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CORPORATE GOVERNANCE REPORT 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 ofloof) is to provide the necessary periodic and
analytical description of Finmeccanica Spa’s camporgovernance system and its shareholder
structure.

Specifically, the disclosure contained herein ispaired in compliance with the provisions on the
contents under paragraphs 1 and 2 of the aboverneqtiArt. 123-bis and on the basis of the articles
of the current Corporate Governance Code of Li&enhpanies (hereinafter also referred to as “the
Code”). The Company complies with this Code, whighs approved in March 2006 by the
“Corporate Governance Committee” and finally updateDecember 2011.

The aforementioned Code can be found on the BtaBarla websitewgww.borsaitaliana.)t

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

this Report.

Company organisation

The organisation of the Company, based on thetiwmadi model, is consistent with the applicable

laws provided for listed issuers and is as follows:

— BOARD OF DIRECTORS, which is vested with the fullest powers for theministration of the
Company, with the authority to perform any actansiders appropriate to the fulfilment of the
Company’s business purpose, except for those estswed to the Shareholders’ Meeting by law
or by the by-laws. The current Board of Directorgsvappointed by the Shareholders’ Meeting
on 4 May 2011 for the three-year period 2011-2068 was subsequently integrated on 1
December 2011, 16 May 2012 and 13 February 201iuasated in details in point 4.2 and 15
below.

— BOARD OF STATUTORY AUDITORS, which has —inter alia - the task of monitoring: (a)
compliance with the law and by-laws and observaoftc¢he principles of proper business
administration; b) the adequacy and effectivendsth® Company’s organisational structure,
internal control and risk management system, a$ agehdministrative and accounting system,

and also the latter's reliability as a means ofueaiely reporting business operations; ¢) any
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procedures for the actual implementation of thepamte governance rules provided for in the
Code; d) the adequacy of the Company’s instructtonsubsidiaries with regard to disclosures
prescribed by law. The current Board of Statutonditors was appointed by the Shareholders’
Meeting on 16 May 2012 for the 2012-2014 term.

SHAREHOLDERS' MEETING, which has the power to pass resolutions in orglinand
extraordinary sessions on the matters reserveaditolaw or under the by-laws.

INDEPENDENT AUDITORS: the Shareholders’ Meeting of 16 May 2012 appoitdB#G S.p.A.

to carry out the statutory audit of the Companygsaants for the period 2012-2020.

OFFICER IN CHARGE OF PREPARING THE COMPANY 'S ACCOUNTING DOCUMENTS:

on 14 June 2012, pursuant to Art. 154-bis of thesbbdated Law on Financial Intermediation
and articles 25.4 and 25.5 of the Company’s by-latws Board of Directors appointed Gian
Piero Cutillo (the Company’s Chief Financial Offitas the Officer in charge of preparing the
Company’s accounting documents until the expirytleé term of office of the Board of

Directors.

Objectives and corporate mission

Finmeccanica intends ttbnsolidate and strengthen its role as the fiadiah industrial Group in the

high technology sector, which ranks among the ¢opglobal players ithe Aerospace, Defence and

Security sectors, developing a synergistic andgiatied portfolio of activities through which to

efficiently satisfy the needs of domestic Custom&ygarticipate in the development of European

and international programmes and to compete seébgin the global market.

The Group has a workforce of about 68,000 employesking in more than 50 countries and is
firmly focused on three strategic sectors: Helieopt Defence and Security Electronics and
Aeronautics. Furthermore, Finmeccanica is alscEin@pean leader in the Defence Systems sector
and enjoys a strong presence in the space sedafiomatie satellite services market; it also has

significant skills in the Transportation and Enesgygtors.

Finmeccanica pursues its own mission in strict etaace with the objective of providing

innovation, through competitive and advanced prtglland services that create value for its

Shareholders and aiming at protecting and strengtgeits competence in the various business

areas.
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2. INFORMATION ABOUT THE SHAREHOLDER STRUCTURE

A) STRUCTURE OF THE SHARE CAPITAL (Art. 123-bis, para. 1, lett. a), Consolidated Law on
Financial Intermediation)

The Finmeccanica’s share capital is equal to €32&,738.00 and is made up of 578,150,395

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

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 32,450 treasury shares, equal to about

0.0056% of the share capital.

B) RESTRICTIONS ON SHARE TRANSFER (Art. 123-bis, para. 1, lett. b), Consolidated Law on

Financial Intermediation)

In accordance with art. 54is of the Company’s By-laws, in the application oé tepecial rules
under Art. 3 of Decree-law 332 of 31 May 1994, catbed 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 authorisgdalv, 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 lingtalso 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 sdibsies 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 TUF. The term “affiliatid is held to be within the meaning of Art.
2359(3) of the Italian Civil Code, and is also deednio exist between parties who, directly or
indirectly, through their subsidiaries, other thhnse which manage mutual funds, sign, with third
parties or otherwise, agreements relating to theraise of voting rights or the transfer of shares,
belonging to third parties or otherwise, or othgreements or contracts with third parties or
otherwise, as referred to in Art. 122 of the TUFslch agreements or contracts concern at least 10%

of the voting capital for listed companies or 208the voting capital for unlisted companies.
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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 new provisiorstired to 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 amendectanderted by Law 0. 56 of 11 May 2012 and
to the Decree no. 253 issued by the Presidenteo€tuncil of Ministers on 30 November 2012, as
amended and supplemented, anyone — excludingatenliGovernment, Italian public bodies or any
entities controlled by the latter — who holds &stm the share capital which exceeds the threshold
set out in article 120, paragraph 2, of LegislaiD@cree no. 58/98, as amended, or a stake which
exceeds the thresholds of 3%, 5%, 10%, 15%, 20%2&#6 is required to notify the acquisition in
question to the competent State Administration iwithe terms and according to the procedures set
out in Decree Law no. 21 of 15 March 2012, as amdrahd converted by Law no. 56 of 11 May
2012. The above shall apply in order to allow thenpetent State Administration to exercise the
special powers envisaged in the abovementionedatdgus in the event of a threat of serious

damage to the essential interests of the naticafehde and security.

C) MATERIAL SHAREHOLDINGS IN THE SHARE CAPITAL (Art. 123-bis, para. 1, lett. c),
Consolidated Law on Financial Intermediation)

The persons who, at the date of the approval af Report, held, either directly or indirectly, a

significant stake exceeding 2% of the share camtathe basis of the notices disclosed pursuant to

Art. 120 of the Consolidated Law on Financial Imediatiod and of the other available

information, are reported in Table 1 attached loeret

D) HOLDERS OF SECURITIES THAT CONFER SPECIAL CONTROL RIGHTS (Art. 123-bis, para.
1, lett. d), Consolidated Law on Financial Intermedhtion)

No securities have been issued conferring speaigtal or any other rights.

D.1)  SPECIAL POWERS OF THE GOVERNMENT
Law no. 56 of 11 May 2012, which converted DecragIno. 21 of 15 March 2012, introduced new

regulations on the special powers of the Governraerthe corporate structures in the sectors of the

1t should be noted that the current Consob reiguiatgoverning material shareholdings (Art. 1194fishe
Issuers Regulations no. 11971/1999, as finally atedrby Resolution no. 18214/2012) exempt management
companies and authorized parties from the obligatio disclose shareholdings acquired within the
management activity, which are higher than 2% a3 than 5%; with reference to non-EU citizenss thi
exemption shall apply on condition that they arbjesct to supervision by a public regulatory auttyodr
recognized by a public authority, in their courtifyorigin.
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national defence and security, as well as for di&vities of strategic importance in the sectors of

energy, transportation and communication.

Subsequently, Decree no. 253 issued by the Préssdehe Council of Ministers on 30 November

2012 identified the activities for the national @lede and security system, including any key stiateg

activities, for the purposes of the exercise of @®vernment’s special powers referred to in the

abovementioned Law.

With respect to the previous structure, which dpestly referred to the exercise by the Government

of its special powers over the national companigadprivatized and operating in the sectors of

public services, the special powers defined byabevementioned Law tend, more in general, to
ensure control over the body of shareholders andoome strategic assets, regardless whether they
belong to companies with State-owned or fully piévshareholdings.

