ftliéim.
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Finmeccanica promptly publishes the informationtie Corporate Governance section on its
website, in the specific Internal Dealing area, rehthe updated text of the abovementioned Code is

also promptly made available.

Register of persons who have access to privilegedmation

Pursuant to Art. 115-bis of the Consolidated LawFanancial Intermediation, the Company has
created a special Register of persons who havéareguoccasional access to privileged information
owing to their work or profession or by virtue bktfunctions that they perform. The Register is kep
up to date in compliance with current regulatioimsthis regard, the Company has also issued a
specificPROCEDURE (“KEEPING AND UPDATING THE REGISTER OF PERSONS WHO HAVE ACCESS

TO INSIDE INFORMATION IN  FINMECCANICA ") concerning the management of the Register, which
can be found in the Corporate Governance sectidts ofebsite, as well as a Directive aimed at

regulating the issues within the Group

4.9. DIRECTORS’ INTERESTS AND TRANSACTIONS WITH RELATED PARTIES

With regard to transactions with related partibg, €Company adopted the speciffROCEDURE
FOR RELATED PARTIES TRANSACTIONS” (hereinafter referred to as “the Procedure”), gsr@ved

by the Board of Directors on 26 November 2010 pamsuo Art 4 of the Consob Regulation no.
17221 of 12 March 2010 (and subsequent amendmenmds additions). The Procedure was
unanimously approved by the Board, after havingiked the unanimous favourable opinion by the
Procedures Committee (as specially establishednbycamposed of independent Directors), and
also underwent a first revision on 13 December 2idlbrder to take account of certain formal
adjustments due to the changed organisationaltsteuof the Company.

Moreover, the Board assigned the Control and RB&mmittee the task of acting also as the
Committee for Related Parties Transactions.

The Procedure requires, in accordance with the nmesendations of the Consob, a periodic
assessment (at least every three years) as taoithbikty of the Procedure adopted and the denisio
whether to proceed with the related review, alsdight of the application practice. The relevant
changes, if any, must be approved by the Boardiiefcibrs, subject to the favourable opinion of a
Committee exclusively composed of the independemedrs (i.e. the Control and Risks
Committee as specified below).

On 7 November 2013, The Board of Directors resobeedroceed with said review, appointing the
Control and Risks Committee (in its capacity as @uttee for Related Parties Transactions) to give
its preliminary opinion concerning any changes uesjion, which were subsequently approved by
the Board (subject to the unanimous favourableiopiof the Committee) in the meeting held on 19
December 2013.
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The Procedure aims to define, based on the prexifdid down by Consob, rules for ensuring
transparency and substantive and procedural fainneisansactions with related parties entered into
by the Company, directly or through its subsidsri®o that end, the Procedure establishes the
criteria and methods for identifying parties rethte the Company (identified in accordance with the
Consob Regulation), as well as the quantitativeea for identifying transactions of greater or
lesser “importance” entered into by the Companyal#ishes the procedures for examining and
approving such transactions, identifying specities for cases in which the Company examines or
approves transactions entered into by its subsdiaestablishes the procedures for meeting the
disclosure requirements related to the regime. Hitveedure adopted by the Board also applies as
instructions given by Finmeccanica to its subsid&pursuant to Article 114, paragraph 2, of the
Consolidated Law on Financial Intermediation, tbgetwith the operational provisions laid down
within the related execution.

The Procedure sets out the types of transacticemmeixfrom the procedural rules as provided for by
the Consob Regulation, subject to the regulataay pbncerning disclosure requirements.

It also established the quantitative criteria fiberitifying so-called “minor” transactions not sudtje

to the Procedure, i.e. transactions of amountobfmore than €mil. 3, or €th. 250 (per year) for on
going consulting work and other professional sawjcas well as awarding remuneration and
financial benefits to members of the administratio control bodies or executives with strategic
responsibilities.

Following the mentioned periodical review, in adthtto a series of formal adaptations connected
with the changes that occurred in the Company’'suasational structure, some changes were made
which were suggested by the application practiak @anthe experience gained at the time of the
implementation of the rules, including in partiqula

» the extension of the concept of “Related Pdttiexcluding the members of the Surveillance

Body in the related scope of enforcement and tmsequent application of the Procedure to the
same as well;

« the introduction of a periodic flow of informatipm favour of the Board of Directors and of the

Committee, on the implementation of the Transastioh Greater Importance (carried out by
Finmeccanica either directly or indirectly), whialre subject to the specific exemption envisaged
for the ordinary Transactions concluded at arnmgile or standard conditions;

» the extension of the scope of application of thheghold for the “Minor transactions”, which has

been set out to a different and reduced extentQ©P9) for any transactions with individuals

(consultancy /professional services/awarding rematism and financial benefits), to Directors,
Statutory Auditors and to any other executives wathategic responsibilities, as well as —

following the change already commented on above thé members of the Surveillance Body,
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including to their close family members or to thempanies in which such persons hold a
significant stake;

* the permanent appointment of the Control and R&k®imittee in its capacity as Committee for

Related Parties Transactions (made up exclusivielpdependent Directors as required by the

Consob Regulation) to give the required opinioncesning the changes to be made in the

Procedure

Finally, the Procedure was updated (by an orderesdy the Chief Executive Officer pursuant to
art. 13.2) in December 2015, with effect from 1uky 2016. In addition to minor purely formal
amendments, this revision was carried out in otdeadopt some changes resulting from the new
organisational structure of the Company and froenabmpletion of the process of structuring it into
divisions. Particularly to be mentioned is the usibn of the Division Managers as Managers with
Strategic Responsibilities of the Company (andrtbensequent inclusion in the category of Related
Parties of Finmeccanica), as well as the spedaiffolvement of the Organisational Units of both the
Corporate Center and the Divisions in the infororatand operational flows established with regard
to the Transactions effected directly by FinmeotaniThen the Company made the necessary
changes to provisions in internal procedures ireotd ensure that the rules are also applied at
Division level.

The Committee was promptly informed, sometimes fgetbey were made, of these amendments to
the Board procedure.

The full text of the current Procedure is availabiethe Corporate Governance section on the
Company’s website, in the specific area of “Tratisas with Related Parties”.

The Surveillance Body monitors whether the Procedutopted complies with the principles set out
in the Regulation, as well as the relative obsergaand reports its findings to the Shareholders’
Meeting.

Finally, with reference to the situations in whlDirector who, under art. 2391 of the Italian Civi
Code, has an interest in the transaction subjeittet@xamination of the Board, on his own behalf or
on behalf of third parties, the Rules of the Bopradvide for the duty of the Directors to promptly
and exhaustively inform the Board itself of the stehce of this interest and of the related

circumstances. Furthermore, the Directors themselw abstain from the related resolutions.

5. INTERNAL BOARD COMMITTEES (Art. 123-bis, para. 2, lett. d), TUF)

The Board of Directors has established the follgwinternal Committees with fact-finding and
consultative functions, in accordance with the ©@oape Governance Code and as laid down in its

own Rules of Procedure: theontrol and Risks Committe¢he Remuneration Committeand the
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Nomination CommitteeAs regards their functions, work and compositr@fierence should be made
to what is reported in details below.

In full compliance with the recommendations of tBerporate Governance Code, only Non-
Executive and Independent Directors serve on tGesemittees.

On 19 June 2014 the Board also establishedAtiedysis of International Scenarios Committee
replace the previous Strategy Committee.

The Committee is made up as follows:

ANALYSIS OF INTERNATIONAL SCENARIOS COMMITTEE Attendance

Marta Dassu—Chairman 3 out of 3meetings
Alessandro De Nicola 3 out of 3 meetings
Fabrizio Landi 2 out of 3 meetings
Silvia Merlo 3 out of 3 meetings

The Analysis of International Scenarios Committest no. 3 times during the 2015 financial year,
as well as one time in the current 2016 finanagry The Committee meetings, which last 1 hour on
the average, are always preceded by preparatorjyngesvith outside experts, which last 2 hours on
the average, in which work is done on the mattersifscussion. In addition to the members of the
Committee, the other Directors were also invitedttend these preparatory meetings.

The duty of the Committee is to provide, in supmdrthe work conducted by the Board of Directors,
detailed and targeted studies of major geopolitiggdortunities and risks in order to lay down the
Company and the Group’s lines of strategy. The Ciiteenreceives information regarding the
Group’s main strategy options and projects from@éef Executive Officer and General Manager
in order to decide which matters are to be disdisse

During the abovementioned meetings, the CommittpeciBcally examined any possible
developments in the European aerospace, defencgeandty industry in the scenario of new threats
and the persistence of economic instability, theHeest Asia markets with specific regard to thescor
business sectors (A,D&She evolution of international markets.

In the first meeting held in 2016, the Committearained the Cyber Security issue as a new
frontier, with specific regard to strategic andihess challenges.

As for all the other Committees established by Bward, the work of the Committee for the
Analysis of International Scenarios is governedspgcificRULES OF PROCEDURE approved by the
Board of Directors (available in the Corporate Goamce section of the Company’s website), and

which lay down the functioning procedures for thdifferent duties.
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6. NOMINATION COMMITTEE

The Company’s Board of Directors took steps to falynset up the Nomination Committee on 19
December 2013, and subsequently it updated its ositign following the appointment of the new
board of directors.

This Committee, more than meeting the recommendsitd the Corporate Governance Code, which
require such committee to have at least a majaityhree independent members, is at present
composed of five Directors who are all non-exeaitind independent.

The Committee met 3 times during the 2015 finangar (the average duration of the meetings was
1 hour). In the current 2016 financial year andiluhe approval of this Report, there was one

meeting of the Committee.

NOMINATION COMMITTEE Attendance

Guido Alpa —Chairman (Independent Member) 3 out oh@etings
Marina Elvira Calderone (Independent Member) 2 out of 3meetings
Marta Dassu (Independent Member) @it of3meetings
Dario Frigerio (Independent Member) aut of 3 meetings
Marina Rubini (Independent Member) &t of3meetings

The activities of the Committee are regulated Bcdr RULES OF PROCEDURES, which have been
approved by the Board of Directors (available ire @@orporate Governance section of the
Company’s website), and which adopt the applicatiiteria recommended by the Code.

The Committee is responsible for putting forwardgmsals and providing advice with the aim to

support the Board of Directors in the assessmamnisiacisions concerning the size and composition

of the Board itself, or as to the number of appuanits that is compatible with the position of

Director of the Company, as well as the appointnaéimidependent Directors.

Specifically, pursuant to the related Rules of Bdares, the Nomination Committee is tasked with

the following duties:

e submitting opinions to the Board of Directors camireg the size and composition of the same, as
well as expressing recommendations as to professiothe presence of which in the Board is
considered appropriate;

* expressing recommendations to the Board of Direaocording to the related opinion regarding
the maximum number of positions as director orustay auditor that is compatible with the
efficient performance of the duties involved inigedtorship with the Company;

e putting forward proposals to the Board of Directiorselation to the candidates to the position of

Director in the cases of co-option, where it isessary to replace independent Directors;
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e carrying out, at the request of the Board of Dext preliminary investigation activities for the
purposes of the assessment by the Board itselhefadoption, if any, of a plan for the
replacement of executive Directors, as well asimpieary investigation activities as to the

preparation, if any, of the plan itself.

The Committee is authorized to access the infoonatequired to perform its duties, as well as to
seek assistance from the corporate Organisatiomats,Uor from external consultants at the
Company’s expense, provided that the latter arguately bound by the necessary confidentiality
agreements and are not in such a situation aspaiirtheir independence of judgment.

Furthermore, the Company is required to provide @wmmmittee with the necessary financial
resources for the performance of its duties. Then@ittee’s meetings have been regularly minuted.
Taking account of the considerations expressedhbyBoard in the framework of its 2014 self-
evaluation process, during the 2015 financial ybar Committee concentrated on evaluating the
possibility of drawing up a procedure to handlegilie top management crises which could lead to
a power vacuum, as there is no plan for successitmp management positions. In this regard, the
Committee, taking account of the present governamsteicture of Finmeccanica, the
recommendations laid down in the Corporate Govaeraabode, the experience relating to other
large listed companies, as well as of the consider® reported in the Board’'s self-evaluation
process relating to the previous financial yeargad to propose to the Board the adoption of a
suitable procedure to ensure continuity in the Camyfs ordinary operations promptly and
effectively, upon occurrence of events that coul@vpnt the Chief Executive Officer from
performing his duties during his term of office.

In the first meeting held in 2016, the Nominatioon@nittee then approved the proposed procedure
to be submitted to the Board of Directors, for éldeption of any related measure, for the caseyf an
impediment to the performance of duties on the phthe Chief Executive Officer during his term
of office.

Finally (as already reported when dealing with Bward evaluation issues), when the Board of
Directors was renewed by the Shareholders’ Meeétirg014, the outgoing Board (required to hold
office for the three-year period from 2011 to 2Ql)pressed its opinion to the shareholders, as an
outcome of the self-evaluation process and on &sislof the suggestions made by the Nomination
Committee serving at the time, on the profile arghagerial, and not only professional, expertise

that new Directors should be in possession of.
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7. REMUNERATION COMMITTEE

The Board of Directors has established an inteResmhuneration Committee.

This Committee met no. 6 times in the course of2Bik5 financial year, as well as no. 2 times in the
present 2016 financial year. The average duratfotme meetings was about one hour and fifteen
minutes.

This Committee, more than meeting the recommenaatid the Corporate Governance Code, which
require such committee to have at least three ewgnt members or, alternatively, a majority of
non-executive and independent Directors, is atgmtesomposed of four Directors who are all hon-

executive and independent.

REMUNERATION COMMITTEE Attendance

Dario Frigerio — Chairman (Independent Member) 6 out of 6 meetings
Marina Elvira Calderone (Independent Member) 3 out of 6 meetings
Alessandro De Nicola (Independent Member) 6 out of 6 meetings
Marina Rubini (Independent Member) 6 out of 6 meetings

The composition of the Committee is consistent lith recommendation, made by the Code, as to
the presence of at least one member in posses§ian adequate knowledge and experience in
financial or remuneration policy issues, evaludtgdhe Board at the moment of the appointment.
The duties of this Committee are:

* submitting proposals to the Board of Directorsathe definition of the Company’s policy as to
the fees due to directors and managers with stcategponsibilities, in accordance with the
current regulations and with the Code;

e proposing to the Board for the related resolutiand in the implementation of the remuneration
policy set out by the same:

. the compensation and conditions of service of theedbors provided with delegated
powers and of the other Directors who hold spegfisitions (in consultation with the
Board of Statutory Auditors where required by 2389 of the Italian Civil Code);

. the performance targets correlated to the variabtaponent of the remuneration due to
Directors provided with delegated powers and of dkiger Directors who hold specific
positions, monitoring the application of any demis adopted and verifying, in particular,
the actual achievement of performance targets;

e assisting the Company in deciding on the best slidor the handling of the Group’s
management employees, as well as the plans andamenis in place for developing the

management skills of the Group’s key employees;
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» preparing, for the approval by the Board, remun@ngtlans based on the assignment of shares or
options for the purchase of the Company’s sharéisetdenefit of Directors and executives of the
Company and of the Group companies, to be submitiedhe subsequent approval of the
Shareholders’ Meeting pursuant to the regulatiarfsiice, as well as defining their implementing
regulations;

e assessing, on a periodic basis, the adequacyy#ralbconsistency and the actual application of
the remuneration policy for directors and managetts Strategic Responsibilities.

The activities of the Committee are regulated byrapriateRULES OF PROCEDURE (available in

the Corporate Governance section of the Companglsite).

Since it was formed the Remuneration Committeepfeged a role in support of the Company’s top

management with regard to some of the primary ssakated to the strategic management of the

Group’s human resources and its salary and retepbticies.

In this respect, incentive plans have been impléetkbased on performance and growth targets set

for the Group’s share price and value.

Furthermore, in line with the strategic objectiverefocusing on management development and

planning as one of the key priorities of Finmeccanthe Committee has supported the creation of a

qualified, structured and periodic Management Ajgailgorocess, designed to select the beneficiaries

of the long-term incentive programmes objectivaig ampartially.

During the 2015 financial year, the Committee:

e examined the short-term 2015 incentive plan (MB&yerved for the Group executives and set
the General Manager’s 2015 objectives;

 verified that the General Manager had achieved2@is? objectives set out in relation with the
MBO plan, as well as with the third tranche of #842-2014 Performance Cash Plan;

e examined and approved the 2015 Remuneration Repbrhitted to the Board for the related
decisions in expectation of the annual Sharehdltiéesting of the Company;

e examined all the phases of the review process efGbmpany and the Group’s Management
incentive schemes and approved the Chief Exec@ifieer's proposal for the creation of the
2015-2017 long-term Incentive Plan and of the Geestment Plan for the Group’s Management,
and expressed its favourable opinion in this reg@attie Board of Directors;

» expressed its favourable opinion on the approvathieyBoard of Directors of the Rules on the
Long-Term Incentive Plan and of the criteria to lgpfor setting out the beneficiaries, the
performance targets and related bonuses of the- 2015 cycle;

o expressed its favourable opinion on the approvahbyBoard of the Rules on the Co-Investment

Plan for the Management staff of the Finmeccaniauf;

62



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

» examined the process of the appraisal and selectitre Group’s Management in relation to the
new corporate organisational structure and, iniqddr, examined the selection process and
principles and guidelines followed by the Chief Extive Officer and General Manager in
appointing Sector Managers and Division Managerd, expressed its opinion in this regard to
the Board of Directors.

Finally, in the first months of the current yeae ommittee:

e examined the general criteria for the remuneratibManagers with Strategic Responsibilities
appointed within the new corporate organisatiotraicsure;

« examined and approved the 2016 Remuneration Répdré submitted to the Board for any

related resolution in view of the annual Sharehsidéeeting of the Company;

» verified that the General Manager had achieve®0isb objectives set out in relation with the
MBO plan and the long-term 2015-2017 Incentive Plamd set out his 2016 objectives in
relation to the same Plans.

To carry out its activities the Committee makes abehe support from the suitable units of the

Company and in particular from the Human ResouaresOrganisation Organisational Unit, which

during 2015 availed itself of the HayGroup exteriralependent experts for the review of the

incentive plans reserved for the Group’s Managemalsb with regard to market practices and
benchmarking, and of Egon Zehnder for selecting dhedidates for the appointment as Sector

Managers and Division Managers within the new caaf® organisational structure. No specific

budget has been prepared for the Committee’s gctmiithout prejudice to the abovementioned

right to make use of external professionals, wiiehBoard has not yet exercised.

Committee meetings are duly minuted. The Managspaesible for the Human Resources and

Organisation Organisational Unit regularly parttigs in the Committee meetings of the Company;

and other persons are invited to participate orirthiéation of the Committee through the Chairman

and in relation to the issues being discussedydiraf) the non-executive members of the Board of

Directors and the employees of the Company, as aglhe Chairman of the Board of Statutory

Auditors or any other Statutory Auditor designatadthe latter. The Chairman of the Board of

Statutory Auditors regularly participates in the n@oittee meetings. No director takes part in

Committee meetings in which proposals regardinghbis pay are made. HayGroup advisors

attended the Committee meetings at which the Chiefcutive Officer's proposal regarding the

creation of the Long-Term Incentive Plan and of@welnvestment Plan was presented.
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8. REMUNERATION OF THE DIRECTORS AND OF THE MANAGERS WITH STRATEGI C
RESPONSIBILITIES

General remuneration policy

In accordance with the regulations on the transpggre@f remuneration under Art. 128 of the
Consolidated Law on Financial Intermediation, a#l a&in compliance with Art. 6 of the Corporate
Governance Code, the Board of Directors takes stepsn annual basis, following the valuations
made and the proposals put forward by the Remuoar&@ommittee, to approve the Company’'s
policy on the remuneration of the members of goweribodies, General Managers and of the other
Managers with Strategic Responsibilities envisageparagraph 3, letter a) of the abovementioned
Art. 1234er.

The first section of the abovementioned Reporttaiomg the Company’s remuneration policy
(with reference to the 2016 and subsequent finagewrs), as well as the procedures used for the
related adoption and implementation, will be subeditpursuant to Art. 12ter, paragraph 6, of the
Consolidated Law on Financial Intermediation) te ttonsultative voting at the next Shareholders’
Meeting called to approve the 2015 Financial Statgm

The policy adopted — which is summarised in théofaihg points — is the object of an analytical
description, in compliance with the informationteria and elements envisaged in the provisions of
laws and regulations referred to above, in the abmwntioned Report to which reference is made in
full.

For detailed information as to the remuneratiord gait in the 2015 financial year, for any reason
and in any form, including that paid by subsidiamyd associated companies, to the individual
members of the Board of Directors, as well as &oShatutory Auditors, the General Managers and
any other Managers with Strategic Responsibilitteéerence is made to the second section of the
Remuneration Report, which has been prepared mirdoaArt. 123ter, paragraph 4, of the
Consolidated Law on Financial Intermediation.

The full text of the Remuneration Report, followitlge related approval by the Board of Directors,
is made available according to the procedures by law, also through the publication on the
Company’s website, within the time limit of 21 dgysor to the date of the Shareholders’ Meeting

called to approve the Financial Statements.

Share-based remuneration plans

On 11 May 2015 the Shareholders’ Meeting approvedomg-Term Incentive Plan and a Co-

Investment Plan for the Management of the Finmdcea@roup which also made provision for the
granting of Company shares to the beneficiaries esmponent of the incentive. The new Incentive

Plan arises from the Company’s need to have awbah encourages Management to achieve the
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medium- and long-term objectives set out in the upi® Business Plan, and ensures that

Management pay is better matched to the creatioshafeholder value; the Plan is reserved for

Executive Directors, Managers with Strategic Respmlities and a category of managers primarily

consisting of persons occupying the positions whielve the greatest impact on the Group’s

business in the medium term. The incentive is @didhto an equity part, expressed in ordinary

Finmeccanica shares, and a cash part, in diffgmengortions of shares and cash according to the

levels of the managers concerned. The incentiverved for Executive Directors and Managers with

Strategic Responsibilities is fully composed ofinadly Finmeccanica shares.

The Co-Investment Plan consists in the voluntarfereent of all or a part of the annual bonus

earned under the MBO scheme for three years, ctingdt into shares. At the end of the vesting

period, provided that the beneficiaries have alwzgssed through the MBO performance gate, they
are granted 1 matching share for each 3 shares held

The Remuneration Report should be referred to étaiit of the contents of the Plans, as should the

Information Documents prepared pursuant to arhi84f the Issuers’ Regulation; it should be noted

that the equity-based incentive plans are in linéh whe recommendations laid down in the

Corporate Governance Code, according to which:

a) the average vesting period for shares, options ahdther rights granted to Directors, the
General Manager and Managers with Strategic Regplinss for the purchase of shares or for
remuneration on the basis of share price perforaahould be at least three years;

b) vesting should be subject to preset and measupablermance objectives;

c) the Directors should keep a portion of the shareatgd or acquired by exercising these rights

until the end of their term of office.

Remuneration of executive Directors and Managers wh Strategic Responsibilities

In order to ensure a correct balancing of the Camyiganterests, aimed at retaining and motivating
managers with the necessary skills for managingQbmpany and business development and at
ensuring an alignment of the management’s objestiviéh the creation of value for shareholders in
the medium/long term, the remuneration of the etreeuDirectors is determined by ensuring a
balanced pay-mix between the fixed component amedvHriable one, in relation to the strategic
objectives set by the Board of Directors. The reenation due to Managers with Strategic
Responsibilities is calculated on the basis ofrtkpecific responsibilities, which are allocated in
compliance with the remuneration policy guideliag®pted by the Company.

In particular, the variable remuneration is stroetlinto a short-term component (which is typically

annual) and a medium/long-term component.
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The short-term variable remuneration is mainly ¢odal on the achievement of predetermined
performance objectives of an economic and operatioature, whose results can be objectively
measured and verified.

The medium/long-term variable remuneration polisyimplemented with the participation of the
executive Directors and of the Managers with SgriatdResponsibilities in the Incentive Plans
described in the following paragraph.

Finally, in conformity to the Corporate Governari@ede recommendations, from the 2014 financial
year onwards there is a claw-back clause for alblabe incentives, whereby the Company shall be
entitled to ask for the sum paid to be returned iias been granted on the basis of data that
afterwards prove to be erroneous or false.

For more information, reference is made to the Reration Report.

Incentive plans for the Head of the Group InternalAudit

In accordance with the Code, on a motion by theefCEixecutive Officer in his capacity as the
Director in charge of the internal control and rimknagement system, with the prior agreement of
the Control and Risks Committee and in consultatiotih the Board of Statutory Auditors, the
Board of Directors appointed the Head of the Grtniprnal Audit organisational unit and set his
pay, including the variable incentive structureppmsed in line with the corporate policies and
ensuring him of sufficient resources to perform Higties in compliance with the Corporate
Governance Code.

The payment of the short-term variable componemneofuneration (MBO) is only conditional on
the efficacy and efficiency of the organisationalsture of the Group Internal Audit. When a
variable medium- to long-term component is graritethe place of participation in the incentive
plans created for the Company management and iorgamce with the relevant provisions laid
down in the Corporate Governance Code, in ordezrisure the sustainability of the results over
time, it has been decided that a further amountlplayin 2018 may be paid out, following the
approval of the 2017 financial statements and enbisis of the average degree to which MBO
scheme objectives are attained over the previoesyear period.

For more information, reference is made to the Resration Report.

Remuneration of non-executive Directors

The remuneration of non-executive Directors ist@dionly to the fixed component, which is subject
to the decision of the Shareholders’ Meeting, andat linked in any way to the achievement of
performance objectives. Therefore, non-executived@ors do not participate in any incentive plan.
With reference to the fees due to the Company’sr@laa — again on a fixed basis - as determined

(due to the specific powers granted to the sameduggplement the resolutions passed by the
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Shareholders’ Meeting for the Chairman of the BoafdDirectors, reference is made to the

Remuneration Report.

Indemnity due to Directors in case of resignationgismissal without cause or termination of the
employment relationship following a takeover bid (imder Art. 123-bis, para. 1, lett. i), TUF)

There are no agreements previously entered inteeaet the Company and Directors which provide
for indemnities to the benefit of the same in thierg of resignation or dismissal without causeher t
termination of the employment relationship as altesf a takeover bid.

Instead, with reference to the provisions concer@recutive Directors, as to treatments in case of
ceasing to hold office or the early terminationtled employment relationship, reference is made to
the specific information provided in the RemunernatReport.

Finally, it should be noted that the Company haspsetl the recommendations provided by the Code
regarding the disclosures to make when Executiveediors or General Managers leave their
position or terminate their employment, providirgg the issue of a special announcement to the
market in this circumstance.

This ensures the utmost transparency because forenation is disclosed before the publication of

the Remuneration Report.

9. CONTROL AND RISKS COMMITTEE

The Board of Directors has set up a Control an&ksRBommittee (formerly the Internal Control
Committee) which, in the course of the financiahiyenet no. 8 times; in the current 2016 financial
year the Committee met twice. The average duraifdhe meetings was about one hour and thirty
minutes.

This Committee, more than meeting the recommenaatid the Corporate Governance Code, which
require such committee to have at least three ewgnt members or, alternatively, a majority of
non-executive and independent Directors, is atgmtesomposed of four Directors who are all hon-

executive and independent.

CONTROL AND RISKS COMMITTEE Attendance

Paolo Cantarella—Chairman (Independent Member) 7 out of 8 meetings
Guido Alpa (Independent Member) 6 out oh&etings
Fabrizio Landi (Independent Member) 7 out oh&etings
Silvia Merlo (Independent Member) 8 out oh@&etings

The composition of the Committee — all “independditectors — is in line with the provisions of

the Corporate Governance Code, and consistentthgtihecommendation, made by the Code, as to
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the presence of at least one member who must hav@dequate experience in accounting and

financial or risk management issues, evaluatechbyBoard at the moment of the appointment. The

activities of the Control and Risks Committee agulated byRULES OF PROCEDURE approved by
the Board of Directors, which are available on ©empany’s website (Corporate Governance
section).

The Board of Statutory Auditors and the Head of@neup Internal Audit are constantly involved in

the Committee’s work; the Chairman and the Chieédtstive Officer and General Manager may

also take part. If appropriate, depending on temét on the agenda, the Committee meetings may
also be attended by other persons, including thenbmees of the Board of Directors and the
employees of the Company or of Group companies.

During the 2015 financial year, on the invitatiohtile Committee in relation to the issues being

discussed, some meetings were attended by thdefirestt managers of Finmeccanica and external

consultants of which the Committee made use foptrrmance of specific duties.

The Committee supports, with an adequate prelimiivarestigation activity, the assessments and

decisions made by the Board of Directors in refatio the internal control and risk management

system, as well as those relating to the apprdvidleoperiodic financial reports.

The Committee hands down a prior opinion to therBad Directors:

* on laying down the lines to be taken by the intecaatrol and risk management system and the
determination of the extent to which the system cape with the main risks - concerning the
Company and its subsidiaries - while managing mssrconsistently with strategy objectives;

e o0on assessing, at least once a year, the adequattye dfternal control and risk management
system to the Company’s characteristics and thkdaistor accepted, as well as its efficacy;

e on the approval, at least once a year, of the \ptak prepared by the Head of the Group Internal
Audit Organisational Unit;

* on appraising the final comments made by the Indéget Auditing Firm if it has submitted a
letter of recommendations (if any) and the repaortlee main issues that arose at the time of the
statutory audit of accounts;

e in connection with the appointment and removal lvd Head of the Group Internal Audit
Organisational Unit, on setting the remunerationtleé person concerned in conformity to
Company policy and the adequacy of the resouréesaséd to him.

The information-gathering work (referred to in fa&est edition of the Code), carried out in order t

support the Board in reaching conclusions and nga#lecisions regarding the management of risks

arising from harmful events which have come to Bward’'s attention, is, in practice, already
included in the more general activities which thentnittee performs in support of Board

conclusions and decisions in accordance with thernal control and risk management system
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(SCIGR). This particular work, however, will be epsly mentioned when the Company

Regulations are amended during this financial y&ar order to comply with the new

recommendations in the 2015 Code.

In particular, as regards the activities carried oy the Committee as to the assessment of the

adequacy of the internal control and risk managermsgsiem with respect to the characteristics of

the company and to its risk profile, as well ast®effectiveness, reference is made to paragr@ph 1

below.

The Committee, within the framework of its activibf assistance and support to the Board of

Directors, specifically performs the following des

a) together with the Officer in charge of financia@porting and after having heard the
Independent Auditing Firm and the Board of Statutuditors, assessing the correct use of

the accounting standards, as well as their unifyrim preparing Consolidated Financial

Statements;

b) expressing opinions on specific issues pertgiminthe identification of the main business
risks;

c) examining the periodic reports concerning theessment of the internal control and risk

management system, as well as any reports of pentionportance prepared by the Group
Internal Audit Organisational Unit;

d) monitoring the independence, adequacy, effeatise and efficiency of the Group Internal
Audit Organisational Unit; the Committee itself osees its activities should operating
powers be granted to the Chairman of the Board;

e) being entitled to ask the same Organisationat tdrcarry out checks on specific operating
areas, giving notice thereof, at the same timgh&Chairman of the Board of Statutory
Auditors;

f) reporting on the activity carried out to the Bod@f Directors at least on a six-monthly basis
and, in any case, on the occasion of the apprdvilleodraft Separate Financial Statements
and of the half-year financial report, as well astloe adequacy of the internal control and
risk management system;

Q) performing such additional duties as may begassli to it by the Board of Directors.