In particular, the new regulations governing spegoiavers provides, in the event of an actual threat

of a serious damage to the essential interestshef national defence and security, for the

Government to be entitled to exercise the threeiappowers described below:

a) imposition of specific conditions relating toetlsecurity of procurement and information,
technology transfers, export control, in the caséhe acquisition of stakes in companies that
carry out activities of strategic importance foe tfefence and security sector;

b) veto on the adoption of resolutions passed lkyShareholders’ Meeting or of the governing
body of a company that carries out activities oditelgic importance for the defence and security
sector relating to extraordinary transactions angactions of particular importance concerning
mergers, demergers, transfer of businesses orliamf business or of subsidiaries, transfer of
the registered office abroad, change in the cotpoparpose, dissolution of the company,
amendments to bylaw clauses that may be adoptéthid® on voting rights (pursuant to article
2351, paragraph 3, of the ltalian Civil Code) arsdignments of rightgn rem or of use in
relation to tangible or intangible assets or uradeng 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 entitytcolted by the latter, where the buyer holds a
stake in the voting capital which is capable oéefiing the interests of the national defence and
security. For this purpose, the stake held by thadies with which the buyer has entered into a
shareholders’ agreement is considered to be indlude

The new special powers no longer provide for thegdument'’s right to appoint a director with no

voting rights: therefore, the Director without wvaji rights of Finmeccanica as appointed by

ministerial decree of 27 April 2011 will cease tolchoffice at the expiry of the relevant term of

office, for any reason whatsoever.
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From the entry into force of the abovementioned rBem. 253 issued by the President of the
Council of Ministers on 30 November 2012, the bylelauses that are inconsistent with the new
regime of special powers cease to be effectiveréfbiee, Finmeccanica is making steps to formally

bring its Bylaws into line with the new regulatiooisthe Government’ special powers.

E) EMPLOYEE SHAREHOLDING : VOTING MECHANISM (Art. 123-bis, para. 1, lett. e),
Consolidated Law on Financial Intermediation)

No provision is made for any employee shareholdititeme.

F) VOTING RESTRICTIONS (Art. 123-bis, para 1, lett. f), Consolidated Law on Financial

Intermediation)

In accordance with the laws on privatisation (Lax4/4 as amended), the Corporate by-laws (Art.
5.1-bisprovide that voting rights relating to shares reddve the maximum limit of 3%ay not be
exercised. Article 5.1-bis also provides that “agtirights held by shareholders in excess of the
shareholding limit shall be reduced proportionallgless otherwise previously and jointly indicated
by all the shareholders concerned. In case of momptiance, meeting resolutions may be challenged
under Art. 2377 of the ltalian Civil Code if thequered majority would not have been reached had
the votes exceeding the maximum limit not beeruithed.

However, non-voting shares shall be included fergarposes of calculating the meeting quorum.
Note should also be taken of the contents of stilose®.1) above, with reference to the special

powers described therein.

G) SHAREHOLDERS' AGREEMENTS (Art. 123-bis, para. 1, lett. g), Consolidated Law on
Financial Intermediation)
The Company has no knowledge of any shareholdgreeaents as referred to in Art. 122 of the

Consolidated Law on Financial Intermediation, reigay the shares.

H) CLAUSES ON CHANGE OF CONTROL (Art. 123-bis, para. 1, lett. h), of the Consolidated Law
on Financial Intermediation) AND BYLAW PROVISIONS CONCERNING TAKEOVER BIDS (Arts.
104, para. 1l-ter and 104-bis, para. 1, of the Conéated Law on Financial
Intermediation)

Material agreements entered into by Finmeccanicatsoisubsidiaries and which will become

effective, will be amended or extinguished in caka change of control of the company concerned

are listed below with an indication of the corresging effects.

10
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PARTIES

AGREEMENT

EFFECTS OF THE CHANGE
OF CONTROL CLAUSE

FINMECCANICA

BNPP-BNL, BANCA INTESA
SANPAOLG, UNICREDIT,
SOCIETE GENERALETHE
BANK OF TOKYO-
MITSUBISHI, HSBC BANK
PLC, SUMITOMO, ROYAL
BANK OF SCOTLAND PLG
BANK OF AMERICA-
MERRILL LINCH, BANCO
SANTANDER

AGREEMENT FOR THE
GRANTING OF A
REVOLVING CREDIT LINE

AFTER AN OPTIONAL90-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 ING BANK NV E ING BANK GUARANTEE AFTER AN OPTIONAL90-DAY
NV, MILAN BRANCH AGREEMENTS FOR REGISTRATION PERIOD THE
ANSALDOBREDA BANKS MAY CANCEL THE
AGREEMENT AND REQUEST A
REFUND FOR GUARANTEES
ISSUED.
FINMECCANICA BAE SYSTEMSAND EADS SHAREHOLDERS IN CASE OF A CHANGE OF

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

CONTROL OF FINMECCANICA
THE OTHER SHAREHOLDERS
BAE SYSTEMS AND EADS—
HAVE THE OPTION OF
DECIDING WHETHER TO
EXTINGUISH

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

FINMECCANICA

EUROPEANINVESTMENT
BANK

AGREEMENT FOR THE
GRANTING OF A LOAN
FOR THE"DEVELOPMENT
AND PRODUCTION OF
INNOVATIVE AIRCRAFT
COMPONENTS PROJECT
OF ALENIA AERMACCHI
SPA(FORMERLY ALENIA
AERONAUTICA)

EIB MAY CANCEL THE LOAN
AND REQUEST EARLY
REIMBURSEMENT IF A PARTY
OR GROUP OF PARTIES
ACTING IN CONCERT ACQUIRE
CONTROL OF FINMECCANICA
PURSUANT TO ART 23590F
THE I TALIAN CIVIL CODE OR
IF THE ITALIAN GOVERNMENT
CEASES TO HOLD AT LEAST
30%OF THE SHARE CAPITAL
OF FINMECCANICA

11
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FINMECCANICA 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 ENTITLED
FINMECCANICA 33%),A TO BUY FINMECCANICA’ S
COMPANY OPERATING IN SHARES IN TAS AT A PRICE TO
THE SATELLITE BE AGREED BY THE PARTIES
MANUFACTURING
SECTOR

FINMECCANICA THALES SHAREHOLDERS IN CASE OF A CHANGE OF

AGREEMENT RELATING
TO TELESPAZIO SPA
(FORMERLY TELESPAZIO
HOLDING SRL-
FINMECCANICA 67%),A
COMPANY OPERATING IN

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

THE SATELLITE SERVICES | PARTIES
SECTOR

FINMECCANICA THALES AND BENIGNI SHAREHOLDERS IN CASE OF A CHANGE OF
AGREEMENT RELATING CONTROL, THE OTHER

TO ELETTRONICA SPA
(FINMECCANICA
31.33%) A COMPANY
OPERATING IN THE
DEFENCEELECTRONICS
SECTOR

SHAREHOLDERS HAVE THE
RIGHT TO BUY
FINMECCANICA’S SHARES IN
ELETTRONICA ON A PRG
RATA BASIS AT A PRICE TO BE
AGREED BY THE PARTIES

FINMECCANICA

GROUP OF BANKS
INCLUDING: IS BANKASI,
VAKIFLAR , YAPI KREDI

GUARANTEE AGREEMENT
IN THE INTEREST OF
ANSALDO ENERGIA SPA
(54.55%

FINMECCANICA)

IN CASE OF A CHANGE OF
CONTROL OF ANSALDO
ENERGIA DURING THE FIRST
FIVE YEARS OF THE
CONTRACT, THE BANKS MAY
ASK FINMECCANICA TO
REPAY THEIR LOAN SHARE

FINMECCANICA

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.

12
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EFFECTS OF THE
PARTIES AGREEMENT CHANGE
OF CONTROL CLAUSE
PARTIES SUBSIDIARIES
AGUSTAWESTLAND GENERAL ELECTRIC FRAMEWORK RENEGOTIATION OF THE
SPA COMPANY (THROUGH AGREEMENT RELATING AGREEMENTS IF CONTROL OF
AVIATION BUSINESS UNIT, TO THE SUPPLY OF AGUSTAWESTLAND IS

100%FINMECCANICA
THROUGH
AGUSTAWESTLAND NV

MA, USA- “GE")

HELICOPTER ENGINES

ACQUIRED BY A COMPETITOR
OF GE AGUSTA IS LIABLE
FOR ANY BREACH OF
CONFIDENTIALITY IN
RELATION TO THE GES
PROPRIETARY INFORMATION

AGUSTAWESTLAND
SPA

100%FINMECCANICA
THROUGH
AGUSTAWESTLAND NV

BELL HELICOPTER TEXTRON

LICENCE FOR THE
PRODUCTION AND SALE
OF412,4125P, 41 24P,
412EP-SAR, 212,2064,
2068 HELICOPTERS AND
SPARE PARTS

TERMINATION OF THE
AGREEMENT IN CASE OF
TRANSFER OF OWNERSHIP OF
AGUSTAWESTLAND TO A
THIRD-PARTY HELICOPTER
MANUFACTURER AND

SELLER, EXCLUDING INTRA-
GROUP TRANSFERS

AGUSTAWESTLAND
SPA
100%FINMECCANICA
THROUGH
AGUSTAWESTLAND NV

BOEING COMPANY DEFENCE
& SPACE GROUP

AGREEMENT FOR THE
REVISION AND SALE OF
THE CH47C MODEL AND
SPARE PARTS

EXPRESS CANCELLATION
CLAUSE, EXCLUDING
TRANSFER OF CONTROL
WITHIN THE FINMECCANICA
GROUPR.