The Control and Risks Committee also performs fonst as Committee for Related Parties

Transactions, pursuant to the Procedure for ReR#gties Transactions which was approved by the
Board of Directors of the Company pursuant to tekewvant CONSOB Regulation (which was

adopted by Resolution no. 17221 of 12 March 20&@raended and supplemented).

Committee meetings, constantly attended by the reesnbf the Board of Statutory Auditors, are

duly minuted.
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In performing its duties, the Committee may seediséance from the outside professionals, provided
they are contractually bound by specific confidality agreements and are not in such a situation as
to impair their independence of judgment.

Furthermore, the Committee is entitled to acceysnagessary information to perform its duties and

makes use of the Company’s Organisational Unitsns€quently, while it retains the right,

mentioned above, to make use of services provideduiside professionals, it has not been
necessary to arrange for a special budget for dmentittee’s activities.

For a full description of the activities carriedtday the Committee within the framework of the

internal control and risk management system, raferés made to paragraph 10 below.

In 2015 and from January 2016 to the date of patitia of this Report, the Control and Risks

Committee, while discussing the main following issu

e continued the process to check the operations efiternal control and risks management
system of Finmeccanica and of the main subsidianmesiew of the complex implementation
phase of the new Group Organisational and Operatioglel, it supported the Board of
Directors in appraising the system’s effectiveness;

» examined the Reports of the Group Internal Audgadisational Unit on the work carried out in
the course of 2015 and the audit reports, includimgse concerning the cross-sector audits
conducted on the Finmeccanica Group and issudtindurse of such financial year;

» discussed the obligations of Italian publicly lteompanies that have controlling interests in
companies based in non-EU countries (Art. 36 of0bis Market Regulation no. 16191/2007
as amended and supplemented), and noted that thénisilation and accounting system
responsible for the Financial Reporting processtions effectively and that it essentially meets
the requirements of Art. 36, and therefore no ggidan to bring it into compliance is needed,;

* expressed a favourable opinion on the “WhistlebhgaGuidelines” (referred to in paragraph 15
below);

e examined the method adopted to conduct impairnesits tith the support of the CFO;

* examined some internal control and risk manageiissoes, including environmental activities,
sometimes in meetings with first-level managersotied to the matters concerned;

* met the Chief Risk Officer, discussing the Companyain risks and scheduling the work to do
during 2015;

e reported on its work to the Board of Directors gv&x months.

The Committee also reviewed the preparation of Hiadf-year Report and the Annual Financial
Report, meeting with the Independent Auditing Fiomdiscuss the matter, and issued special reports

to the Board of Directors on its conclusions.
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Finally, the Committee assessed the adequacy @dbeunting principles used and their uniformity

for the purposes of preparing Annual and Half-YRaports.

As regards the activities carried out in the cagaas Committee for Related Parties Transactians, a
required by the Procedures adopted by the CompghayCommittee receives, during the financial

year, periodic flows of information concerning theansactions of Greater Importance regulated by
the Board Procedure, the execution of the Trarwmaxtof Greater Importance which have been
exempted under the provisions for Ordinary Traneastconcluded on conditions equivalent to

market or standard terms and information regardivey measurement of particularly significant

Transactions.

Furthermore, the Committee was promptly informedlso as a precautionary measure - of the
changes made to the Board Procedure in Decembér @®lalready discussed in paragraph 4.9

above).

10. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

The Rules of Procedure of the Board of Directors @inthe Control and Risks Committee adopt the

provisions laid down in the Code in relation to ih&ernal control and risk management system,

taken as the combination of rules, procedures agdn@sational structures whose purpose is the
identification, measurement, management and mamg@f the main risks.

The system outlined in this manner provides, inrtstor the Board of Directors to play a general

role of guidance and assessment of the adequaggidbiystem; specifically, subject to the opinion

of the Control and Risks Committee, the Board akBlors:

a) defines the guidelines for the internal conaiod risk management system, so that the main
risks involving the Company and its subsidiaries @rrectly identified, as well as satisfactorily
measured, managed and monitored, also definingabese of compatibility of these risks with
a management of the enterprise consistent witiddmified strategic objectives;

b) assesses, at least on an annual basis, theaagegfuthe internal control and risk management
system with respect to the characteristics of thterprise and to the assumed risk profile, as
well as its efficiency; the results of this assemstrare disclosed in the Corporate Governance
Report on an annual basis;

c) approves, at least on an annual basis, the plarkprepared by the Head of the Group Internal
Audit, after having heard the Board of StatutorydAors and the Director in charge of the

internal control and risk management system;
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d) assesses, after having heard the Board of 8tatétuditors, the results presented by the
independent auditor in the letter of recommendatifphany) and in the report on the main
issues that arose at the time of the statutoryt afidiccounts;

e) appoints and dismisses the Head of the Growonal Audit, sets the related remuneration in
line with the corporate policies and ensuring hirsudficient resources to perform his duties.

In this regard, the Board of Directors, with refeze to the activities referred to in the aforesaid

points a), and b) and subject to the favourablaeiopiof the Control and Risks Committee issued on

16 March 2016, took stepsn its meeting held on the same date - to apptio@€Guidelines for the

internal control and risk management system”, a6 agto assess the adequacy of the same with

respect to the characteristics of the enterprigetarthe risk profile, after the periodic definitif

the risk nature and level compatible with the Conypastrategy objectives. As regards the activities

referred to in point c) above, the Board of Diresttbok steps — in the meeting held on 16 March

2016 — to approve the Audit Plan, subject to a daable opinion given by the Control and Risks

Committee on the same date and after having hear@dard of Statutory Auditors, as well as the

Director in charge of the internal control and rislenagement system. Specifically, in this regard,

the Board of Directors of Finmeccanica approved thempany’'s 2016 Audit Plan and

acknowledged the 2016 Aggregated Audit Plan oFineneccanica Group.

In line with the guidelines laid down in the Corptw Governance Code, on 27 October 2014 the

Board of Directors took steps, on a proposal byDivector responsible for the internal control and

risk management system, subject to a favourabl@apigiven by the Control and Risks Committee

and having heard the Board of Statutory Auditaosappoint Marco Di Capua as the Head of the

Group Internal Audit of Finmeccanica, setting hesnuneration in line with the corporate policies

and ensuring him of sufficient resources to perfarsnduties.

Subsequently, the Board of Directors approvedh@rheeting held on 2 July 2015), on the basis of

a proposal put forward by the Director responsiblethe internal control and risk management

system, subject to a favourable opinion given by @ommittee and having heard the Board of

Statutory Auditors, variable incentives to the Hired the Head of the Group Internal Auditr the

2015 period of performance on a proportional basis.

In addition to the Board of Directors and to thenol and Risks Committee, the main persons
involved in Finmeccanica’s internal control andknsanagement systems are:

»  Director in charge of the internal control and nis&anagement system;

e Head of Group Internal Audit;

* Head of Risk Management;

e Officer in charge of financial reporting pursuamtiaw 262/05;
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«  Surveillance Body formed as per Legislative De@@e /2001;
* Board of Statutory Auditors.

For a brief picture of any criminal proceedingstthg currently pending against Finmeccanica Spa
for various reasons or which have come to its ttterbecause they involved Group companies,
with specific regard to the events that occurre@0d5 and in early 2016, reference is made to the
specific disclosures provided in the notes to tharfcial statements (see paragraph “Provisions for
risks and charges and contingent liabilities”) lo¢ 2015 Annual Financial Report, which can be
found in the Investorsection of the Company’s website.

In the course of 2015, a more thorough assessnigin¢ efficacy and adequacy of the internal audit
system was also performed with regard to the pdinge brought by the Judicial Authority,
involving the Group companies for various reasons.

The Board of Directors, the Board of Statutory Aadi, the Control and Risks Committee and the
Surveillance Body of Finmeccanica were kept dufgrimed about said events.

As already pointed out, the Board of Directors aoméd the evaluation of the suitability of the
organisational, administrative and accounting s$tmec of the Company, as well as of any
subsidiaries having strategic importance, with Bpeceference to the internal control and risk
management system.

Furthermore, it should be noted that the Compasyg atarted a complex and detailed process of
reviewing its internal rules in late 2015 in tharfrework of the final implementation of the plan to

structure it into Divisions.

*k%k

“Project Intangibles”

With reference to the information already provided the previous Reports on Corporate
Governance, following the resolutions passed byBibwrd of Directors of Finmeccanica on 7 March
and 15 April 2013, Deloitte Financial Advisory $.{hereinafter the “Advisor”) was appointed to
conduct an audit of some expenditure items conegrinitangible assets, which had been incurred by
the operating companies for procurement from tpiadied between 2010 and 2012. Specifically,
the audit concerned any expense incurred for cowcialebrokerage and agency services,
consultancy advice, engineering and software.

Given the complexity of the Group structure and rthenber of sectors in which it operates, some
business areas were selected which the Advisorséaton in its audit work, at least in an initial
stage. Specifically, audits were conducted in imbtatto the Italian and European companies

operating in the relevant businesses of aeronasiese and defence systems.

73



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

More specifically, the total operating companieduded in the abovementioned perimeter were 17

(4 for the aeronautics sector, 4 for the defensgesys sector and 9 for the space sector).

The work conducted by the appointed Advisor coadistf a thorough and complex transaction

reviewbased on an appropriate work plan, the audit dbgbf which concerned:

- the pertinence and effectiveness of the servicedered,;

- the fairness of transaction values (if permittethia circumstance);

- the correctness of the methods to implement thesaetions being examined, in terms of both
the possibility of documenting and tracing them ,amre in general, compliance with the
procedures in place;

- the honesty and reputation of the counterparties.

In operational terms, the Advisor carried out itansaction reviewn relation to a sufficiently

representative sample of costs/transactions. Thected sample, which was made up of 1,026

transactions for a total value of about €mil. 5a8ounted for about 50% of relevant costs, i.e. any

costs relating to the period from 2010 to 2012, clvhivere accounted for by the companies in
question in the abovementioned three-year period.

At the end of the transaction review, a confrootativas arranged with the operating companies in

order to conduct any in-depth analysis requiredaimplete and supplement the work performed by

the Advisor.

At the end of this phase, in January 2016 the Axhgsibmitted its conclusions to the Company, by

classifying the transactions under examination Hsjirtnature and type of findings noted (critical

transactions, transactions involving findings or ttounterparty and transactions involving no

findings or formal findings). Specifically, the Ador selected some transactions (accounting for 6%

of the total transactions examined) which preseatiidal issues.

In this regard the Company’s Chief Executive Offie@d General Manager promptly appointed a

Working Group to assess these findings, in ordeal$o take any possible action required for this

purpose. At present this Working Group is condgctsome in-depth analyses, including with

reference to the possibility of gathering additiongormation and documents in relation to some of
the transactions analysed by the Advisor. The tesilthis work will be promptly shared with the

Advisor for any possible review of the conclusioeached by the same.

*k%

Finally, for an examination of any additional orgeational measures and specific actions taken by

the Company to strengthen its Corporate Governaaterence is made to paragraph 15 below.
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10.1. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM AS RELATED TO THE PROCES S OF

FINANCIAL REPORTING
The Internal Control over Financial Reporting (meaéer ICFR) system is defined as the set of
activities aimed at identifying and evaluating #ations or events that, when occurring or failiag t
occur, could compromise, in whole or in part, tlehiavement of the objectives of reliability,
accuracy and timeliness of financial reporting.
Within Finmeccanica, there is a specific internatlia system governing the financial reporting
process that has been defined in accordance wéhptinciples issued by the Committee of
Sponsoring Organisations (CoSO) of the Treadway r@ission, as well as the Control Objectives
for Information and related Technology (COBIT). Takovementioned internal control system is
made up of an organic and complete set of admatigtr and accounting procedures (narratives)
which clearly define the corporate processes thae ldirect or indirect accounting effects on the
accounts and on any other financial reports, deisgyithe activities, the controls, the roles angl th
responsibilities, as well as the information andutoentary flows in support of the creating process
of the financial reporting.
Moreover, a specific component to manage the riskbaud has been integrated into ICFR. In
particular, the administrative and accounting pdoces have been updated, including an additional
set of anti-fraud controls and additions to theeadly existing controls, in accordance with the
provisions under Auditing Standard no. 5 “An AuditInternal Control Over Financial Reporting
That is Integrated With An Audit of Financial Statents”, issued by the Public Company Account
Oversight Board (PCAOB). It puts, among the othargs, particular emphasis on the checks related
to the prevention, identification and detectiorfralidulent activities, to be intended as acts clapab
of generating misrepresentation from a financiapital and economic point of view in the Financial
Statements or of misappropriating the corporatetas$hese antifraud checks are tested within the
framework of usual monitoring activities accorditmgthe plan defined by the Officer in Charge of
Financial Reporting. In addition, the Officer in&be of Financial Reporting started further specifi
monitoring aimed at reporting fraudulent acts gn#icant deficiencies in the ICFR system.

n—_—

As a whole, the management of the ICFR system dpeelby Finmeccanica features the following

general stages:

* Risk identification and assessment
The risk assessment (Financial Risk Assessmetitgiset of activities aimed at identifying and
assessing any actions or events, whose occurrenaiesence may compromise, in whole or in
part, the achievement of the ICFR objectives ammgcifically, the reliability of financial

reporting. Within the framework of risk assessmeatiticular attention is paid to the fraud risk
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assessment, identifying and assessing any conglifisk factors) that could increase the risk of
frauds within the Company.

Risks identification and assessment are identliigdonsidering the likelihood that an event will
occur and its potential impact on the Financiaketeent items, without taking account, from a

prudential perspective, of the existence of coatanined at reducing the risk to acceptable levels.

* Assessment of the adequacy of related control
On the basis of analyses of potential (Financial Braud) risks, control measures have been
identified which are aimed at mitigating the sare adequacy of the control measures is
assessed on the basis of their ability to redusksriwith reasonable certainty, to acceptable
levels.
The defined controls are attributable to the follogvmacro-types:
- Process Level Controls;
- Entity-Level Controls which, as controls that appbythe entire organisation since they are

common and cut across it, are structural elemdriteedCFR system;

- IT General Controls (ITGC).

» Check the operations of the internal control systenand specific monitoring

In order to check and ensure the operations ofsgstem for internal control on financial

reporting, specific testing and monitoring actiedtiare expected to be carried out by independent

third parties (Group Internal Audit).

The test plan defined by the Officer in Charge wfaRcial Reporting provides for checks to be

carried out, on a turnover basis, on all the contomponents of the ICFR system of

Finmeccanica; specifically:

- any controls that are considered to be “key” tastdefined in the descriptions are tested on an
annual basis;

- the correct segregation of incompatible rolessseig on an annual basis;

- ITGC components that are considered to be necedsagnsure adequate control over
applications and the infrastructure are testedmoarmual basis; ITGC components that are not
subject to systematic changes, as they pertairtrtwtsral aspects of the company (e.g.
organisation, policy, etc.), are tested on a qugrbesis, on a turnover basis, and in any case,
on the occasion of significant changes;

- Entity Level Controls are tested on a quarterlyibasd, in any case, on the occasion of
significant changes.

Furthermore, to integrate the control model, specifonitoring activities are envisaged which are

aimed at reporting the existence of possible friarduacts and/or significant deficiencies in the
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ICFR system (so-called Detection Audit). This atyivs carried out on a turnover basis according to
a “Top-down-risk based” approach, which allows &lpplication of controls starting from any areas
at highest risk; furthermore, the activity is atsrried out in relation to specific events, inchgli
but not limited to, organisational changes or reg@uch as to presuppose the presence of fraudulen
acts or significant deficiencies.
—

The responsibilities for establishing and maintagnthe ICFR, on the whole, are governed and
distributed throughout the organisation. In patdcuFinmeccanica’s model currently calls for the
involvement of the following corporate positions:
e Governing body to which authority has been delegatk This refers to the Chief Executive

Officer.
» Officer in charge of financial reporting. Reference is made to paragraph 10.6 below.
» Financial Reporting Manager (FRM) responsible for tie financial information provided to

the Group Parent. To comply with Law 262/05, within the major compasiof the Group, the

Boards of Directors, after having heard the opin@inthe Officer in Charge of Financial

Reporting of Finmeccanica and of the Board of $tayuAuditors of the company concerned,

have appointed a Financial Reporting Manager (FR¥ponsible for the financial information

provided to the Group Parent, with the task of sufpg the Officer in charge of Financial

Reporting of Finmeccanica in the performance ofrétevant duties.

The Financial Reporting Manager (FRM) responsilolethe financial information provided to

the Group Parent has the following duties:

- developing and updating for each Group company aidimative and accounting procedures
(narratives), on the basis of the instructions ik@xkefrom the Officer in charge of financial
reporting of Finmeccanica, underlying the finanegporting process in order to ensure that
the financial reporting process is suited to theppration of reliable consolidated annual and
interim Financial Statements and is in line witke thctual operations of the company
concerned;

- defining and implementing any plans for improvement

- attesting, with respect to the Officer in chargdimdéncial reporting of Finmeccanica, together
with the Delegated Governing Body of the Compamywhat is requested by the Parent
Company in relation to the internal control systémn the governance of the financial
reporting process and the preparation of accoumtimyments.

e Group Internal Audit Organisational Unit of Finmeccanica Spa.The Officer in charge of
financial reporting has entrusted the Group Intefualit Organisational Unit with responsibility

for “independently” assessing the functioning ofe thCFR. The Group Internal Audit
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Organisational Unit, through its competent struesuand based on indications provided by the
Officer in charge of financial reporting, condudissts of the actual application of the

administrative and accounting procedures in platkinvthe Group and defines, by means of a
specific plan of operations, the methods for vémtythe implementation of controls. The results
of the tests conducted for each company are sudahiibtits Management, which determines what
improvements should be made so that a suitablép-date action plan can be prepared, and,
finally, to the Officer in charge of Financial Repog of Finmeccanica and the Delegated
Governing Body, in order to allow an overall assemst of the adequacy and actual application
of the administrative and accounting procedurekovad in preparing the separate Financial
Statements, the condensed half-year Financial Regouat the consolidated Financial Statements,

for the purposes of the issue of the certificatiengisaged in the relevant regulations.

Within the plan to monitor the 2015 Financial Staéats, Finmeccanica has conducted, both testing
of antifraud controls and specific monitoring aities on the processes of “Stock Management” and
“Purchasing Cycle”, in relation to the Group comigarthat fall within the scope of application of
Law no. 262/05. Furthermore, some investigation wasied out at Company level in order to
monitor the internal control area (Entity Level @oh/ IT General Control).
It should be noted that during 2015 a change oeduirr the scope of application of Law no. 262/05,
which saw the exit of the Ansaldo STS S.p.A. Graumgl of AnsaldoBreda S.p.A., as a result of
agreements reached between Finmeccanica and Hiteithie acquisition by the latter of the present
business of AnsaldoBreda and of the entire staké by Finmeccanica in the share capital of
Ansaldo STS.
Therefore, with reference to the new perimeterhef Einmeccanica Group Companies, tests were
conducted on about 3,100 controls, divided amoeddhowing components of the ICFR:
- 2,324 controls at “Process” level, as defined ie ttarratives (the so-called Process Level
Control;
- 561 controls relating to the operation and managewiel T systems (the so-called IT General
Control);
- 215 controls at “Entity” level in relation to thérscture and organisation of the individual
companies (the so-called Entity Level Control).
The testshave confirmed the efficacy of the controls, whitethe case of ineffective controls, the
overall efficacy of the procedures in place to nmmthe risk areas under examination, through

compensating controls and/or material tests.

With reference to the specific monitoring activstieithin the process of “Stock Management” for

Alenia Aermacchi S.p.A. and of the “Purchasing @ydbr Finmeccanica Global Services S.p.A,,
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Agusta Westland Philadelphia Corporation, WhitehSademi Subacquei S.p.A. and PZiidnik
S.A., the controls provide for the following magbases:
*  Mapping
- identification of information flows and systemssuapport of the processes to be analysed, in
order to identify the information set in relatiom Wwhich the subsequent analyses must be
carried out.
e Scoping
- the application of specific risk indicators (KeysRilndicators) to the database identified
during the mapping phase and made up of the pracessactions recorded in the IT systems
in the period under consideration; these indicahage been developed on the basis of the
fraud patterns identified within the Fraud Risk éssment;
- the definition of analyses and correlations to sedufor processing data and for extrapolating
inconsistencies/potential anomalies (if any).
e Test:
- the analysis of any anomalies identified after sheping phase, in order to identify the so-
called “False Positives”, if any, (justified excigpis) and/or evident errors;

- performance of tests for any anomalies in relatowhich additional analyses are necessary.

The specific monitoring activities, which are cumtg being carried out, are expected to be
completed in the first half of 2016.

10.2. DIRECTOR IN CHARGE OF THE INTERNAL CONTROL AND RISK MANAGEMENT S YSTEM

As required by the Rules of Procedure of the BadrB®irectors, the Chief Executive Officer also
holds the position of Director in charge of theemmal control and risk management system, which is
responsible for the implementation and maintenafhee effective System.

In particular, the same Director:

a) identifies the main corporate risks, in lightloe features of the activities carried out by the
Company and its subsidiaries, periodically submitthem to the scrutiny of the Board;

b) implements the guidelines defined by the Baard takes care of the planning, creation and
management of the internal control and risk manag¢rsystem, constantly verifying its
overall adequacy, efficacy and efficiency;

c) sees that the system is adjusted in responshanges in operational conditions and the
legislative and regulatory framework;

d) may ask the Group Internal Audit Organisatioblit to carry out controls on specific

operating areas and to check for compliance wittriral rules and procedures in performing
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e)

business operations, at the same time giving nthiee=of to the Chairman of the Board, the
Chairman of the Control and Risks Committee antthi¢oChairman of the Board of Statutory

Auditors;

promptly reports to the Control and Risks Cottesior to the entire Board as to problems
and critical issues arisen in performing his dube®sf which he has become aware, so that

the Committee or the Board may take any appropaetiens.

In particular, the Director in charge of the int@roontrol and risk management system (SCIGR) of

Finmeccanica Spa, supervised the identificatioimefmain corporate risks on which basis the Board

of Directors, upon favourable opinion of the Cohtand Risks Committee, defined the “Guidelines

for the internal control and risk management sy&té@rmrough a risk assessment process, the risk

owners, with the support of the Risk Managementa@igational Unit, identified and assessed the

risks that were associated with the Group Libras/well as the corresponding degree of coverage

by means of the existing control mechanisms.

The “Guidelines for the internal control and rislamagement system” report, in an analytical and

detailed manner, the following aspects of the SCIGR

)

i)

ii)

the methodological tools used for the identificafioneasurement, management and

monitoring of the main risks;

the agents, showing their respective roles in igpiat lof the current Corporate Governance

structure of Finmeccanica, which, in turn, refleth® provisions under the Corporate

Governance Code;

the process aimed at identifying, assessing anchgnag the Finmeccanica Group’s risks,

divided based on their related type as follows:

1) Compliance risks: arising from the performance ddimary business operations,
which relate to the failure by the business adéisitto comply with the relevant
contractual clauses, laws, regulations and ruhes;ron-compliance may cause the
company to incur administrative and criminal santdi as well as to affect the
company’s image and the its operations themselves.

2) Strategic risks: affecting the degree of successhef Company’'s strategies, the
processes’ ability to achieve the objectives defiby Top Management and the
Company’s image.

3) Operating risks: concerning ordinary business djmers, which affect the efficacy
and efficiency of the various corporate areas ¢@sees.

4) Financial risks: arising from the performance dalinary business operations, which
affect economic and financial figures within the magement of accounting and

reporting, taxation, cash and credit.
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The Finmeccanica Group manages 90 macro-risks,hwaie associated with elementary risks,
classified by categories and broken down by the@tnentioned type.

The Management of the Finmeccanica Group’s Companwhin the related Risk Assessments,
assesses the risks and the related control systerortitor the same.

Specifically, risks are assessed considering tipaathand the probability of their occurrence, rfet o
on-going controls (inherent) and in consideratidrnthe efficiency of the existing controls level
(residual). The risk and control system assessngegarried out by combining qualitative and

quantitative techniques.

10.3. HEAD OF GROUP INTERNAL AUDIT

On 27 October 2014 the Board of Directors appravedappointment of Marco Di Capua as the
Head of the Group Internal Audit of Finmeccaniche Bppointment was made on a proposal by the
Director responsible for the internal control aisk rmanagement system, subject to the favourable
opinion of the Control and Risks Committee and hgWeard the Board of Statutory Auditors.
Furthermore, the Board itself (again on a propbgahe Director responsible for the system, subject
to the favourable opinion of the Control and Risksmmittee and having heard the Board of
Statutory Auditors) has also set the related rematim® in line with the corporate policies and
ensuring him of sufficient resources to performduses.

The Head of the Group Internal Audit was appointedserify that the internal control and risk
management system was operational and adequate.

The Board of Directors ensures that the Head ofatmipinternal Audit is provided with adequate
resources to fulfil his responsibilities and definkis fees, in accordance with the Company’s
policies, as well as with the duties assigned ¢ostiime.

The Group Internal Audit Organisational Unit hag ttesponsibility for supporting the Board of
Directors, the Director in charge of the internahttol and risk management system, the Control and
Risks Committee and the Board of Statutory AuditdrEinmeccanica Spa, as well as the Boards of
Directors and Boards of Statutory Auditors of theo@ Companies not included in the divisional
perimeter, in making assessments of the adequatgféectiveness of the functioning of the internal
control and risk management system of the Finmecaa@roup. This organisational unit is also
responsible for assisting the Officer in charg&iofincial Reporting in the performance of his dutie
and the Surveillance Body of Finmeccanica Spa (@lé as the Surveillance Bodies of the Group
Companies not included in the divisional perimeter)carrying out its work of verifying the
functioning of the Organisational, Management amuhttl Model as per Legislative Decree
231/2001 in accordance with the instructions ierees from the Officer and the Body.

Specifically, as specified in the Rules of Procedtine Head of the Group Internal Audit:
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a) checks, both on an on-going basis and inioeldb specific needs and in accordance with
international standards, the operations and siitiabof the internal control and risk
management system, through an Audit plan approyeitd Board of Directors, based on a
structured process of analysis and prioritisatibthe main risks;

b) he is not responsible for any operating arehraports to the Board of Directors and, through
the same, to the Chairman, or, should the lattegraeted delegated operating powers, to the
Control and Risks Committee and, through it, tcCikgirman,;

C) he has direct access to all useful informatitoperform his duties;

d) he prepares any periodic reports containinggadte information on his activity, on the
procedures according to which the risk managementairried out, as well as on the
compliance with any plans defined to limit theme theriodical reports contain an assessment
of the suitability of the internal control and rislanagement system;

e) he promptly prepares reports on events ofqudait importance;

f) he forwards the reports referred to in poid)sand e) to the Chairmen of the Board of
Statutory Auditors, of the Control and Risks Conmedtand of the Board of Directors, as well
as to the Director in charge of the internal cdrdral risk management system;

Q) he checks, within the framework of the Audiarp for the reliability of the IT systems,

including accounting systems.

In 2015 and in the first months of the current y#iae@ Head of the Groupternal Audit coordinated

the following main activities:

» performing audits and monitoring the action plaaguing from previous controls, at the Parent
Company and at the companies that fall within twpe of the consolidation, on the basis of the
aggregate 2015-2017 Audit Plan;

« performing special audits on particular issues eamag both Finmeccanica and its subsidiaries;

» performing tests for the purposes of compliancérwiaw 262/05 at Finmeccanica and at the
companies falling within the perimeter, supportihg Officer in Charge of Financial Reporting;

e providing support to control and surveillance Bediad, specifically as regards the Surveillance
Body of Finmeccanica, and performing checks inaugethe Company’s Audit Plan, on the
basis of the specific mandate received;

« participating in the meetings of the Surveillana® and of the Coordinating and Consultative
Body for the prevention of corruption (see paragrdap below), while the Secretary’s office
work is the responsibility of the internal staffgBp Internal Audit Organisational Unit. The
Board of Directors’ Meeting of 17 December 2015 @iptfed the Head of the Group Internal
Audit Organisational Unit as a temporary regulamber of the Surveillance Body in order to

make up the Board’s numbers;
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* participating in the meetings of the Whistleblowi@gommittee, as a regular member (Service
Order no. 23 of 19 March 2015);

e participating in preparing the Organisational, Mgeraent and Control Model as per Legislative
Decree 231/01 relating to the One Company (as ab®eof the Steering Committee);

e participating in the working Group appointed to Iempent some of the recommendations
expressed by the “Flick Committee™;

* managing and updating the Register of natural egdllpersons that have access to privileged

information.

The abovementioned Head of the Group Internal At financial resources included in the Group

Internal Audit Organisational Unit's budget, in erdo carry out his duties.

10.4. ORGANISATIONAL MODEL AS PER LEGISLATIVE DECREE 231/01

Legislative Decree 231/2001 introduced, into ttaidh legal system, a regime of administrative
liability against Entities, for certain types offafices committed in the interests or to the beméfit
the same. The Company has adopted appropriate resasuprevent it from incurring any criminal
liability through the establishment of specific wegory systems aimed at preventing the
commission of any offences contemplated by this r@e=con the part of Directors, Statutory
Auditors, management, employees, collaboratorsaryr other party having relationships of any
nature with Finmeccanica Spa, either with or withealuable consideration.
To this end, on 12 November 2003, the Board of ddines of Finmeccanica Spa adopted an
ORGANISATIONAL , MANAGEMENT AND CONTROL MODEL AS PER LEGISLATIVE DECREE
231/2001(hereinafter also referred to as the “Organisatidmadel”), as updated by resolutions of
26 July 2007, 25 June 2009, 16 December 2010, 1202, 15 April 2013, 30 July 2015 and 17
December 2015.
The current Organisational Model — which has bepdated in line with the latest regulatory
amendments concerning Legislative Decree 231/280htroduced by Law 186/2014, Law 68/2015
and Law 69/2015 — is made up of a “General Sectio ten “Special Sections”.
The “General Section” essentially deals with:

1) the Surveillance Body, the information that tmabe 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 Orgaational, Management and Control Model

within and outside the Company;

3) the disciplinary measures applicable in the eveh failure to comply with the

requirements in the Model;
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4) updating and review of the Organisational Model.
The Organisational, Management and Control ModepersLegislative Decree 231/2001 can be
found on the Company’s website in the specific &tand Compliance area.
The Surveillance Body of Finmeccanica Spa is maefdour external professionals, Enrico Laghi
(who holds the position of Chairman), Angelo Carmofingelo Piazza and Saverio Ruperto, as well
as of the Company’s Group General Counget Head of the Legal, Corporate Affairs and
Compliance Organisational UniAndrea Parrella and by the Head of the Group hateAudit
Organisational Unit, Marco Di Capua (internal menspeThe Board of Directors decided to make
up the numbers of the Surveillance Body with anitaathl internal member, the Head of Group
Internal Audit, on 17 December 2015 after the Gloupgew Organisational and Operating Model
had been finalised in order to ensure that thersigmey work entrusted to this Body is conducted as
effectively and correctly as possible. The Bodgaied upon to interact with new units and analyse
new corporate processes. The present composititheoBody is such as to satisfy the necessary
requirements of autonomy, independence, profedgomand continuity of action.
The duties, activities and functioning of this Baale governed by specific By-Laws, which were
approved by the Board of Directors of Finmeccai@pa on 15 December 2005 and finally updated
on 17 December 2015 in order to adopt the aboveamsd change in the composition of the
Surveillance Body. The By-Laws entrust the Suraeeitle Body with wide-ranging tasks for the
purposes of monitoring the validity and effectivemeof the Organisational, Management and
Control Model as per Legislative Decree 231/200ithiv these tasks, among other things, the
Surveillance Body receives reports (if any) on plaet of company representatives or third parties,
holds periodical hearings to hear the managersonsdple for potential areas at risk of offences
pursuant to Legislative Decree 231/01, examinesrte@nd disclosures prepared by the corporate
units and provides recommendations or instructiinghe top management and to the corporate
bodies, also with respect to appropriate actionsniproving or changing checks. The Surveillance

Body has also adopted internal rules.