AGUSTAWESTLAND
SPA
100%FINMECCANICA
THROUGH
AGUSTAWESTLAND NV

0JSC*OPK’ OBORONPROMN
LLC “INTERNATIONAL
HELICOPTER PROGRAMY
CJSC HELIVERT(THE
JVCOMPANY)

AGREEMENT RELATING
TO THE JOINT VENTURE
FOR PRODUCTION AND
SALE OF THE CIVIL
HELICOPTER AWL39IN
RUSSIA AND IN OTHER
CIS COUNTRIES

TERMINATION OF THE JOINT
VENTURE AGREEMENT AND
WINDING-UP OF THE V.
COMPANY ON THE PART OF
THE MEMBERS

AGUSTAWESTLAND
TILT -ROTOR
COMPANY INC
(FORMERLY
AGUSTAWESTLAND
TILT -ROTOR)

100% FINMECCANICA
THROUGH
AGUSTAWESTLAND NV

BELL HELICOPTER TEXTRON
INC.

LICENCE AGREEMENT
FOR THE TECHNOLOGY
OF THE HELICOPTER
AW609

THE TRANSFER OF THE
LICENCE AGREEMENT, IN THE
CASE OF CHANGE OF
CONTROL IN
AGUSTAWESTLAND TILT-
ROTOR COMPANY INC
(FORMERLY
AGUSTAWESTLAND TILT-
ROTOR) OR OF GROUP
COMPANIES IS INEFFECTIVE
EXCEPT WITH THE WRITTEN
CONSENT BY BELL
HELICOPTER TEXTRON INC

13




Finmeccanica Spa

Corporate Governance Report financial year 2012

ALENIA AERMACCHI
SPA (FORMERLY
ALENIA
AERONAUTICA )

100%FINMECCANICA

BOEING COMPANY

GENERAL TERMS
AGREEMENT
CONCERNINGALENIA
AERMACCHI'S STAKE
(FORMERLY ALENIA
AERONAUTICA) IN THE

AUTHORISATION OF BOEING
REQUIRED IN THE CASE OF
CHANGE OF CONTROL OF
ALENIA AERMACCHI SPA
(FORMERLY ALENIA
AERONAUTICA) AND BOEING

BOEING 787 HAS THE RIGHT TO
PROGRAMME TERMINATE THE CONTRACT
IN THE EVENT THIS CLAUSE
IS VIOLATED.
ALENIA AERMACCHI ABU DHABI UAV JOINT VENTURE TERMINATION OF THE
SPA (FORMERLY INVESTMENT LLC AGREEMENT AGREEMENT AT THE OPTION
ALENIA CONCERNING THE OF THE PARTY NOT SUBJECT

AERONAUTICA )

100%FINMECCANICA

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

TO A CHANGE IN CONTROL
TERMINATION IS SUBJECT TO
THE INITIATION OF A SPECIAL
AMICABLE SETTLEMENT
PROCESS AND NOT AN
ARBITRATION PROCEDURE
IN THE ALTERNATIVE, THE
NON-BREACHING PARTY

MAY DEMAND THAT THE
BREACHING PARTY 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 (FORMERLY
ALENIA
AERONAUTICA )

100%FINMECCANICA

LOCKEED MARTIN AERO

STRATEGIC TEAMING
AGREEMENT THAT SETS
OUT THE GENERAL
TERMS OF THE
RELATIONSHIPS
BETWEEN THE PARTIES
UNDER JOINT STRIKE
FIRE (“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 SPA
(FORMERLY ALENIA
AERONAUTICA) OR SALE OF
ASSETS THAT WOULD
RESULT IN A SIGNIFICANT
LOSS OR DECREASE IN
EXPERTISE OR FACILITIES
ESSENTIAL TO THE
PERFORMANCE OF ALENIA
AERMACCHI SPA(FORMERLY
ALENIA AERONAUTICA)

WORLD'S WING SA
94.94%FINMECCANICA
THROUGH ALENIA
AERMACCHI SPA
(FORMERLY ALENIA
AERONAUTICA)

ALENIA AERMACCHI
SPA (FORMERLY
ALENIA
AERONAUTICA )
100%FINMECCANICA

OAO SUKHOI COMPANY,
OAO SUKHOI DESIGN

BUREAU, ZAO SUKHOI CIVIL

AIRCRAFT

JOINT VENTURE
AGREEMENT
CONCERNING SUKHOI
CIVIL AIRCRAFT, A
RUSSIAN COMPANY THAT
PRODUCES THE SUKHOI
SUPERJETL00

IN THE EVENT OF A CHANGE
OF CONTROL OF ALENIA
AERMACCHI| SPA(FORMERLY
ALENIA AERONAUTICA),
SUKHOI COMPANY HAS THE
RIGHT TO EXERCISE A
PURCHASE OPTION ON THE
SHARES OF SUKHOI CIVIL
AIRCRAFT COMPANY, HELD
BY ALENIA AERMACCHI SPA
(FORMERLY ALENIA
AERONAUTICA) THROUGH
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WORLD'S WING SA AT A
MARKET PRICE, EQUAL TO
THE LESSOR OF FAIR MARKET
VALUE AND FLOOR VALUE
(WHICH CORRESPONDS TO
THE TOTAL PURCHASE PRICE
OF SHAREHOLDINGS IN
SUPERJET INTERNATIONAL
AND IN SUKHOI CIVIL
AIRCRAFT COMPANY) PLUS
THE TOTAL CONTRIBUTIONS
PAID BY ALENIA AERMACCHI
SPA(FORMERLY ALENIA
AERONAUTICA), UNDER THE
FUNDING PLAN, LESS10%.

ALENIA AERMACCHI
SPA (FORMERLY
ALENIA
AERONAUTICA )
100%FINMECCANICA

ISRAEL MINISTRY OF
DEFENCE

“STRATEGIC PURCHASE
CONTRACT’ FOR THE
SUPPLY OF30 ADVANCED
TRAINING M346
AIRCRAFT AND RELATED
SYSTEMS SERVICES AND
TECHNICAL SUPPORT

IN CASE OF A CHANGE OF
CONTROL OF ALENIA
AERMACCHI (FORMERLY
ALENIA AERONAUTICA) THE
ISRAEL MINISTRY OF
DEFENCE MAY TERMINATE
THE CONTRACT IF AS A
RESULT OF THE SAME THE
SAME BECOMES SUBJECT TO
THE MANAGEMENT AND
CONTROL BY A PARTY
LINKED TO A STATE DEFINED
AS AN “ENEMY OF THE STATE
OFISRAEL” ACCORDING TO
THE ISRAELI LEGISLATION
ON“| SRAELI'S TRADING
WITH THE ENEMY”

ALENIA AERMACCHI
SPA (FORMERLY
ALENIA
AERONAUTICA )
100%FINMECCANICA

ELBIT SYSTEMS LIMITED

“CONTRACTOR LOGISTIC
SUPPORT CONTRACT
FOR LOGISTIC SUPPORT
(SUPPLY, REPAIR AND
SERVICE OF SPARE
PARTS) TO THEISRAELI
M-346FLEET

IN CASE OF A CHANGE OF
CONTROL OF A PARTY AS
RESULT OF WHICH THE SAME
BECOMES SUBJECT TO THE
MANAGEMENT AND
CONTROL BY A PARTY
LINKED TO A STATE THAT
DOES NOT HAVE DIPLOMATIC
RELATIONS WITH ISRAEL (IN
THE EVENT THAT THE
TRANSACTION RELATES TO
ALENIA AERMACCHI) AND
WITH ITALY (IN THE EVENT
THAT THE TRANSACTION
RELATES TO ELBIT SYSTEMS
LIMITED), A PRIOR WRITTEN
CONSENT IS REQUIRED FROM
THE PARTY THAT IS NOT
INVOLVED IN THE CHANGE
OF CONTROL

WING NED BV
100%FINMECCANICA
THROUGH ALENIA
AERMACCHI SPA
(FORMERLY ALENIA

OAO SUKHOI COMPANY,

SUPERJET INTERNATIONAL

SPA

J

OINT VENTURE
AGREEMENT
CONCERNING SUPERJET
INTERNATIONAL SPA, AN
ITALIAN COMPANY THAT

IN CASE OF A CHANGE OF
CONTROL OF ALENIA
AERMACCHI| SPA (FORMERLY
ALENIA AERONAUTICA),
SUKHOI COMPANY HAS THE
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AERONAUTICA)
ALENIA AERMACCHI
SPA (FORMERLY
ALENIA
AERONAUTICA )
100%FINMECCANICA

MARKETS REGIONAL
JETS INCLUDING THE
SUKHOI SUPERJETLO0

RIGHT TO EXERCISE A
PURCHASE OPTION ON THE
SHARES OF SUPERJET
INTERNATIONAL, HELD BY

ALENIA AERMACCHI SPA

(FORMERLY ALENIA

AERONAUTICA)  THROUGH

WING NED BV, AT A MARKET

PRICE EQUAL TO THE

LESSOR OF FAIR MARKET
VALUE AND FLOOR VALUE

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

AIRCRAFT COMPANY) PLUS

THE TOTAL CONTRIBUTIONS
PAID BY ALENIA AERMACCHI

SPA (FORMERLY ALENIA

AERONAUTICA), UNDER THE
FUNDING PLAN, LESS10%.

ALENIA AERMACCHI
NORTH AMERICA INC
(FORMERLY ALENIA
NORTH AMERICA INC .)

100%FINMECCANICA

L3 COMMUNICATIONS
INTEGRATED SYSTEMS LP

JOINT VENTURE
AGREEMENT
CONCERNING US
COMPANY GLOBAL
MILITARY AIRCRAFT
SYSTEMS LLC FOR

IF A STAKE EQUAL TO OR
MORE THAN 50%OF THE
STAKE OF THE LLC OR
ASSETS IS TRANSFERRED TO
A COMPETITOR OF THE
OTHER PARTY, THE PARTY

THROUGH ALENIA UNDERTAKING ACTIVITY NOT INVOLVED WILL BE
AERMACCHI SPA IN RELATION TO THE G ENTITLED TO A PURCHASE
(FORMERLY ALENIA 27JAIRCRAFT OPTION AT THE MARKET
AERONAUTICA SPA) VALUE ON THE
SHAREHOLDING OF THE
PARTY THAT UNDERWENT
THE CHANGE OF CONTROL
ANSALDOBREDA SPA CONSORZIOTREVI(IN LIQ.), | BYLAWS OF THETREVI THE BYLAWS OF THETREVI

(100%FINMECCANICA)
AS A MEMBER OF THE
TREVI CONSORTIUM
ALONG WITH:
- ALSTOM
FERROVIARIA SPA
- FIREMA TRASPORTI
SPAIN AS.
- BOMBARDIER
TRANSPORTATION
ITALIA SPA

WHICH HAS A LOCOMOTIVE
SUPPLY CONTRACT WITH
TRENITALIA SPA

CONSORTIUM

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 ORIN
ANY CASE, THE SAME
FINANCIAL GROUP TO WHICH
THE TRANSFEROR BELONGS
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ANSALDOBREDA SPA

100%FINMECCANICA

BOMBARDIER
TRANSPORTATION GMBH

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

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
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.

ANSALDO ENERGIA
SPA (FORMERLY
ANSALDO ENERGIA
HOLDING )

54 .55%FINMECCANICA

GROUP OF BANKS WITH
BANCA IMI, BNP PARIBAS
AND UNICREDIT AS LEAD
MANAGERS

AGREEMENT FOR THE
GRANTING OF TWO
CREDIT LINES, ONE OF
WHICH IS A REVOLVING
LINE

THE BANKS MAY REQUEST
THE REPAYMENT OF THE
LOAN SHOULD
FINMECCANICA LOSE
CONTROL OVERANSALDO
ENERGIA SPA(FORMERLY
ANSALDO ENERGIA
HOLDING).

FURTHERMORE THE BANKS
MAY REQUEST THE
REPAYMENT OF THE
REVOLVING CREDIT LINE IN
THE CASE OF CHANGE OF
CONTROL INFINMECCANICA

ANSALDO STS SPA

40.065%
FINMECCANICA

NAPLESCITY COUNCIL

CONCESSION
AGREEMENT FOR THE
CONSTRUCTION OFLINE
6 OF THE METRO

TERMINATION OF THE
CONTRACT IN CASE OF THE
INCORPORATION OR MERGER
WITH OTHER NON-GROUP
COMPANIES

SELEX ES LTD
(FORMERLY SELEX
GALILEO LTD )

100%FINMECCANICA
THROUGH SELEX ES SPA

NORTHROP GRUMMAN

“MISSILE 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

LOCKHEED MARTIN IS& GS

TEAMING AGREEMENT

TERMINATION OF THE

INTEGRATION LTD (civiL) uk FOR PRESENTING A BID CONTRACT AT THE

FOR THEJOINT MILITARY DISCRETION OF THE PARTY
100%FINMECCANICA AIR TRAFFIC SERVICES NOT SUBJECT TO A CHANGE
THROUGH SELEX PROJECT IN CONTROL
ELECTRONIC SYSTEMS
SPA
TELESPAZIO SPA DLR GFR BYLAWS FOR RIGHT OF THE

67%FINMECCANICA

SPACEOPALGMBH (50%
TELESPAZIOSPA; 50%
DLR GFR), A COMPANY
OPERATING IN THE FIELD
OF SATELLITE SERVICES
RELATING TO THE
GALILEO PROJECT

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
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SHAREHOLDER OR TO
WITHDRAW IN EXCHANGE
FOR A PAYMENT TO BE
DETERMINED.

TELESPAZIO SPA

67%FINMECCANICA

ITALIAN SPACEAGENCY
(ASI)

SHAREHOLDERS
AGREEMENT RELATING
TO EGEOSSPA
(TELESPAZIOSPA 80%,
ASI 20%),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 SYSTEMS
MANAGEMENT LLC

100%FINMECCANICA
THROUGH MECCANICA
HOLDINGS USA INC.

SUNBURST MANAGEMENT
INC.

PARTNERSHIP
AGREEMENT
CONCERNING SUNBURST
MANAGEMENT
(FORMERLY LAUREL
TECHNOLOGIES, A
COMPANY OPERATING IN
THE CIRCUIT CARD AND
CABLE ASSEMBLY
SECTOR

RIGHT OF THE PARTY NOT
SUBJECT TO A CHANGE OF
CONTROL TO PURCHASE THE
OTHER PARTY S STAKE AT A
PRICE EQUAL TO THE BOOK
VALUE OF THE STAKE
RECORDED BY THE OTHER
PARTY.

DRS DEFENSE
SOLUTIONS LLC

100%FINMECCANICA
THROUGH MECCANICA
HOLDINGS USA INGC.

THALES USA INC

JOINT VENTURE
AGREEMENT
CONCERNING ADVANCED
ACOUSTIC CONCEPTS
LLC (FORMERLY DRS
SONAR SYSTEMS LLG, A
COMPANY OPERATING IN
THE SONAR SECTOR

OPTION OF THE PARTY NOT
SUBJECT TO A CHANGE OF
CONTROL(1) TO PURCHASE
THE STAKE OF THE OTHER
PARTY AT THE MARKET
PRICE AS DETERMINED BY AN
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 OFFERWILL 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

THALES NEDERLAND BV,
THALES USA DEFENCEX

TECHNOLOGY TRANSFER
AND LICENCE

RIGHT TO TERMINATE THE
CONTRACT.
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100%FINMECCANICA
THROUGH MECCANICA
HOLDINGS USA INC.

SECURITY INC.

AGREEMENT

DRS DEFENCE
SOLUTIONS LLC

100%FINMECCANICA
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

FINMECCANICA GROUP
REAL ESTATE

100%FINMECCANICA

FINMECCANICA

LOAN AGREEMENT

RIGHT OF TERMINATION IN
FAVOUR OFFINMECCANICA
IN CASE OF CHANGE IN THE
CONTROL STRUCTURES OF
FINMECCANICA GROUP
REAL ESTATE OR OF ANY
TRANSFER OF THE BUSINESS
TO THIRD PARTIES OR OF A
SIGNIFICANT BRANCH OF
BUSINESS OFFINMECCANICA
GROUPREAL ESTATE ITSELF

DRS TECHNOLOGIES
INC. AND ITS
SUBSIDIARIES

100%FINMECCANICA
THROUGH MECCANICA
HOLDINGS USA INGC.

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 pointedtbat 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 grovisions in the application of the

neutralisation rules under Art. 104-bis, paragrdphof the Consolidated Law on Financial

Intermediation.