10.5 INDEPENDENT AUDITING FIRM

On 16 May 2012 the Shareholders’ Meeting appoitBtMG SpA to audit the accounts during the
period from 2012 to 2020.

The firm’s appointment, therefore, will terminaté the time of the approval of the Financial
Statements for 2020.

The appointment envisages the Independent Audsimg carrying out the following activities:

« auditing of the Separate Financial StatementsmmhEccanica Spa;

e statutory audit of the Consolidated Financial Steets of Finmeccanica Spa;

84



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

* review of the condensed consolidated Half-year gred Statements of Finmeccanica Spa;

» periodical reviews of regular book-keeping.

10.6. OFFICER IN CHARGE OF FINANCIAL REPORTING AND OTHER CORPORA TE ROLES AND
ORGANISATIONAL UNITS

Officer in charge of financial reporting

In accordance with Art. 154-bis of the Consolidatesv on Financial Intermediation and Arts. 25.4

and 25.5 of the Company’s By-Laws, the Company’arof Directors (15 May 2014) confirmed

Gian Piero Cutillo, Chief Financial Officer of ti@ompany (who was already appointed on 14 June

2012), as the Officer in charge of financial repaytuntil the expiry of the term of office of the

Board of Directors.

The company By-Laws envisages that the Board otddirs, having previously obtained the

mandatory opinion of the Board of Statutory Auditoappoints a person to this position, whose

mandate expires at the same time as the term iceaif the Board of Directors that has designated

him.

The choice of an executive for this position is ;mdm among persons who, for a period of at least

three years:

a) have performed duties of governance and coatrolanagement in companies listed on regulated

markets in Italy, in other EU Member States or iBGID countries with a share capital of not less

than €mil. 2; or

b) have had legal powers of control over the actahcompanies such as those specified in letter

a), or

¢) have been professionals or full university pssfa's in financial or accounting matters; or

d) have performed functions as executives in publigrivate bodies with expertise in finance,

accounting or control sectors.

Also in accordance with the By-Laws, the Officercimarge of financial reporting must satisfy the

requirements of good repute laid down for the mesbéthe Board of Directors.

In connection with his appointment by the Boardafectors Gian Piero Cutillo has been formally

vested, in addition to the powers already confemedhim as Chief Financial Officer of the

Company, with all the powers necessary for theembrperformance of the duties for which he is

responsible by law.

The Officer in charge of financial reporting releasthe certification required by Art. 1545,

paragraph 2 of the Consolidated Law on Financi&riediation and, together with the Chief

Executive Officer, the attestation under Art. 1%d- paragraph 5 of the Consolidated Law on

Financial Intermediation.

85



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

The corporate roles and Organisational Unitswhich are specifically involved in the internal

control and risk management system, in additiorthi® above described Group Internal Audit

Organisational Unit (para. 10.3), include, in pardar:

the Compliance Organisational Unit(within the Legal, Corporate Affairs and Compliance

Organisational Unjt which is responsible, in particular, for: direct and coordinating initiatives

and issues concerning the Trade Compliance andn8ssiCompliance areas, ensuring an
adequate control of legal risks in order to prevetiaviours that do not conform to the norms;
ensuring the necessary support for Trade Complisestees and supervising the implementation
of the Group’'s Trade Compliance Program; ensuring due diligence activities and the
necessary audits for reputational, financial amgoaspects, with reference to agents, consultants
and business promoters (Business Compliance), whileiding assistance in the preparation of
any related contracts; providing adequate inforomatiows concerning Compliance to the benefit
of the Top Management, the corporate bodies andntmeagers responsible for corporate units,
reporting to the Control and Risks Committee andh® Board of Statutory Auditors on a

periodical basis.

the Crimes, Ethics & Integrity Organisational Ufithin the Legal, Corporate Affairs and

Compliance Organisational Uhitwhich is responsible for providing specialistppart in

applying and updating the Model under Legislativeci2e no. 231/2001, as well as for defining
the Company’s anti-corruption policies (ethical ibess conduct) and providing assistance in

relation to the regulations applied in the Coustmdnere the Group operates.

the Risk Management Organisational Yaiicentral Organisational Unit which was estalelisim
2014, is managed by the Chief Risk Officer and ésponsible for supporting the Top
Management in monitoring the activities relating ttee management of corporate risks, in
accordance with the national and internationaldaests and best practices, with the objective to
strengthen the Group’s Governance, as well as fmureng the definition, upgrading and
circulation of methods, metrics and tools for areot risk identification, analysis, measurement,
management and monitoring. The Unit operates iseclelationship with any other competent
units of the Parent Company in order to carry auegiicient and coordinated monitoring of any
and all risk areas (strategic, financial, legalntcactual, Compliance and other risk3he
structure of this Unit was conceived during 201%5hvthe creation of the specific Project Risks
and Business Risk®rganisational Units, which, respectively, overdbe processes of the
management of risks associated with orders and preducts and the process of the Group’s

Enterprise Risk Management for strategic, finanaglerating and non-compliance risks. The
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unit liaises with the competent Company units, dowting with the work of Risk Management

Units in Operating Companies/Divisions.

the Security Organisational Unwhich is responsible, in particular, for: ensgrihe security of
the Company'’s resources, information/data and bdegind intangible assets, in accordance with
the lines of strategy and business targets; ergthi@a management of crisis and emergencies;
ensuring the Business Continuity; ensuring the yamalof the reputation of suppliers, partners
and third parties; ensuring the monitoring of drdidd activities, in agreement with the Group
Internal Audit Organisational Unit; organizing satuto protect classified information; defining

Cyber Security policies and specifications. Thec#jme Business SecuritylT Security and

Security Processé3rganisational Units were also established withsnabovementioned Unit.

10.7. COORDINATION BETWEEN PERSONS INVOLVED IN THE INTERNAL CONTROL AN D RISK

MANAGEMENT SYSTEM

As required by the Code, in order to maximise &fficy of the internal control and risk management

system and to reduce any duplication of activitpedific procedures were set out for the

coordination between the various persons involved.

In particular

the Board of Statutory Auditors and the Head of@meup Internal Audit regularly participate in
the Control and Risks Committee’s meetings;

the Control and Risks Committee reports to the BadDirectors at least on a six-monthly basis
— in any case, on the occasion of the approvahefdraft Separate Financial Statements and of
the Half-year Financial Report — on the activityrigad out, as well as on the adequacy of the
internal control and risk management system;

the Board of Statutory Auditors and the Surveile®ody hold periodic joint meetings, usually
on a six-monthly basis;

the Board of Statutory Auditors holds periodic nregg, in particular with the Officer in charge
of Financial Reporting, the Head of the Group In&rAudit and any other corporate functions
with specific duties concerning the internal cohénad risk management system;

the Risk Management Organisational Unit works osel collaboration with the other competent

Finmeccanica units in order to oversee all rislagia an effective and coordinated manner.

The internal Procedure for the management of infdion flows with corporate bodies (para. 4.4.)

lays down operating methods which ensure that #m@ows bodies involved are coordinated as

necessary, that the information provided for indmcontrol managers is prompt and complete and

that the system works as efficiently as possilig®y etarough reducing duplication of work.
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11. APPOINTMENT OF STATUTORY AUDITORS

As with the appointmentf the members of the Board of Directors, the \isting system has also
been adopted for choosing Statutory Auditors. Tio@ipions of the By-Laws governing the election
of the Board of Statutory Auditors (Art. 28.3) pides for the deadlines and methods for filing and
publishing lists, as well as the related documématn compliance with the regulations in force.
Therefore Art. 28.3 of the By-Laws currently re@sirthat the list of candidates presented by
Shareholders, together with related supporting oeeuation, be deposited at the Company’'s
registered office at least 25 days prior to thesdat for the first convocation of the Shareholders
Meeting and must be published by the Company at Bhdays prior to the Meeting, always on first
call, in accordance with applicable law.

Lists may only be submitted by Shareholders holdantiper alone or jointly with other Shareholders,
at least 1% of the share capital with voting rigat¥Ordinary Shareholders’ Meetings, or holding
lower percentages if envisaged by applicable lawsgulations.

It should be noted that with regard to the appoamimof the Board of Directors, the minimum
shareholding required to present a list of candiglédr the election of Finmeccanica’s administratio
and control bodies was set by Consob (with Resmiutio. 19499 of 28 January 2016) at 1%,
percentage envisaged in section 28.3 of the Compa&yyLaws. The Board of Statutory Auditors is
appointed based on lists submitted by the Sharet®id compliance with the procedures described
below, in order to ensure the election of two raguhembers and one alternate member on the part
of the minority list. The Chairman of the Board $taatutory Auditors is appointed by the Meeting
from among the Statutory Auditors elected fromrtirority list pursuant to Art. 148, para. 2-bis, of
Legislative Decree no. 58/98, as well as to Art328econd-last paragraph, of the Company’s By-
Laws.

Each list, in which candidates are listed in coniee order, is divided into two sub-lists: ond fisr
candidates to the position of regular Auditor ahd other list for candidates to the position of
alternate Auditor. At least the first candidateeach sub-list must be registered with the Regddter
Auditors and must have been performing statutoitawf accounts for a period of no less than
three years.

The members of the Board of Statutory Auditorsidtalappointed as follows:

a) three regular Auditors and one alternate Audidl be taken from the list that receives the
majority of votes cast, in the consecutive ordewirich they appear in the list;

b) two regular Auditors and one alternate Auditdll be taken from minority lists; to this end, st
obtained by the lists are subsequently divided iy and by two according to the consecutive order

in which the candidates were listed.
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The scores thus obtained shall be allocated tecaneidates of each of said lists, according to the

order of the lists as respectively envisaged. Toees thus assigned to the candidates of the wariou

lists are reported in a single decreasing ordeos&hwho have obtained the highest scores will be

elected.

In the event that more than one candidate hasraatahe same score, the candidate from the list

which has not yet elected any regular Auditor sbelklected.

In the event of an equal number of list votes diidngth the same score, a new vote will be heyd b

the entire Meeting and the candidate with the nitgjof votes will be elected.

In the event of the replacement of a regular Auddlected from the majority list, the alternate

Auditor elected from the same majority list takés flace, while in the event of the replacement of

the regular Auditor elected from the minority lishe alternate Auditor elected from the same

minority list takes his place.

The new members of the Board, pursuant to Art. 2%0the Italian Civil Code, shall be appointed

by the Meeting from among the candidates in theeshst of the Auditor who has ceased to hold

office.

In the event that, for whatever reason, the appwnt of one or more regular Auditors or alternate

Auditors or the integration of the Board of Statytduditors cannot be made as required above, the

Meeting shall resolve with the majorities presatili® law, in compliance with the principle of the

representation of minorities.

Article 28.1 of the Company’s By-Laws also requia¢deast two of the regular Auditors and at least

one of the alternate Auditors to be chosen fromifReged Auditors of Accounts with at least three

years of auditing experience.

Auditors that do not satisfy this requirement nheste at least three-year experience:

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

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

¢) in performing functions as executives in puldicprivate bodies in the banking, finance and
insurance sectors, or in sectors closely connegitd the Company’s activities, intended as
those that are useful for achieving the Company&riess purpose.

Furthermore, it is envisaged that persons who sa&sv@tatutory Auditors for five or more issuers, or

who perform governance and control functions faruanber of other companies in excess of the

limit provided by current law, may not be chosemeggular Auditors.

Furthermore, all the members of the Board of StayutAuditors must meet the independence

requirements laid down for Statutory Auditors ie turrent regulations. In this regard, the Company
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(as also reported in relation to the appointmerthefDirectors) expressly requires, in the notite o
call of the Meeting, to specify, in the lists ofncidates, their eligibility to be qualified as
“independent” directors, on the basis of the datéid down for Directors in Art. 3 of the Code.

In accordance with the provisions under Law no./2@D1 governing gender equality (as already
reported regarding the appointment of Directorsyspant to Arts. 28.3 and 2&3 of the
Company’s By-Laws at least 1/5 of the members m first term of office (at least 1/3 in the
following terms) must represent the under-represegender.

Therefore, any lists that, considering both the-lgibof regular Auditors and that of alternate
members, present a number of candidates equabeththan three, must include, in the sub-list of
regular Auditors, candidates of different genderasoto ensure a composition of the Board of
Statutory Auditors in compliance with the curreegulations governing gender equality. In the event
that the sub-list of alternate Auditors from sdgdsl indicates two candidates, they must belong to
different genders.

The provisions described above apply, for threeseoutive terms of office, starting from the first
renewal of the Board of Statutory Auditors after A2gust 2012 (art. 34.1 of the Company’s By-
Laws).

The portion of the less represented gender in thardB of Statutory Auditors serving at present,

appointed on 11 May 2015, is one-fifth of the merabe

12. COMPOSITION AND FUNCTIONING OF THE BOARD OF STATUTORY AUDITORS (Art. 123-
bis, para. 2, lett. d), TUF)

The Board of Statutory Auditors, consisting of firegular and two Alternate Statutory Auditors,
was appointed by the Shareholders’ Meeting of 1Y @15 for the 2015-2017 term. The Board
will, therefore, stand down at the next Sharehaldéteeting, to be held to approve the 2017

Financial Statements.

TheBoard of Statutory Auditors serving at 31 December 2015 was composed as follows

Riccardo Raul Bauer(2) Chairman
Niccolo’ Abriani (2) Regular Auditor
Luigi Corsi (1) Regular Auditor
Francesco Perrini(1) Regular Auditor
Daniela Savi(1) Regular Auditor
Maria Teresa Cuomo(1) Alternate Auditor
Stefano Fiorini (2) Alternate Auditor
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(1) Auditor appointed from the majority list subted by the majority shareholder (the Ministry o th
Economy and Finance), voted by 52.56% of the stapéal represented in the Shareholders’ Meeting.

(2) Auditor appointed from the list submitted byetminority shareholder (a group of asset management
companies and institutional investors), voted by38% of the share capital represented in the
Shareholders’ Meetings.

The Tables annexed to this Report summarise thetste of the Board of Statutory Auditors,
showing the Auditors serving at the date of appro¥ahis Report and the Auditors who ceased to
hold their office during 2015, the related chargsties in terms of independence and length of
service, as well as the number of any additionaitipms of regular Auditor held by the present
members of the Board in other issuersat 31 December 2015 — (in observance of theicéshs
pursuant to Art. 144-terdecies, paragraph 1, ofsbeers’ Regulatici

No changes in the composition of the Board of $tayuAuditors have taken place since the end of
the 2015 financial year.

Brief curricula of the careers of the members of the Board ofuftat Auditors are given below,

specifying their respective age and seniority @ pbsition .