I) COMPENSATION FOR DIRECTORS IN CASE OF RESIGNATION OR DISMISSAL WITHOUT JUST

CAUSE OR TERMINATION OF EMPLOYMENT FOLLOW ING A TAKEOVER BID (Art. 123-bis,

para. 1, lett. i, Consolidated Law on Financial Inermediation)

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

Financial Intermediation is contained in the Remortremuneration published pursuant to Art. 123-

ter of the Consolidated Law on Financial Intermédia(point 8 hereof).
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L) LAWS GOVERNING THE APPOINTMENT AND REPLACEMENT OF DIRECTORS AND
AMENDMENTS TO THE ByLAws (Art. 123-bis, para. 1, lett. |, Consolidated Law on
Financial Intermediation)

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

herein.

As regards any amendments to the Bylaws, it shbeldoted that, pursuant to Art. 123-bis of the

Consolidated Law on Financial Intermediation, tebgll be approved by the Shareholders’ Meeting

pursuant to law.

Under Art. 24.1 of the Bylaws, the Board of Dirastchas the power to adapt the Bylaws to

legislative provisions.

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

by the Board of Directors with the vote in favodir7él0ths of the Directors in office, excluding the

Director without voting rights.

Finally, note the Government’'s veto power over dgeption of amendments to the by-laws that

revoke or modify the Government’s special powefsrred to in point D.1).

M) AUTHORISATION FOR SHARE CAPITAL INCREASE AND AUTHORISATION TO PURCHASE
TREASURY SHARES (Art. 123-bis, para. 1, lett. m, Consolidated Law on Financial
Intermediation)

The Board of Directors has no authority to makatehmcreases under Art. 2443 of the Italian Civil

Code, nor do the Directors have the power to issugty instruments.

With reference to treasury shares, it should bedthat, on 31 December 2011, the time limit for

the purchase expired which had been set by theeBblalers’ Meeting on 4 May 2011 in relation to

the share buy-back programme authorized on the s#ate Subsequently, the Shareholders’

Meeting of the Company did not resolve any addéicauthorisations for the purchase of treasury

shares. As mentioned above, the Company held 32ré&6ury shares, equal to about 0.0056% of

the share capital, at the date of the approvdiisfReport.
N) DIRECTION AND COORDINATION

Finmeccanica is not subject to direction and cowiiibn pursuant to Art. 249 seq.of the Italian
Civil Code.
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3. COMPLIANCE

The Board of Directors of Finmeccanica has longssiresolved (at the meeting of 17 October 2006)
to bring the Company’s Corporate Governance moalel fine with the application criteria and
principles of the Corporate Governance Code ofedsCompanies, with which the Company
complies. This model has been subject to subsegam@ndments aimed at approving the
instructions given by the Code from time to timdaietr are currently incorporated in the document
“R ULES OF PROCEDURE OF THE BOARD OF DIRECTORS” (hereinafter also referred to aRULES

OF PROCEDURE"), which was finally approved at the Board’'s megtof 19 December 2012, in
order to formally bring it into line with the newdigion of the Code (December 2011), as well as
with the changes made in the organisational straaifithe Company.

The text of the Code can be accessed by the pubdicthe website of Borsa Italiana

(www.borsaitaliana.)t

The text of the Rules of Procedure may be consuhethe specific Governance section of the
Company’s website (www.finmeccanica.com).
Neither Finmeccanica nor its subsidiaries with ketwategic roles are subject to non-ltalian laws

affecting the Company’s corporate governance siract

4. BOARD OF DIRECTORS

4.1. APPOINTMENT AND REPLACEMENT (Art. 123-bis, para. 1, lett. 1), Consolidated Law on
Financial Intermediation)

The Company is governed by a Board of Directors ithenade up between 8 and 12 members who
are appointed by the shareholders. The sharehdddiysestablish the number of members and the
length of their terms in office. Directors are ajmped for a tern that does not exceed three firgnci
years and may be re-elected pursuant to Art. 238Beoltalian Civil Code. In the event that the
Meeting has not taken steps to do so, the Boaidapfloint a Chairman from among its members,
excluding the Director without voting righappointed pursuant to Art. 5ter lett. d) of the
Company’s by-laws.

Regarding the appointment of the Directors, thdalys (section 18.4) provide for the specific “list
voting” mechanism, as described below.

The Directors are appointed by the ShareholdersttiMg on the basis of lists submitted by the
shareholders and by the outgoing Board of Direcitorahich the candidates are to be numbered

consecutively. If the outgoing Board of Directoubsnits a list of its own, this shall be filed witte

Z See, in this regard, paragraph 2, point D.1) efRleport.
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registered office of the Company at least 25 dasfere the date of the meeting on first call, and
made public by the Company at least 21 days bdfwedate of the meeting, again on first call,
according to the procedures provided for by thelle@ns in force.

Lists submitted by shareholders shall be filed vifitb registered office at least 25 days before the
date of the meeting on first call, and made putyithe Company at least 21 days before the date of
the meeting, again on first call, according to phecedures 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 theméssion 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 oirareholders, represent at least 1% of the voting
shares in the Ordinary Shareholders’ Meeting weélldmtitled to submit lists, or such lesser number
as may be laid down by provisions of law or regala, where applicable.

By Resolution no. 18452 of 30 January 2013, CONS@dhtified the shareholding required to
submit lists of candidates for the election of goirgg and control bodies of Finmeccanica to the
extent of 1%, equal to the percentage providedhféat. 18.4 of the Company by-laws.

In order to prove ownership of the number of shamesessary for the submission of lists,
shareholders must file appropriate certificatiompvpng ownership of the number of shares
represented, with the registered office, withintihee limit prescribed for the publication of thst$

by the Company.

At least two Directors must meet the independeagairements as laid down for Statutory Auditors
pursuant to law. In this regard, in line with th@wsions laid down in the Corporate Governance
Code, the Company expressly requires, in the noficall of the Meeting, to specify, in the lists o
candidates to the position of Director, their diliy to be qualified as “independent” directors
pursuant to law, as well as pursuant to Art. 3hef €Code. Furthermore, all candidates must meet the
honesty requirements laid down by the regulatiorfsiice.

Together with each list, and within the time limiescribed for the filing of such lists, declarago

by the individual candidates must also be filedwinich they accept their nominations and certify,
under their own responsibility, that there are namugds for ineligibility for election or
incompatibility and that all the requirements prdsed by the regulations in force are met for their
respective positions including the 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 the @mergence of grounds for ineligibility or
incompatibility.

Each party entitled to vote may vote for one liglyo
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The Directors shall be elected as follows:

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

b) the remaining Directors will be drawn from thier lists; for that purpose, the votes obtained by
these lists will then be divided by one, two, thesel so on, depending on the gradual number of
directors to be elected. The scores thus obtainall lse allocated progressively to the candidates o
each of the various lists according to the ordercied therein. The scores thus allocated to the
candidates of the various lists shall be arrangeal single list in descending order. Those who have
obtained the highest scores will be elected.

In the event that more than one candidate havenalotahe same score, the candidate from the list
which has not yet elected any directors or which dlacted the lowest number of directors shall be
elected.

In the event that none of these lists has elect®dextor 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 ¥@rd still with the same score, a new vote will be
held by the entire meeting and the candidate witimgle majority of votes will be elected;

c) if, following the application of the procedureesgribed above, the minimum number of
independent Directors required by the by-laws hatsbeen appointed, the share of votes to be
allocated to each candidate in the various lisédl fe calculated according to the system indicated
in letter b) and the number of candidates necessagysure compliance with the provisions of the
by-laws, not yet drawn from the lists pursuant etters 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 addcéte lowest scores. In the event that the
number of candidates does not comply with the mimmof two independent Directors, the
Shareholders' Meeting shall resolve, with the nitigsr provided by law, to replace the candidates
who do not meet the independence requirements honchave obtained the lowest scores.

It should be noted that the described terms andeghares for filing and publishing the lists, aslwel
as the related documentation, appear to be adedoatempliance with the provisions under Art.
147-ter, paragraph 1-bis, of the Consolidated LawFmancial Intermediation, to the amendments
introduced by Legislative Decree 27 of 27 Janu®32which transposed the Directive 2007/36/EC
on certain rights of shareholders in listed companLegislative Decree 27/10 also states that the
ordinary “privatisation” rules found in the Congldied Law on Financial Intermediation and in the
enacting laws apply rather than the special rud¢®st in the so-called “law on privatisation” (Law
474/94).
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Section 18.5 of the Company’s by-laws also provities “for the appointment of Directors who are
for whatever reason not appointed in accordancé wie procedure provided for herein, the
Shareholders’ Meeting shall resolve with the mégsi provided by law. If in the course of the
financial year, one or more Directors cease to loflite, measures will be taken pursuant to Art.
2386 of the Italian Civil Code. To replace the DBtmrs who have ceased to hold office, the
Shareholders’ Meeting shall resolve with the mé#gsi provided by law to appoint replacements
from those on the same list as that of the Diract@ino have ceased to hold office, if previously
unelected candidates remain on this list. The Bohfirectors carries out the replacement, pursuant
to Art. 2386 of the Italian Civil Code, by appoimgi the replacement Directors on the basis of the
same criteria as in the previous period, in thet fineeting after the termination”.