RICCARDO RAUL BAUER —CHAIRMAN

Mr Bauer was born in Milan on 12 January 1951. He& been the Chairman of the Board of
Statutory Auditors of Finmeccanica since 16 May 2G@hd his mandate was renewed by the
Shareholders’ Meeting held on 11 May 2015. He halld€conomics and Business degree and is a
Certified Public and Professional Accountant. Ha i€ontract Professor for Company Audit and
Control at the Sacro Cuore University in Milan. his carried out statutory audit and professional
training activities at PricewaterhouseCoopers S.f1A868-1998). He has provided consultancy and
assistance services to leading Italian companieste6tly, he isjnter alia, the Chairman of the
Board of Statutory Auditors of the Union of Italidawish Communities, a member of the Board of
Statutory Auditors of the Museum of Jewish Heritagel Shoah and the Chairman of the Board of
Statutory Auditors of the Israelite Hospital of ReniHe is enrolled in the Register of Intermediaries
at the Ministry of Justice. He is the author ofioas editions of the “Civil Code” and of the “Tax

Code” as well as numerous publications concernutlitetand control.

! yssuers” means any companies listed on regulataxkets (either in Italy or in any other EU Coued, i.e.
any companies that issue financial instrumentsidiged among the public to a significant extentspiant
to article 116 of the Consolidated Law on Finandialermediation and article s of the Issuers’
Regulation.

2 pursuant to article 14¥erdecies paragraph 1, of the Issuers’ Regulation, thetjposdf member of the board
of statutory auditors of an issuer may not be lgldhe persons who hold the same position in fbsaiérs.
The full list of the offices of administration arabntrol held by each Regular Statutory Auditor,tas
companies referred to in Volume V, Title V, Chaptdf, VI and VII of the Italian Civil Code, pursuata
article 144terdecies paragraph 2, of the Issuers’ Regulation, is @higld by Consob on its website, as
required by article 144uinquiesdecieparagraph 2, of the said Regulation.

91



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

NICCOLO’ ABRIANI —REGULAR STATUTORY AUDITOR

Mr Abriani was born in Turin on 8 July 1966. He hbsen a Regular Statutory Auditor of
Finmeccanica since 16 May 2012 and his mandatereveesved by the Shareholders’ Meeting held
on 11 May 2015. He is a lawyer and a Professor @in@ercial Law at Florence University;
Lecturer for the Post-graduate course for Busiressyers and of the PhD course in Law and
Business at “Luiss Guido Carli” University in Romide is Co-editor of theRivista del Diritto
Societarid (a magazine of company law) and of thHiVista di Diritto dell'lmpresa (a magazine of
business law). He has held many academic positincisiding: Dean of the Faculty of Economics at
the University of Foggia. He is a member of the Gotree established by the CNDCECdnsiglio
Nazionale dei Dottori Commercialisti e degli Esp&ontabili, National Council of Professional and
Certified Public Accountants) for the drafting dfet Rules of Conduct of boards of statutory
auditors; he has also been an independent direttmted companies and a member of the working
table established by Consob for the regulatory Kfiwgtion of the Italian financial market — a

subgroup of the Control System.

LUIGI CORSI—REGULAR STATUTORY AUDITOR

Mr Corsi was born in Sant’Angelo Lodigiano (Provénof Lodi) on 27 March 1959. He was
appointed Regular Statutory Auditor of Finmeccartiigahe Shareholders’ Meeting held on 11 May
2015. He graduated in Business Administration de@néth specialisation in Marketing) at Bocconi
University in Milan in 1983. He is a Certified amRtofessional Public Accountant. He held the
position of Assistant to the Chief Executive Offied “BIC Italia S.p.A.” from 1986 to 1988. He
was also a City Councillor in Lodi (from 1985 to8@and from 1993 to 1995) and a City Councillor
in Lodi with delegated powers for Budget, Finangssets and Special Companies (from 1996 to
1998).

He has been practising since 1989 as a Professhamtaluntant in Lodi at the offices of his firm,
which is a member of “Studio Associato Camia-CoiGbmmercialisti” network. Within his
professional activity, he collaborates with the @oaf Lodi as a Trustee in bankruptcy, Expert
appraiser, Court-appointed expert. He has heldtiippsias a member of governing and/or control
bodies at a number of private companies, creditititi®ns, public entities and associations,
including as a Regular Statutory Auditor of Bancg®lare Italiana Soc. Coop. (listed on the Italian
Stock Exchange) (2006-2007), a Member of the Mamege Board of Banco Popolare Soc. Coop.
(listed on the Italian Stock Exchange) (2007-20HLRegular Statutory Auditor of Agos-Ducato
S.p.A. (2012-2013). At present heiister alia, the Chairman of the Board of Statutory Auditofs o
Lazzari Auto S.p.A., Fenzi S.p.A., Lazzari S.p.Ae is also a Regular Statutory Auditor of
Lodigiana Maceri S.r.l., Ferrari Giovanni Indust@asearia S.p.A.; he is also an Auditor of Famiglia

Nuova Societa Coop Sociale and Societa Coop. ®otdalFormica; he is the Sole Director of
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Consulenti Associati S.r.l.; he is the Chairmanttef Board of Directors of Studio Corsi Curioni
S.r.l., as well as a Member of the Board of Dirextof Banco Popolare Soc. Coop. and the Vice-

Chairman of the Board of Directors of FondazionedaPopolare di Lodi.

FRANCESCO PERRINI —REGULAR STATUTORY AUDITOR

Mr Perrini was born in Bari on 10 December 1965.w#s appointed Regular Statutory Auditor of
Finmeccanica by the Shareholders’ Meeting held @anMay 2015. He graduated in Business
Administration from Bocconi University in Milan andP at the Stern School of Business, New
York University; he is a senior Professor of “Acoting, Control, Corporate and Real Estate
Finance” at SDA Bocconi of Bocconi University; reRull Professor of Business Economics and
Management and Chair of “Social Entrepreneurshi@t&anthropy” of SIF $ocieta Italiana di
Filantropia, Italian Philanthropy Association), DepartmentMdnagement and Technology and the
Rector’s Representative for the Presidency of tbecBni Sustainability Committee. He has been a
director of the Degree Course in Business Admiaigin and Management (CLEAM), the director
of CRESV -Centro di Ricerche su Sostenibilita e ValdResearch Centre for Sustainability and
Value), M&A Observatory and Observatory on Busin€¥isis and Restructuring of Bocconi
University, with Bergamo University; the Head of R8nit - "Business Ethics and Social Issue in
Management”, as well as the director of MAGER - tda$n Sustainability, Green Management,
Energy and CSR and a member of the Executive Bol@laudio Dematté Research, a division of
SDA Bocconi. He is the founder of the Finetica Obatory at Pontifical Lateran University in the
Vatican City. He has also been a Visiting ProfesgddCLA, Babson College and Wharton School
of Business, University of Pennsylvania in Philptiéh. He is a Certified and Professional Public
Accountant and an independent advisor to listedwandted companies, which operate in various
sectors. He has been working in the Finance sesitmre 1990, holding positions at finance
companies. At present he holds the following posgi Board Member of Banca Profilo S.p.A. and
Salini Costruttori S.p.A., Sole Director of FP E.rChairman of the Board of Statutory Auditors of
Banzai S.p.A., Regular Statutory Auditor of Prime $.p.A., Europa Network S.r.l., Vita S.p.A.,
RA.MO S.r.l., Arepo BP S.p.A., Raccorderie MetdlkcS.p.A. and G.B.S. General Broker Service
S.p.A.; Judicial Liquidator of Fondazione San Rel#aMonte Tabor and Special Commissioner of
Infocontact S.r.l.. He is the author of a numbenafional and international publications regarding

finance and strategy issues.

DANIELA SAVI —REGULAR STATUTORY AUDITOR
Mrs Savi was born in Piacenza on 13 January 197®w&s appointed Regular Statutory Auditor of
Finmeccanica by the Shareholders’ Meeting held biMay 2015. She graduated in Economics at

Bocconi University in Milan. She is a Certified aRdofessional Public Accountant and has gained
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her professional experience as an advisor in oglato plans for corporate reorganisation and
composition with creditors; an independent expest/iging certified opinions on feasibility studies
(attestatorg; a Judicial Commissioner and Court-appointed Bxgethe Court of Piacenza. She is
also the author of papers and reports for articietax transactions. She is a teacher at the Cdntro
Formazione Manageriale del Terziario (C.F.M.T.)r8= Sector Managerial Training Centre) of
Manageritalia and is a spokeswoman in conferenndsusiness crisis management. At present she
holds the following positions: Regular Statutoryditor of Rai Com S.p.A., Sole Statutory Auditor
of Compagnia Generale Immobiliare S.r.l., RegulatBory Auditor of Doppel Farmaceutici S.r.l.

and Independent Auditor of Bluenergy Group S.p.A..

MARIA TERESA CUOMO —ALTERNATE STATUTORY AUDITOR

Mrs Cuomo was born in Nocera Inferiore (ProvinceSaferno) on 3 March 1975. She graduated in
Economics at Salerno University. She is a Certifiad Professional Public Accountant. She gained
a PhD in Economics and Management of Public Ens&grat Salerno University (1998-2001); she
was a University Researcher in “Business Econoraitd Management” at Salerno University
(2001-2011); she was a Visiting Professor at Umityerof Hull Yorkshire (UK) — Business School
(2008-2009). In 2010 she qualified as an Assodratdessor at Bocconi University, for scientific
research and academic teaching, in the sector adifi®@ss Economics and Management”. She has
been an Associate Professor of “Business EconoamridsManagement” at Salerno University and
“Bicocca” Milan University since 2011. She has bgeaoviding management, finance and market
consultancy services for a number of private congsasince 2001. She is an expert in economic and
financial reorganisation and business and orgaaisgtdevelopment plans, business and investment
valuation, internal auditing. She was the Chairrothe Board of Auditors of the City Council of
Nocera Inferiore (2009-2015) and the Chairman efBloard of Auditors of the Fondazione “CRIS”
foundation, Province of Salerno (2011-2015). Shelbeen the Chairman of the O.1.\Organismo
Indipendente di Valutaziondndependent Evaluation Board) of IACKstituto Autonomo Case
Popolari, IndependenPublic Housing Institute), Province of Salernocsir2012; a Court-appointed
Expert - Civil Division — of the Court of Naplesse 2014; the Chairman of the Board of Statutory
Auditors of Honda Palace S.p.A., in Rome, sinced2@lmember of the O.L.V. of the Salerno ASL
(Azienda Sanitaria Loca)d.ocal Health Unit) since 2015; a Member of thefmcal and Scientific
Committee of the SAFScuola di Alta Formazionédigher Training School) of the ODCEC r@ine

dei Dottori Commercialisti e degli Esperti ContabiAssociation of Professional and Certified
Public Accountants) of the Campania Region sinc&5205he has been the “Coordinator of
Admission tests, Department of Business StudiesRa®barch” at Salerno University since 2015.
She is a leader writer faZorriere del MezzogiornandMezzogiorno EconomiéRCS) concerning

economics issues since 2014. She is a Member oEdhiterial Board of the Scientific Journals
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“Esperienza d'Impresaand “South Asian Journal of Global Business”wadl as a member of the
Editorial Board of the Reviewers of the “JournaMdirketing Communications” Taylor and Francis,
London. She is the Italian Delegate for “Globaldmation and Knowledge Academy”, GIKA, USA
and the Coordinator of a number of Italian andrimd&onal scientific research projects, as a well a
a Conference Chair and Spokeswoman in foreign vmops and conferences. Finally, she is the
author of a number of scientific publications inpiontant national journals and international top

journals.

STEFANO FIORINI —ALTERNATE STATUTORY AUDITOR

Mr Fiorini was born in Genoa on 15 July 1969. Hadyrated in Economics. He is a Certified Public
Accountant. He has gained significant experiencéher main sectors of industrial activities and
services. He has worked in the auditing sectorRific S.p.A. and Arthur Andersen S.p.A.. He has
hold the position of Investment Director at PM & RANERS and ABN Amro Capital Investments
NV. He provides consultancy services in relatioextraordinary corporate finance transactions and
in civil and criminal proceedings concerning digsutelating to economic, business and financial
issues. He is the Chairman of the Board of Stayufarditors of Meta-fin S.p.A., Phoenix Asset
Management S.p.A. and Vimec S.r.l., as well asgules statutory auditor of Elemaster S.p.A.,
lacobucci HF Aerospace S.p.A. and an alternateutstgt auditor of S.M.R.E. S.pA. and LE.T.

S.p.A.. He is an associate member of NedCommunity.

In compliance with the Corporate Governance Cdade,Board of Statutory Auditors assesses the
requirements of independence of its members, ititkiemeeting after the appointment (which was
held on 24 June 2015), as well as on a yearly loaisaecasion of the preparation of this Report.
During the current financial yedahe Board of Statutory Auditors assessed (at thetimg of 17
February 2016) the continuity of the requirementsindependence of each Regular Statutory
Auditor. With regard to the notion of independence of thatu®ory Auditors, the Board Statutory
Auditors followed the indications of the Code radjag the concept of independence for the
Directors.

In addition to the supervisory functions (pursuamtarticle 149 of the Consolidated Law on
Financial Intermediation) already listed in parayral of this Report, the Board of Statutory
Auditors performs the duties attributed to it (uast to article 19 of Legislative Decree no.
39/2010) in the capacity as “Internal Control anadéing Committee”. In this capacity, the Board
supervises: a) the financial reporting processthk) effectiveness of the internal control and risk
management systems; c) the statutory audit of aramehconsolidated accounts; d) the autonomy of

the Independent Auditing firm, with specific regaadthe performance of services other than the
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audit of accounts provided to the Company and daitbsidiaries on the part of the Independent
Auditing Firm and of the entities belonging tonistwork.

Furthermore, the Board of Statutory Auditors: sunthe reasoned proposal to the Shareholders’
Meeting as to the appointment of the independeditiag firm for the statutory audit of accounts
and the determination of the relevant fees; vexifiae correct application of the assessment
procedures and of the criteria adopted by the Bo&fdirectors to assess the independence of its
members; supervises the conformity with the prilespeported in the Consob Regulation of the
Procedure adopted by the Company regarding ReRaety Transactions, as well as the relative
compliance, and reports to the Shareholders’ Mgeétiraccordance with art. 2429, paragraph 2, of
the Italian Civil Code and art. 153 of the Consalétl Law on Financial Intermediation.

In particular, in this regard the Board of Statytéwditors constantly supervises if the Company
correctly applies the existent procedures on thiteema

The Statutory Auditors take part in the meetingshef Board of Directors; in this regard, they are
provided, at the same time as the Directors, withdocumentation on the issues on the agenda of
the Board, as well as with periodic information the legislative and regulatory developments
regarding the Company and its corporate bodies. Bberd of Statutory Auditors consults units
within the Company to obtain further informationgaeding the reference legislative and self-
regulation framework.

In performing its work, the Board of Statutory Atais liaises with the Company’s organizational
Units (in particular with the Group Internal Audliegal and Corporate Affairs and Compliance
units), the Independent Auditors, the Control ansk&® Committee, the Surveillance Body referred
to in Legislative Decree no. 231/2001 and with@ifécer in charge of financial reporting referred t

in law no. 262/05. Specifically, the Board of Staty Auditors — that constantly attends the
meetings of the Control and Risks Committee - nexthe necessary operational assistance for the
performance of its own auditing work from the Hezfdthe Group Internal Audit, obtains all the
Audit Reports and examines the Annual Control Plan.

In the course of the financial year, the Board tat@ory Auditors plans meetings with the Boards of
Statutory Auditors of the companies that are diyeotvned or “strategic” (in order to allow a
profitable exchange of information with specificgaed to the corporate operations, the
characteristics of the internal control and risknagement system and the corporate organisation), as
well as with the Top Management of the Companydafrdirectly-owned or “strategic” companies.
The Board of Statutory Auditors meets the Surveda Body as per Legislative Decree 231/2001
periodically also with the purpose of obtaining thdormation necessary for it to fulfil its
responsibility for overseeing the functioning ofdacompliance with the Organisational Model and

its reviews.
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Statutory Auditors also attend Shareholders’ Megstiand, collectively or individually, Board of
Directors Committee meetings.

The Board of Statutory Auditors’ meetings may bédhay tele-conference or video-conference,
provided that all the participants may be identifiend are able to follow the discussion, to
simultaneously intervene in the discussion of theués dealt with, as well as to peruse the
documents in real time.

As already reported in paragraph 4.3 above), tlutiry Auditors take part, together with the
Directors, in induction actions aimed at encourggindeeper knowledge of the activities and of the
specific issues concerning the Group. Furthermioregrder to assist them in coming to a better
knowledge of the scenario in which Finmeccanicaratgs and of its legislative and regulatory
framework, both the Auditors and the members ofBbard of Directors are specially informed and
updated regarding legislation and self-regulatiomlider to help them in the performance of their
functions.

The Board of Statutory Auditors must report orsitipervision activity to the Shareholders’ Meeting
in the specific Report prepared pursuant to ar3 B the Consolidated Law on Financial
Intermediation, which is published together with tknnual Financial Report.

The Board (pursuant to article 2404 of the ItalZiwil Code) must meet at least every ninety days.
During the 2015 financial year, the Board of StatytAuditors held no. 19 meetings, of an average
duration of about 3 hours. During the 2016 finahgesar, as at the date of approval of this Report,

no. 4 meetings had been held.

Below are reported the data concerning the presefnitee Statutory Auditors in the meetings of the
Board of Statutory Auditors, as well as in the rimegs of the Board of Directors, which were held in

the course of the 2015 financial year:

Attendance
Board of Statutory Auditors B.o.D.
Riccardo Raul Bauer 19/19 meetings 13/14 meetings
Niccolo’ Abriani 18/19 meetings 14/14 meetings
Luigi Corsi © 10/10 meetings 6/6 meetings
Francesco Perrini ) 9/10 meetings 6/6 meetings
Daniela Savi‘) 9/10 meetings 5/6 meetings

© Holding office from 11 May 2015
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STATUTORY AUDITORS WHO CEASED TO HOLD OFFICE Attendance

Board of Statutory Auditors B.o.D.
Maurilio Fratino (1) 9/9 meetings 6/8 meetings
Silvano Montaldo (1) 9/9meetings & meetings
Eugenio Pinto (1) 8/9meetings 7/8 meetings

(1) Holding office until 11 May 2015

All absences were excused.

13. INVESTOR RELATIONS

The Company has formed an Organisational Unit utitemame of Investor Relations in view of
the importance, stressed in the Corporate Goveendade, of establishing an ongoing and
professional relationship with all its Shareholdansl institutional investors. In 2014 this unit was
renamed Investor Relations and SRI (Sustainabl@dRathle Investors). The Organisational Unit
handles financial and extra-financial disclosuretated to ESG (Environmental, Social and
Governance) issues, as well as relations with téditcrating agencies (Moody'’s, Fitch, Standard &

Poor’s).

Sustainable Responsible Investors (SRI)

The decision to form a SRI team in the InvestoraRehs Organisational Unit is based on a
substantial increase in requests from outside agdgement in ESG issues on the part of equity and
fixed income investors, but also on the awarenksas these ESG issues cannot be disregarded if
stakeholders are to make a correct economic, fiakrand reputational appraisal of a listed
international company.

The Organisational Unit is responsible for drawimgthe Sustainability Report, for relations with
rating agencies (EIRIS, GES, MSCI, OEKOM, Sustdiical VIGEO), NGOs (Carbon Disclosure
Project, PRI), brokers and sustainable investos supports both other Company units and the
Management in circulating information regarding E&pects.

Finally, IR&SRI handle the process of the Groupdsnission to the ESG stock market indices (Dow
Jones Sustainability, FTSE4Good Russell). In 201BmEccanica was placed, for the sixth
consecutive year, in the prestigious DJSI indexdsch assess, every year, company performance
and the extent to which they have honoured theimmitments to economic, social and

environmental sustainability.
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Credit Rating Agencies

IR&SRI is responsible for handling relations withetthree Credit Rating agencies (Moody'’s,
Standard & Poor’s, Fitch) which have, up to thisdj awarded Finmeccanica a credit rating and a
rating for its bonds.

Given the particular nature of relations with thegencies, individual meetings and conference calls
are arranged periodically in order to provide thiedt details of the quarterly results, the economi
and financial outlook and transactions of significa for credit rating purposes, in addition to
meetings at which the results for the year are @an with the participation of the Finmeccanica

Management.

Financial Disclosures

Many events are organised during the year to makméecanica’s strategy better known to the
financial community, mainly the international commity, as regards its strategy, business,
commercial and economic and financial performancktae related prospects, as well as Corporate
Governance issues.

A particularly important part of this activity angresentations of the annual, six-monthly and
quarterly financial results, usually made in Londalso in conference call and by webcast).
Moreover, IR&SRI organises Company Roadshows with Group’s Management, the Deal
Roadshows on the occasion of extraordinary traimseceind the Investor Day that is organised on
average once a year.

Finally, during the annual International Airshowhjeh alternates between Farnborough in England
and Le Bourget in France) meetings between groupsnwestors and the Management of
Finmeccanica and of the main Operating Compane®ianised, proposing specific presentations

of the main products and systems present at tekair (product tour).

Shareholder Engagement

In consideration of a significantly increased mapttion of the international institutional invetat
the Finmeccanica’'s Shareholders’ Meetings (ShadehnolActivism), IR&SRI has responded
promptly to this phenomenon with a strong committmtenShareholder Engagement which meets
their needs and expectations and helps them toatalactive part in these meetings by drawing up
special documents and arranging dedicated conferealls and meetings, especially during the

months leading up to Shareholders’ Meetings.

On Line Communication
The financial market section of Finmeccanica’siingbnal website (Investors) proposes a wide
range of documents aimed at satisfying all theettaklers. More information on its Debt structure,

Risk Management and Guidance notes has been imkludaddition to the Consolidated Financial
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Statements and the financial Presentations, wiktslio the webcast, audio/video. A large area®f th
Investors section, which is also being optimisesl,aiso dedicated to the SRI (Sustainable
Responsible Investors) and ESG (Environmental,&bacid Governance) issues.

Other information of interest to shareholders igilable in the Corporate Governargection of the
Company’s website, as mentioned in greater detgihragraph 14 below.

The IR&SRI unit is also committed to an increasusg of the most recent social and collaboration
tools, likeTwitter, SlideShareandYouTube.

The Head of the Investor Relations é&uktainable Responsible Investors (SRI) is Ratdalglini,
who reports directly to the CEO — Chief Executiviicer and General Manager Mauro Moretti.

Contacts
Tel +39 06 32473. 066

Raffaella.luglini@finmeccanica.com

ir@finmeccanica.com

14. SHAREHOLDERS’ MEETINGS (Art. 123Dis, para. 2, lett. c), TUF)

Notice of call and disclosures to Shareholders

The Shareholders’ Meeting is the body through wisichreholders can play an active part in the life
of the Company, casting their votes according s phocedures and on the subjects prescribed by
law and by the Company’s By-Laws.

As required by section 12.2 of the Company’s By-kathe Shareholders’ Meeting is called at least
once a year to approve the Financial StatemenksnndB80 days of the close of the fiscal year.
Shareholders’ Meetings are called by means of igepublished on the Company’s website (as well
as in at least one national daily newspaper), aontathe information required by Art. 125s of

the Consolidated Law on Financial Intermediationjeast 30 days prior to the date set for the
Shareholders’ Meeting on first call, except for &tyareholders’ Meetings called: i) to appoint the
members of the corporate bodies through the lishgdfor which the time limit is of 40 days); i}
resolve on defence measures in the case of a tadebad (for which the time limit is of 15 days)
and iii) to resolve on capital decreases and thmiapment and dismissal of liquidators (for which
the time limit is 21 days).

The Shareholders who represent, even together atiithr Shareholders, at least a fortieth of the
share capital may make, within the time limits aedording to the procedures set out in article 126-
bis of the Consolidated Law on Financial Intermediatiand in the Company’s notice of call,
additions to the list of issues to be discussethatShareholders’ Meeting or submit proposed

resolutions on any issues that are already ongbeda of the Shareholders’ Meeting, specifying the
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related reasons. In any case, the Shareholders beillentitted to submit, regardless of the
shareholding held by each of them, proposed raenlitregarding the issues on the agenda in the
course of the Shareholders’ Meeting.

In the calling, planning and management of thesmisy the focus has always been on encouraging
as many Shareholders as possible to attend ShdesbolMeetings and on ensuring that
Shareholders are provided with the highest quahtiprmation, in full compliance with the
regulations regarding price sensitive informatiod ¢he disclosure of “regulated information”.
Therefore, all the relevant documents regardingitiims on the agenda concerning the specific
Shareholders’ Meeting are promptly made availabl¢he public through the Company’s website
and are simultaneously filed as required by reguat including with reference to the provisions
laid down in articles 12Bis, 125ter and 125quater of the Consolidated Law on Financial
Intermediation; in particular, the Company takespstto promptly publish — in an appropriate area
that can also be accessed directly from the webgitane page — the notice of call, the explanatory
Reports of the Meeting’s agenda and any other dentsnto be submitted to the Shareholders’
Meeting, proxy forms and information on the amoamd composition of the share capital, as well as
any documents following the same Meeting (a summaport on voting and minutes of the
shareholders’ meeting).

The specific Corporate Governance section on thapgaoy’'s website also includes further relevant
information concerning the Company which are irdeng for the shareholders: composition of the
corporate bodiegurricula vitaeof the related members, disclosures on Internalibg minutes of
the Shareholders’ Meetings and of the Board of @mes meetings, the Company’s By-Laws and
other relevant corporate documentation, includimg Report, with related historical archive.
Furthermore, a specific chart has been prepared¢chwhlustrates the Company’s Corporate
Governance system, in order to allow an overviethefvarious bodies, as well as to report, for each
of them, the related composition and place of dmxty within the corporate governance structure.
The Board of Directors also saw that Shareholdezsevgiven accurate and timely information
regarding the items on the agenda so that all &bltters could be in a position to be well informed
and have full knowledge of the facts involved inking the decisions for which the Shareholders’
Meeting is responsible.

The Board of Directors participate in the SharebdtdMeetings. Specifically, the Chief Executive
Officer reports — also with the help of specifiepentations - on the activity carried out during th
financial year and on the Issuer’s future planghatShareholders’ Meeting called to approve the
Annual Financial Statements, providing any necgsdarification at the request of the shareholders.
7 out of 11 Directors attended the Meeting of 1lyNMai5.
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The Shareholders’ Meeting is also attended by tia¢ut®ry Auditors, as well as by the Group’s

Executives invited by the Chairman in relationhe tssues being discussed during the meeting.

Right of attendance and voting at the Shareholderd{leeting

Based on the Record Date mechanism, the righteacShareholders’ Meeting and vote is held by
those who communicate via an authorised financdiakdr that they hold shares of the Company
seven trading days prior to the date set for trere&iolders’ Meeting in first convocation.

Any notices given by the broker shall be receivedhie Company by the end of the third trading day
prior to the date set for the Shareholders’ Meetindirst call. Shareholders are entitled to speadk
vote if their notices reach the Company after theva time limit provided that it does so while the
meeting is still in progress.

Credit and debit entries in the broker's accourterathe Record Date are not relevant to the
entitlement to exercise voting rights at the Shalddrs’ Meeting.

The entitled persons can be represented by writery, which may be notified to the Company
pursuant to Law and By-Laws as indicated in theceotalling the Shareholders’ Meeting. The
Company provides the entitled persons with a primyn for the participation in the individual
Shareholders’ Meetings.

The Art. 14 of the By-Laws also provides for then@@any to be entitled to designate a common
representative for each Shareholders’ Meetingai.person to which the Shareholders may grant a
proxy with instructions on how to vote (which thentmon representative shall comply with) on all
or certain of the items on the agenda. Such praxstine given by the end of the second trading day
prior to the date set for the Shareholders’ Meetindirst call, and without incurring expenses.

There has been a Company-appointed shareholdpr&sentative to whom shareholders may give
proxies free of charge since the 2012 Shareholdégsting.

Finally, as required by article 12&r of the Consolidated Law on Financial Intermediatithe
Shareholders may also submit questions on the ssenethe agenda before the Shareholders’
Meeting, within the time limit (so-called cut-offate) and according to the procedures specified by
the Company in the notice of call. The Company giaaswers during the Shareholders’ Meeting at

the latest; it may also do so on paper at the béggnof the Meeting.

Operations and Competences

The Shareholders’ Meeting is held in ordinary artta®rdinary sessions and may pass resolutions
on all issues reserved to them by applicable lawsept for the Board's right to resolve (pursuant t
article 2365, paragraph 2, of the Italian Civil @aahd section 24.1 of the Company’s By-Laws) on

the issues specified in paragraph 4.3 above.

102



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT — FINANCIAL YEAR 2015

During Ordinary Shareholders’ Meetings, resolutians passed by an absolute majority of those in
attendance, with the exception of the matters §pdainder Art. 22.3 of the By-Laws, for which the
favourable vote equal to at least three-fourthshefcapital represented at the Meeting is required
(Art. 16.5 of the By-Laws).

Extraordinary Shareholders’ Meetings also requieefavourable vote of at least three-fourths of the
capital represented in order for resolutions ts{ast. 16.4 of the By-Laws).

The Shareholders’ Meeting is chaired by the Chawrmfthe Board of Directors, who directs the
proceedings ensuring that discussions take placeeatty and that shareholders are enabled to
exercise their rights to speak and reply on eaxh dealt with.

With the purpose of setting out the appropriategdures for ensuring meetings are conducted in an
orderly and constructive fashioSHAREHOLDERS' MEETING REGULATIONS have been
adopted by the Company for some time, which ddfieemain aspects (such as the right to take part
in Meetings or to be present at them, rules foratksbvoting methods, arrangements for voting
operations, etc.) so that the proceedings are gyopenducted and the shareholders are permitted to
exercise their right to speak on the items on genda.

In order to ensure that all Shareholders are abéxércise this right, the Regulations contain gbec
provisions concerning the manner in which requestgpeak on the individual items on the agenda
should be presented, the maximum time Sharehoktersllowed to speak and the possibility of
asking to be allowed to speak again and to statethey will vote if they wish to do so.

The Regulations also contain provisions for spgoiaVers held by the Chairman that enable him to
settle conflicts among the persons attending thetinge or to prevent them from arising and to
repress abuse of any kind.

Furthermore, the Regulations exactly define prooesidor admittance to Shareholders’ Meeting
locations by those entitled to attend (Art. 4) angbressly provide for procedures for addressing
Shareholders’ concerns prior to the Meeting (AD). ib keeping with the law in force.

These Regulations are always distributed to alf@t@ders whenever a meeting is held and may be
viewed in the Corporate Governance section of thaany’s website.

During 2015, changes were recorded in the Compamgsket capitalisation which, despite the
European economic and financial scenario thailiss&ak, has significantly improved.

It should be remembered that, as already reporntdtis Report, the percentages envisaged in the
By-Laws as to the exercise of the rights protectimigority Shareholders, in particular the ownership
of 1% of the voting share capital required for siimission of lists of candidates for the positién
Director or Statutory Auditor of the Company (sens 18.3 and 28.3 of the Company’s By-Laws),
are actually corresponding to (as were in the @ofghe 2015 financial year) the minimum share

identified by Consob.
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The abovementioned By-Laws provisions also set doas previously illustrated, specific
procedures aimed at ensuring, within the descriistl voting” mechanism, the appointment of

Directors and Statutory Auditors drawn from mingtists.