The Shareholders’ Meeting of 16 May 2012 amendeding the extraordinary meeting, the by-
laws’ provisions related to the election and theposition of the Board of Directors (Arts. 18.4 and
18.5) and of the Board of Statutory Auditors (A28.3 and 28.3bis) in line with the new provisions
introduced by Law no. 120 of 12 July 2011 and ey @onsob implementing regulations governing
equal access to the governing and control bodiéstetl companies.

The new principle provides for the governing andtoal bodies being elected to be distributed, for
three consecutive terms, on the basis of a critehat ensures gender equality: specifically, far t
first term of office, at least 1/5 (at least 1/3 the two following terms) of the members of the
governing and control bodies shall represent thdeurepresented gender. The new rules will be
applied starting from the first renewal of govemamd control bodies after 12 August 2012.

With particular regard to the Board of Directorsnachanism was introduced which is similar to the
provisions laid down in Article 18.4 letter c) diet by-laws in order to ensure a minimum number of
independent directors.

The new Art. 18.4 letter c-bis), indeed, providesttin order to comply with the current regulation
governing gender equality, the lists for the etatif directors that present a number of candidates
equal or higher than three should include candidafedifferent gender. The gender equality shall
also be ensured in case of replacement of direathcscease to hold their position during the term
of office pursuant to Art. 2386.

Furthermore, Art. 34 was introduced in the Compangy-laws, which, as already specified,
provides for the new regulations governing gendgraéty to be applied starting from the first
renewal of the Board of Directors and of the Boafrétatutory Auditors after 12 August 2012 and
for three consecutive terms of office.

The Directors thus appointed are joined by a Direatithout voting rights, who is vested with same
rights as those granted by the law and/or by théalyg to the other Directors, but he cannot be

granted the right to undertake proxies or spedfales, even on a supplementary or temporary basis,
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nor can he in any case chair the Board of Direatoract as a legal representative of the Company.
As already described in paragraph 2, point D B,Director without voting rights of Finmeccanica
as appointed by ministerial decree of 27 April 2@till cease to hold office at the expiry of the
relevant term of office, for any reason whatsoewasrthe new special powers of the Government no

longer include this right of appointment.

Succession plan

The Board of Directors of the Company has so fasiiered not to adopt a plan for the replacement
of the executive Directors of Finmeccanica S.ptAus submitting these assessments to the
Shareholders; on the other hand, the Board itesHrved the right to carry out another assessment,
after having hear the Appointments Committee thait e established, in accordance with the

recommendations under the Code, within the timé ifithe current mandate.

4.2.CoMPOSITION (Art. 123-his, para. 2, lett. d), Consolidated Law on Financial

Intermediation)

The Shareholders’ Meeting of 4 May 2011 set the bemof the members of the Board of Directors
at 11. They will serve until the approval of thedincial statements for the 2013 financial year.

In addition to the 11 members of the Board of Divex appointed by the shareholders, in accordance
with Art. 5.1-ter(d) of the Bylaws, Carlo Baldoosas appointed as Director without voting rights
selected by the Ministry of Economy and Financagetber with the Ministry for Economic
Development. He may exercise the “special powgretiied by Law 474/1994 as amended, and he
is to remain in office until the end of his ternr Bmy reason whatsoever.

Following the resignation of the Director Marco $&non 11 May 2012, the Company’s Board of
Directors, in the meeting of 16 May 2012, resolt@do-opt Ivanhoe Lo Bello as Director, pursuant
to Art. 2386 of the ltalian Civil Code and, thenefpup to the next Shareholders’ Meeting (his
appointment was subsequently confirmed by the Slosders’ Meeting held on 15 April 2013).

The Shareholders’ Meeting held on 16 May 2012 tteps to appoint Alessandro Pansa as director
(who was already co-opted by the Board of Dire¢torseting held on 1 December 2011, pursuant
to article 2386 of the Italian Civil Code, as wa#i Chief Operating Officer from 4 May 2011) as
director, who will hold office up to the expiry tdfe term of office of the current Board of Director
Starting from 13 February 2013, Alessandro Pansdshbe office of Chief Executive Officer and
Chief Operating Officer.

On 21 September 2012 Franco Bonferroni resigned fhe office of Director.

In this regard, the Board of Directors, after hgvacknowledged the difficulties encountered in
finding persons of adequate experience and expeitisorder to appoint them by co-option to

replace Franco Bonferroni, resolved, after haviegrt the Board of Statutory Auditors, not to
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appoint by co-option a new Director pursuant teckr2386 of the Italian Civil Code and to refeeth

decision on the related replacement to the Shatelr®IMeeting.

Following the additional changes that occurrechim ¢composition of the Board of Directors as from
the closing date of the 2012 financial year, fa tketailed illustration of which reference is maale
paragraph 15 below, tigoard of Directors which currently holds officeis made up as follows:
GUIDO VENTURONI (1) VICE-CHAIRMAN

ALESSANDRO PANSA CEOAND COO

CARLO BALDOCCI

PAOLO CANTARELLA (2)

GIOVANNI CATANZARO (1)

DARIO GALLI (1)

| VANHOE LO BELLO

SILVIA MERLO (2)

FRANCESCO PARLATO (1)

CHRISTIAN STREIFF (2)

(1) Directors appointed from thmajority list submitted by the Ministry of Economy and Finance,
which holds 30.204% of the share capital.

(2) Directors appointed from minority list submitted by a group of asset management companies
and institutional investors, which hold an ovesailke of about 1.063% of the share capital.

The summary tables annexed to this Report showstiueture of the Board of Directors and its

committees, specifying the members serving aseatlétte of approval of this Report, as well as the

Directors who ceased to hold office during the 2d@ncial year and in the first quarter of 2013.

A brief professional résumé of each member of ttesgnt Board of Directors follows, specifying

the respective length of service.

GUIDO VENTURONI —VICE-CHAIRMAN

Admiral Venturoni was born in Teramo on 10 April3¥9 He has been a Director of Finmeccanica
since 12 July 2005 and was re-appointed on 6 J08@ &nd on 4 May 2011; he was appointed Vice
Chairman of the Board of Directors on 13 Februdr$2 He attended the Livorno Naval Academy,
where he became an officer in 1956. In 1959, hainét a pilot’'s licence from the Naval Aviation
Branch, which authorised him to operate from aftararriers. He was made a Rear Admiral in 1982

and has held positions of increasing responsibditgr since, including Head of Operations at the
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Navy and later at the Ministry for the Defence, @oamder of the 1st Naval Division, Deputy Chief
of Staff for the Navy and Commander in Chief of tNeval Squadron and of the Central
Mediterranean. In 1992, he was appointed Navy GhiieStaff and 1994 became Defence Chief of
Staff. He was made Chairman of the Military Comaegttof NATO in 1999. Admiral Venturoni
completed his term in Brussels in 2002 and retfrech active service after 50 years in the armed
forces. He has held numerous important positioaisiesh a number of military operations nationally
and internationally, for which he was awarded m#alan and foreign medals. More specifically,
he was in charge of the multinational strategic epdrational campaign led by Italy in Albania in
1997. From 2002 until November 2005, he served lagir@an of Selenia Communications SpA

(formerly Marconi Selenia Communications SpA).

ALESSANDRO PANSA—-CEO AND COO

Mr. Pansa was born in Mortara (Pavia) on 22 Juné21@hief Executive Officer and Chief
Operating Officer since 13 February 2013. At Finoatca he also held the positions of Director-
Chief Operating Officer from 1 December 2011, Chigferating Officer from 4 May 2011, Chief
Financial Officer from 2001 to 2011 and Joint Chigferating Officer from 2004 to 2011.

He holds a degree in Political Economy from the &t University of Milan, where he specialised
in Financial and Monetary Economics. He attendedBbsiness Administration Graduate School at
New York University. He started his career at Ci@ttialiano SpA (1987-1989, Economic Research
and Planning Service) and then at Euromobiliare §#89-1992, Investment Banking and M&A
Division). He was a Senior Partner at Vitale Bogh& C. from 1993 and Managing Director of
Lazard from 1999. He has overseen numerous extresydfinance transactions on the stock market
on behalf of private companies and public bodiemi$iry of the Treasury, ENEL, Finmeccanica,
Ferrovie dello Stato, Wind, AEM in Turin, Mondaddte is a Member of the Board of Directors of
Feltrinelli Editore SpA and of Fondo Strategicdi#iao SpA, a Member of the Council for Relations
between Italy and the USA and a member of the Adpstitute. In 2006, he became Professor of
Finance at the LUISS University of Rome. In 200&, gublished the book “La Difesa Europea”
(European Defence) published by Il Melangolo. Femtfiore, he has published articles and essays in

specialist publications and written books on thgieets of economics, finance and history.

CARLO BALDOCCI —DIRECTOR (3)
Mr Baldocci was born in Rome on 22 November 1966. hHds been a Director of Finmeccanica
since 4 May 2011, he holds a law degree from th8a@ienza University of Rome and he graduated

from the School of Business of Georgetown Univgreit Washington. He entered the diplomatic

(® Director without voting rights pursuant to aréi@.1ter, letter d), of the By-Laws.
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service after being successful in a competitionth&t Ministry of Foreign Affairs he served in the

Head Office of political affairs and in the Genefcretariat; he served abroad in the Italian
embassies in Tehran and Washington. He is a Diglomavisor — a role he has held since 2003 —
and an Advisor to the Minister for Economy and Riceaon international economic affairs. At the
moment, he is, among other things, a member obtifegic committee for the development and
safeguarding of national economic interests abrdéthin the EU, he is the Italian representative in
the Tax Policy Group and he was a member of thédrnsCommittee for the re-launch of

competitiveness in Europe.

PAOLO CANTARELLA —DIRECTOR

Mr Cantarella was born in Varallo Sesia (Vercedi) 4 December 1944. He has been a Director of
Finmeccanica since 4 May 2011, he has a degreeeithdhical Engineering from the Politecnico
University in Turin. He started his career in Turiompanies operating in the automobile
components industry and in 1977 he joined FiahenAutomobile Components division. From 1980
to 1983 he was assistant to the Chief Executivac@ffof Fiat SpA as well as head of the
Interdivision Industrial Coordination of the Groubrom 1983 to 1989 he was Chief Executive
Officer of Comau, a company in the Fiat Group opegain the production resources and systems
division. In 1989, he joined Fiat Auto where he weasponsible for Purchasing and Logistics and in
the same year he was appointed, first, General danaf Fiat Auto, and then, Chief Executive
Officer and manager of the Automobile Division bé&tFiat Group. From 1996 to 2002, he held the
position of Chief Executive Officer of Fiat S.pand Chairman of Fiat Auto S.p.a. From 2000 to
2001, he was Chairman of ACEA (European Automoblenufacturers’ Association). He was a
member of the Managing Committee of Confindustrid a Member of the Board of Directors of
Mediobanca, HdP (holding company of Partecipaziodustriali SpA), Alcatel, CNH, Polaroid,
Terna and TOROC (Turin Olympics 2006). He was &@seChairman of the European Union -
Russia Industrialists’ Round Table. He is Knight.abour Cavaliere del Lavorp He is a member
of the Board of Directors of Iren S.p.a. as wallaamember of the Advisory Board of Mandarin

Capital Partners and Operating Partner of Adveetrhational.

GIOVANNI CATANZARO -DIRECTOR

Mr Catanzaro was born in Mazzarino (Caltanissetta3 October 1944. He has been a Director of
Finmeccanica since 4 May 2011, from 1968 to 1979was a Director of large commercial
companies and from 1979 to 1992 a Director of S.Adlsicurazioni S.p.a. in Turin. From 1980 to
1992 he held various positions in the Pozzi GiRacihard-Ginori Group in Milan, eventually
holding the office of Chief Executive Officer. Heaws Chairman of Tecnoceram s.r.l. (from 1988 to
1998) and then Director (from 2004) and Chairmaanif 2006 to 2008) of Lombardia Call S.p.a.,
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Member of the Board of Directors of Lombardia-Ser8.p.a. (from 2004 to 2007), Chairman of the
Supervisory Body of Sicilia e Sanita S.p.a. (20082 and Member of the Advisory Board of
Lombardia Integrata (from 2002 2011, where has tiedffice of Sole Director.

From 1995 to the present day, he has been Chaofmary.C. Immobiliare SpA, where he initially
held the role of Managing Director from 1980. Hes leeen the Managing Director of Lombardia
Informatica SpA since 1999 and since 2005 he haa part of Consip SpA, where he has held the
positions of Director and Deputy Chairman and tffemm 2008 to 2011) of Chairman. From 2007
to 2010 he was Chairman of Gelsia Energia SpA.

Finally, he is Chairman of the Auto Yachting ClubGatania.

DARIO GALLI —DIRECTOR

Mr Galli was born in Tradate (Varese) on 25 JunB71¥He has been a Director of Finmeccanica
since 6 June 2008 and his mandate was renewedeb$hareholders’ Meeting of 4 May 2011. He
has a degree in Mechanical Plant Engineering ateenico of Milan, and since April 2008 he is
Provincial President of Varese. He has been Membdrarliament in the Chamber of Deputies
(1997-2006) and Senator (2006-2008); between 18832802 he was Mayor of Tradate. Between
2009 and December 2012 has held the position aé Yiesident of the Union of Italian Provinces
and, since September of 2009, has been a direckinanciére Fideuram S.AHe was assistant to
General Administrative Office of the company FAST iTradate, Responsible Manager
manufacturing system at the Aermacchi in Varese ldedd of production and logistics at the
Replastic in Milan. He is currently a mechanicahttactor. Furthermore, he has been professor at

postgraduate course of the Chamber of Commerceusé.

IVANHOE LO BELLO - DIRECTOR

He was born in Catania on 21 January 1963. He &ées & Director of Finmeccanica since 16 May
2012. He has been a member of the Board of Direft@RIAS (Cassa Regionale per il credito alle
imprese artigiane) since 1996.

He was a member of the Board of Directors of Badic®icilia from 1998 to 2001.

He was the President of the Association of Manufaes of the Province of Siracusa from 1999 to
2005.

He has been a member of the Council of Confindustrice May 2005.

He was a Director of the Siracusa Branch of thekBdrtaly from April 2004 to January 2008.

He has been a member of the Board of Directorsofitide Chairmanship Committee of CIVITA, a
leading non-profit organisation in the managemadt@nhancement of cultural heritage, since 1999.

He has been the Chairman of the Chamber of Comnoéi8igacusa since July 2005.
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He was a member of the Board of Directors of ASAl@& sole shareholder of SAC SpA (the
company that manages the Catania airport) fromalgr2006 to January 2007.

He has been a member of the Chairmanship ComnatideVice-Chairman of Unioncamere since
September 2006.

He was the Chairman of Confindustria Sicilia frorct@er 2006 to March 2012.

He was the Vice-Chairman of Banco di Sicilia SpAitsedit Group) from January to April 2008.
He was the Chairman of Banco di Sicilia SpA (UniiteGroup) from April 2008 to November
2010.

He has been a member of the Steering Committe@wfir@lustria since June 2008.

He was a lead Independent Director of Luxotticaupr8pA from April 2009 to April 2012.

He has been a member of the Board of Directoronfi&zione Rosselli since July 2009.

He has been a member of the Scientific Committeth@fCentro per la Cultura di Impresa since
December 2009.

He has been a member of the Board of Directoronfiezione CENSIS since September 2010.

He has been the Chairman of Unicredit Leasing $pmember of the Board of Statutory Auditors
of Infocamere since December 2010; he has been rabereof the Advisory Committee of
Infocamere since 2011.

He has been the Chairman of the Sicily Region’saL@ouncil of of Unicredit SpA since March
2011.

He has been the designated Vice-Chairman of Comdinéh with delegated powers for education
since April 2012

SILVIA MERLO —DIRECTOR

Ms Merlo was born in Cuneo on 28 July 1968. Hebeen a Director of Finmeccanica since 4 May
2011, she holds a degree in Business Economics thentCarlo Cattaneo (LIUC) University in
Castellanza (Varese). She is Chief Executive QOffafeMerlo SpA Industria Metalmeccanica and
Tecnoindustrie Merlo SpA. She holds positions om Boards of Directors of all the companies
belonging to the Merlo group. She has been a meofliee Board of Directors and of the Executive

Committee of Banca Cassa di Risparmio di Savigliapa since 2006.

FRANCESCO PARLATO —DIRECTOR

Mr Parlato was born in Rome on 17 April 1961. He baen a Director of Finmeccanica since 12
September 2007, and was re-appointed on 6 June&@DBn 4 May 2011. He holds an Economics
and Business degree from LUISS University in Roama since 2007 has been the Director of the

General Finance and Privatisation Section of trea3ury Department, where he has led the office
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responsible for the privatisation of groups and pames owned by the Ministry for the Economy
and Finance since January 2003. For many yearstpribat, he held management positions in the
IRl Finance Department. He is currently a membethef Policy Committee of Cassa Depositi e
Prestiti.

He has also been a director of Gestore dei Sdelettrici - GSE SpA, Fincantieri SpA, Tirrenia di
Navigazione SpA and Mediocredito del Friuli VeneGialia SpA.