15. ADDITIONAL CORPORATE GOVERNANCE PRACTICES (Art. 123-is, para. 2, lett. a), TUF)

This paragraph provides the latest information lo& main organisational measures and the most
important decisions taken by the Company during2®®5 financial year in the implementation of
the overall process of reorganising its structur@ strengthening its Corporate Governance system
which was started in 2014.

Specifically, information is provided below in rétn to the final implementation of the Group’s

new Organisational and Operating Mod#e guidelines of which were issued by the Boaid

Directors on 19 June 2014) and to the specific Gwgce initiatives- which are already in line

with some contents of the new 2015 Corporate Gavera Code — undertaken by the Company, also
in compliance with the Recommendations set ouh@nfinal Report issued by the Flick Committee
in 2014.

v" Group’s Organisational and Operating Model — One Capany

Starting from 1 January 2016, all the Group’s aiigig in the core sectors of Aerospace, Defence
and Security (A, D&S) have been concentrated in‘leev” Division-based Finmeccanica, a single

operationally decentralised compari§One Company”) consisting of four Sectors and seven

Divisions.

On 19 June 2014 the Company’s Board of Directo@ped, in the framework of the measures
taken to strengthen and consolidate the Group’'s e®@ance and the overall process of

reorganisation that the Company has embarked engtiidelines for the implementation of the

Group’s new Organisational and Operating Modelljrie with the structural measures undertaken
by our main competitors in the context. An interpadcess was then started in which the new Model
was drawn up and implemented. The process alsdifiddnthe corporate transactions which best
fitted in with the implementation of the model ands approved by Board of Directors resolutions
on 2 July and 3 November 2015.

The new organisational structure outlined in thesnmer, which is characterised by elements which
are signs of pronounced discontinuity with the @’ewast plans, has entailed the adoption of a
division-based model and the strengthening of Qagofunctions: in fact, the development of the

new Model has led to the concentration of the d®#/ carried out by the wholly-owned Italian

% The Flick Committee’s Report and Recommendatiopsaaailable in the section of Ethics and Complkanc
on the Company’s website.
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companies operating in the core business of Aeoesfizefence and Security, in Finmeccanica. Said

activities have been transferred to the Divisiohshe “new” Finmeccanica, with all the functions

necessary for developing and managing their resjeelotisiness lines.

Setting the previous holding company model asidéh the new One Company Organisational and

Operating model, Finmeccanica has become a sirggleecn with a new system of Governance

which centralises the system of guidance and cbrnol at the same decentralises business

management to the Divisions.

The corporate transactions carried out prelimigddlthe implementation of the new Model, which

were resolved upon by the Board of Directors’ mugtheld on 30 July 2015 (merger of OTO

MELARA SpA and WHITEHEAD SISTEMI SUBACQUEI SpA by ncorporation into

Finmeccanica; partial spin-off of ALENIA AERMACCHS$pA, AGUSTAWESTLAND SpA and

SELEX ES SpA in favour of Finmeccanica), satisfied need to include all the Companies’ core

business activities in Finmeccanica, so that alsiogmpany was created, the organisation of whose

operations are decentralised and which is strudtiwr&ectors and Divisions.

The purposes of the plan to structure in Divisiarese to make the Group’s industrial operations

more efficient and to reduce the cost of busingssraiions by making scale economies and

maximising synergies among the different businesasa

The new Governance system aims to centralise thdaugee and control systems and at the same

time decentralise business operations to the Dssthrough:

v integrated and coherent governance to the advarghgeoductivity, scale economies and
greater competitiveness;

v simplification of the control chain increasing effieeness, flexibility and operational
responsiveness;

v a more effective and coordinated approach to keketsat Group level;

v'greater efficiency in industrial processes throtagigeted measures to improve engineering and
the supply chain.

The new organisational structure of Finmeccaniba%iness is based dnSectorand7 Divisions

* Aeronautics Sector
- Aircraft Division

- Aerostructures Division

e Helicopters Sector

- Helicopters Division

e Electronics, Defence and Security Systems Sector

- Airborne and Space Systems
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- Land & Naval Defence Electronics Division
- Defence Systems Division

- Security & Information Systems Division
e Space Sector

The CorporateGovernancesystem includes the centralised functions for treegnance of the One
Company, which guide its policy and control systesnsl those of other Group’s companies in
addition to providing common/shared services.

The Divisions act autonomously in developing and managing thegsiness portfolios in a specific
reference market, with all the necessary meansesulirces. Heads of Divisions have been granted
all the powers necessary for the end-to-end maneageotf the entire range of their activities with
consequent full responsibility for profitability.dsions are also responsible for coordinating the
operations of the subsidiaries and associates wWiaea roles in their respective areas of business.
Sectors which are an integral part of the Corporate Goarce system, are lean units which
coordinate the various Divisions, especially int@er specific areas of business. Their main
activities are to coordinate the Divisions’ comnigrcand promotional work. Sectors are also
responsible for coordinating the subsidiaries arglidvestees related to their business area.
Finmeccanica will continue to perform the managenmenrd coordination functions proper to a
Parent Company for all the One Company’s subsihaaind JVs/investees, also with the support of
the Sector Managers.

Indeed, in the new structure Finmeccanica retdiasfanction of Parent Company and Corporate
Centre for subsidiaries and JVs/investees too, évémeir operations and business activities are
managed at division level.

The effects of the operations described aboveestgihcluding for accounting and tax purposes)

from 1 January 2016.

v Anti-Corruption Code
In the meeting held on 21 April 2015 the ComparBt&rd of Directors approved, also on the basis
of Recommendation no. 1 expressed by the Flick Citteen the “Anti-Corruption Code of the

Finmeccanica Groupivhich integrates the rules for preventing and tfiggh corruption already in
place in the Group; it is an organic and cohergstesn based on the principles of integrity and
transparency whose purpose is to counter the oSkslawful practices in the conduct of corporate
business and activities at any working level andny geographic area.

The Code is the strong measure that the Board dwidet] to take in order to complete the task of
boosting internal control safeguards, in accordamtie the relevant regulations and in line with the

highest international best practices in the sector.
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Among the provisions in the Code is one (in accocdawith Recommendation no. 5 expressed by

the Flick Committep which refers to a training programme whose aintoigrevent the risk of

corruption through annual sessions in which Persloawre instructed in the contents of the Code.

v" Corruption Prevention Coordination and Consulting Board

This Board, which was established in 2014 (alsoaatordance with Recommendation no. 2

expressed by the Flick Commit)end is composed of th@o temporeChairman of Finmeccanica

and by thepro temporeChairmen of the Control and Risks Committee, tloar of Statutory

Auditors and the Surveillance Body as per LegmtatDecree 231/2001 of Finmeccanica, is
responsible for coordinating the offices respomsitdr verifying compliance with the applicable
rules of conduct at Group level, as well as forregeing the application of the Anti-Corruption

Code and for making proposals for it to be reviewedmended.

v" Whistleblowing Guidelines
Acting on the desire expressed by the Corporatee®@awvce Committee in the latest edition of the

Corporate Governance Code issued in July 2015 ¢fisa& in accordance with Recommendation no.

4 expressed by the Flick Commitjeat a meeting held on 18 March 2015 the Boar®icéctors,

again in the framework of the measures it is takmgtrengthen the Group’s governance system,
approved specific rules ofWwWhistleblowing Management Guidelinesh order to lay down and
describe the process of handling these reportsithgrenamed or anonymous individuals who
become aware of actions which are against the kathe Group’s internal regulations. Dedicated
channels have been created to encourage personregdrt their complaints and at the same time
assure whistleblowers of the utmost protection @rdidentiality.

The Board also approved the consequent formatioth@fVhistleblowing Committeewhich is
responsible for handling all the complaints recditkat involve the Finmeccanica Group in the
various phases of their investigation, reportingl amonitoring the action plans put in place to
resolve any anomalies that are detected.

The Committee is composed of the Heads of thevatlg Organisational Units: Group Internal
Audit; Legal, Corporate Affairs and Compliance; Adistration, Finance and Control; Human

Resources and Organisation; Security.

v" Directive on the management of business negotiatisn

An especially important role in the framework ofstiprocess of enhancing the vital principles of
honesty and transparency is that of the issue 30dviarch 2015 - of a Directive on the management
of business negotiations, which introduces a nurobeules to be observed by all persons involved

in the key activities of procuring goods and sessidor the Group and of executing works,
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particularly by means of: a selection of supplisubject to the execution of competitive tenders,
except for some binding cases set out in the Duedtself; the attention paid to ensuring that
suppliers satisfy the requirements of reliabilibdantegrity, without this constituting a hindrarnce
the widest possible participation of all the operatin the market; the principle of job rotation fo
the personnel in charge of procurement activities;adoption of more stringent rules to regulage th
separation of powers; additional measures to pr@mec'ethical” and sustainable market approach
that is fully compliant with the legislation in f, as well as with the guidelines laid down in the
Organisational, Management and Control Model ad pgislative Decree 231/2001 and the Code of
Ethics.

e Purchasing Commissipnset up in accordance with this Directive and coseg of a
representative of the Legal, Corporate Affairs a@dmpliance Organisational Unit of
Finmeccanica, the Head of the Purchasing BusinagsofJFinmeccanica Global Services S.p.A.,
the Head of the Legal, Corporate Affairs and Coamgle Organisational Unit of Finmeccanica
Global Services S.p.A.,, as well as the Heads ofcuiement of the Operating
Companies/Divisions. Among the main spheres of @mmmission’s activities are to give
guidance on and monitor measures taken to optithisesroup’s purchasing and supply chain
management processes, to oversee the system fappiheval of suppliers and contractors and to
conduct investigations leading up to a decisiorwtrether a supplier or contractor should be
included in the Group Black List. The Commissiormally meets once a month, or whenever

special circumstances require a meeting to beccalle
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TABLE 1: INFORMATION ON THE SHAREHOLDERS STRUCTURE

Significant stakesin the share capital

% of ownership

SHAREHOLDERS on the ordinary capital
and voting capital
Ministry of Economy and Finance 30,204
Libyan Investment Authority (1) 2,010
Norges Bank (2) 2,031

(1) The name has been updated [formerly "Libyan Investe Authority (Arab Bkg Corp / Libyan Inves,
Man)"] following communication under Art. 88exiesof Legislative Decree 58/98 for the participation
the 2014 Shareholders’ Meeting (record date: 291 204.4).

(2) Model 120A of 25 September 2015 (transaction ddt@3 September 2015) relative to an equity
investment held for ownership.

109



FINMECCANICA SPA CORPORATE GOVERNANCE REPORT- FINANCIAL YEAR 2015

TABLE 2: STRUCTURE OF THE BOARD OF DIRECTORS AND OF THE COMMITTEES

Control Nomination = Remuneration Analysis of
Board of Directors for the three year period 2014-216 and Risks Committee Committee International

appointed by the Shareholders’ Meeting on 15 May 201 Committee wEE wEE Scenarios
HEE Committee

Independen | Attenda o) o) o) %)
N Date Non- Independent t nce Other g g g g g g 5 3
Position Members of first Executive £ i Corp. Gov. | Cons.Law | BoD | positions| € *x 20 £ |« 20 £ x 20 g x 2o
appointment xecutive Code onFin. | meetings|  ** s g 2 2 s 2 s g
Intermed. * < < < <
. Giovanni
Chairman DE GENNARO 04/07/2013 X 14/14 0
Chief Executive
Officer and Mauro
General Manager| MORETTI 15/05/2014 X 14114 0
Director Guido ALPA 15/05/2014 X X X 13/14 0 M 6/8 C 3/3
. Marina Elvira
Director CALDERONE 15/05/2014 X X X 13/14 0 M 2/3 M 3/6
Director and Lead paolo
Independent CANTARELLA® 04/05/2011 X X X 13/14 0 Cc 7/8
Director
Director Marta DASSU’ 15/05/2014 X X X 14/14 1 M 3/3 C 3/3
. Alessandro
Director DE NICOLA 15/05/2014 X X X 14/14 0 M 6/6 M 3/3
Director Dario FRIGERIG |  04/07/2013 X X X 12/14 3 M 2/3 c 6/6
Director Fabrizio LANDI 15/05/2014 X X X 13/14 3 M 718 M 2/3
Director Silvia MERLG" 04/05/2011 X X X 14/14 3 M 8/8 M 33
Director Marina RUBINf? | 15/05/2014 X X X 13/14 0 M 3/3 M 6/6
Number of meetings held during 2015: BoD: 14 Control and Risks Nomination Remuneration Committeé: | Analysis of International Scenario
Committee:8 Committee:3 Committee:3
Quorum for presentation of lists for the appointment of tte BoD: 1% of the share capital with voting rights &Ordinary Shareholders’ Meeting

NOTES

e Director in charge of the internal control andk nisanagement system.

* All absences from BoD or Committees meetingseazised.

** This column contains the number of positions asdiors or Statutory Auditors held by the perseessing in other companies listed on regulated starkin Italy and abroad), and in
finance houses, banks, insurance companies or m@&jopanies. The positions are described in fulh@&Report.

bkl This column contains the position of the BoD membehe Committee (C/Chairman, M/Member).

O Director appointed from a list submitted by thenanity.
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TABLE 3. STRUCTURE OF THE BOARD OF STATUTORY AUDITORS

Board of Statutory Auditors (three-year period 20152017)

appointed by the Shareholders’ Meeting of 11 May 2Ib

Positon Vembers | Dateoffrstappoinmers|  NOependent | Atendance atthe | Atendance atthe | "o o Lot
Chairman Riccardo Raul 16/05/2012 X 19/19 13/14 0
Regular Auditor Niccolo ABRIANI * 16/05/2012 X 18/19 14/14 0
Regular Auditor Luigi CORSI 11/05/2015 X 10/10 6/6 0
Regular Auditor Francesco PERRINI 11/05/2015 X 9/10 6/6 1
Regular Auditor Daniela SAVI 11/05/2015 X 9/10 5/6 0
Alternate Auditor Maria Teresa CUOMO 11/05/2015 - - -- 0
Alternate Auditor Stefano FIORINF 16/05/2012 - - -- 1

Number of meetings held during 2015: 19
Quorum for presentation of lists for the appointment of the Board of Statutory Auditors: 1% of the share captial with voting rights at
Ordinary Shareholders’ Meeting

NOTES

* Auditor appointed from a list submitted by the ority.

** All absences from meetings are excused.

***  This column indicates the number of positions aditar (Art. 144terdecies para 1, Issuers’ Regulations) held in other issu€he full list of governing and control
positions (Art. 144erdeciespara, 2, Issuers’ Regulations) is published bggdb on its website pursuant to art. Tidaquiesdeciesf the Issuers’ Regulations.
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TABLE 4: OUTGOING STATUTORY AUDITORS IN 2015

Outgoing statutory auditors on 11 May 2015

Position Members Date of first Independent Attendance at the | Attendance at the Holding office
appointment Corp. Gov. Code BoSA meetings ** BoD meetings ** until
Regular Auditor Maurilio FRATINO ° 29/04/2009 X 9/9 6/8 11/05/2015
Regular Auditor Silvano MONTALDO® 23/05/2006 X 9/9 8/8 11/05/2015
Regular Auditor Eugenio PINTO® 16/05/2012 X 8/9 718 11/05/2015
Alternate Auditor Vincenzo LIMONE ° 16/05/2012 - - - 11/05/2015
Number of meetings held during 2015: 9
Quorum for presentation of lists for the appointment of tke Board of Statutory Auditors: 1% of the share capial with voting rights at Ordinary
Shareholders’ Meeting

NOTES

° Auditor appointed from a list submitted by the ardy shareholder.
*x All absences from meetings are excused.
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