CHRISTIAN STREIFF —DIRECTOR

Mr Streiff was born in Sarrebourg (France) on 2pt8mber 1954. He has been a Director of
Finmeccanica since 4 May 2011. He graduated witlegree in Engineering from the Ecole des
Mines in Paris.

He worked for the Saint-Gobain group from 1979 @2 and he started his career as a development
engineer and plant manager at the Halberghuttersi@ermany (1979-1982). He held the role of
Corporate Planning Vice Chairman for the “Reinfoneat Fibre” division located at the Chambery
site (France) from 1982 to 1984. He was directathef Gevetex Plant from 1985 to 1988 and from
1988 to 1990 he was General Manager of Gevetex Ghblwvas also General Manager of Vetrerie
ltaliana SpA (1991-1993) and General Manager ohtS&obain Emballage (1994-1996). From
1997 to 2000, he then held the position of Chairwfatne Pont-a-Mousson group and from 2001 to
2003 Chairman of the High Performance Materialgstwm. In 2004, he was appointed Deputy
Chairman of the Saint-Gobain group, where he reathumtil 2005.

In 2006, he was appointed Chairman and General d&anaf Airbus and from 2006 to 2009
Chairman and General Manager of the car maker P&Ayddt Citroen. He is also a Director of
ThyssenKrupp, Crédit Agricole, TI-Automotive andid®yepoint, as well as the Chairman of “CS

Conseils”.

The Directors of Finmeccanica accept their appodmis and remain in office because they believe
that they can dedicate the necessary time to tigedi 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 auditbat is compatible with the efficient

performance of the duties involved in a directqushith the Company, deeming that this number
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should be no higher than five (5) positions in camips listed on regulated markets, including
foreign markets, or in finance, banking or insuemmompanies or of other major companies (article
1 of the Rules of Procedure). Any positions heldHaymeccanica Directors in companies either
directly or indirectly controlled by Finmeccanicag or in which it holds an equity interest, should

not count for the purposes of the calculation eftlamber of directorships.

Each year, the Board reviews and provides obsenston the abovementioned positions in this
Report.
The positions as director or auditor held by therent Board of Directors in companies not

belonging to the Finmeccanica Group are shown helow

- ALESSANDRO PANSA

Director of Fondo Strategico Italiano SpA

- SILVIA MERLO
Director of Banca CRS S.p.A.
Director of BNL S.p.A.

Chief Executive Officer of Merlo S.p.A. Industtiéetalmeccanica

- CHRISTIAN STREIFF
Director of ThyssenKrupp AG
Director of Crédit Agricole S.A.

Director of Ti-Automotive Ltd

4.3. ROLE OF THE BOARD OF DIRECTORS (Art. 123-bis, para 2, lett. d) Consolidated Law on
Financial Intermediation)
The Board of Directors is vested with the fullestvers for the management of the Company, with
the authority to perform any act it considers appate for achieving the Company’s business
purpose, except for the acts reserved to the Sblaiexis’ Meeting by law or the by-laws.
The Board is also entitled, as required by se@id of the Bylaws, to resolve on:

a) the merger and demerger in the cases envisagethby |

b) the establishment or closure of sub-offices;

c) capital decreases in the case of withdrawal ofayrmaore shareholders;

d) bringing the Bylaws into line with regulatory preions;

e) the transfer of the registered office in the nadiderritory.
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Without prejudice to the issues that cannot begdéal pursuant to law (article 2381 of the Italian

Civil Code) and the Bylaws (section 22.3), the Boggserved the following issues for its exclusive

competence:

1.

10.

11.

12.
13.

14.

setting corporate strategy and organisation guidsli(including plans, programmes and
budgets);

key strategic agreements, going beyond normal tpes with Italian or foreign operators in
the sector or other companies or groups;

capital increases, incorporation, transformatidstinlg, mergers, demergers, winding up or
the execution of shareholders’ agreements withrecegadirect subsidiaries;

designation of new Directors with powers, or ofdgiors, statutory auditors or independent
auditors in direct subsidiaries;

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

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

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

the engagement, appointment and dismissal of eixesutesponsible for head office functions
as defined in the organisational chart; appointogsultants on a continuous basis for a
duration of more than a year involving expenditarexcess of €th. 250;

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

transfers, contributions, leases and usufruct dhadther acts of disposal, including those
carried out in the framework of joint ventures @ @ 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, industriajgut 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, alganieans 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 ventum@sas a result of compliance with restrictions
arising from the investments themselves;

vote in the shareholders’ meetings of subsidiadaespciates or companies in which an equity

investment is held (the notions of control and esdmn are meant as understood by Art. 2359
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of the Italian Civil Code) that conduct busineskatexl to defence with regard to the subject

matter referred to in the preceding points 10,1Pland 13).

The Board has also reserved, for its exclusive @emee, the execution of acts and agreements for
amounts in excess of €mil. 150 per transactionyabas the settlement of any dispute for amounts
exceeding €mil. 25.

Resolutions on matters for which the Board of Oivex is solely responsible under the Bylaws
(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 qeeseed, in writing, by the majority of its
members or by the Board of Statutory Auditors.

The individual directors may ask the Chairman &emhissues on the agenda. Where the Chairman
deems it appropriate not to grant the requesthbedball promptly inform the director concerned.
The notice of call is usually served on each mendfethe Board and of the Board of Statutory
Auditors at least three days before that set femtieeting pursuant to section 20.2 of the Bylaws, a
well as according to procedures that are suitablensure confidentiality and timeliness of the call
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 assfmde, according to the specific circumstances.

As required by the Bylaws, the Board’s meetings feyalso attended by tele-conference or video-
conference, provided that a prior notice theregjii@n to the Secretary to the Board, that all the
participants may be identified and that the saneeadle to follow the discussion and at the same
time to take part in the discussion of the issaeswyell 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 Chairnmay invite executives from the Company or
from Group companies to participate in the indidbboard’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 comjitythe same confidentiality obligations as those
laid down for directors and statutory auditors.

The operational practice that has been followedheyCompany for some time ensures that Board
meetings are held regularly, at least once a mdriith.annual calendar of the meetings of the Board
relating to corporate events is approved and contated by the Company in the month of January

of the related financial year.
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In the course of the 2012 financial year, the Baaet 13 times for an average of 2 hours and 30
minutes per meeting. In the course of the 2013fired year, no. 7 board’s meetings have already
been held.

The following are the Directors’ attendance recdoighe meetings that took place during 2012:

GUIDO VENTURONI 13out of 13 meetings
ALESSANDRO PANSA 13 out of 13 meetings
CARLO BaLDOCCI 12 out of 13 meetings
PAOLO CANTARELLA 11 out of 13 meetings
GIOVANNI CATANZARO 12 out of 13 meetings
DARIO GALLI 13 out of 13 meetings
| VANHOE LO BELLO (°) 7 out of 7 meetings
SLVIA MERLO 12 out of 13 meetings
FRANCESCO PARLATO 13 out of 13 meetings
CHRISTIAN STREIFF 11 out of 13 meetings

(°) In office from 16 May 2012

DIRECTORS WHO HAVE CEASED TO HOLD OFFICE

GIUSEPPE ORSI (1) 13 out of 13 meetings
FRANCO BONFERRONI (2) 10 out of 10 meetings
MARCO | ANSITI (3) 4 out of 5 meetings

(1) Outgoing director on 15 February 2013
(2) Outgoing director on 21 September 2012
(3) Outgoing director on 11 May 2012

All absences were excused.

As envisaged in the Rules, the Board of Directors:

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

b) defines the nature and level of risk compatiblénlite strategic objectives of the Company;

c) evaluates the adequacy of the general organishtiadinistrative 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;

d) grants and revokes powers delegated to directexpe for those reserved solely to the

Board, establishing the limitations on and manrdexercising these powers and determining
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e)

f)

9)

h)

)

K)

the frequency with which the delegated bodies megort to the Board on the actions that
have been taken pursuant to the delegation, prdvidat this will be made at least on a
quarterly basis pursuant to section 24.2, lastgraph, of the Bylaws;

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

decides, through the Remuneration Committee thewtlean appointed for this purposes, the
remuneration and conditions of service of the dmecprovided with delegated powers and
those of the other directors holding special posgi (in consultation with the Board of
Statutory Auditors and in accordance with Art. 288Pof the Italian Civil Code);

assesses general performance, particularly takitugaccount the information received from
the delegated bodies, and periodically compariegdisults attained with those envisaged,;
resolves as to the transactions that are resenretihdé same by the law and the Bylaws, as
well as to any additional transactions of the Comypand subsidiaries, when they are of
significant strategic or financial importance othity 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;

at least once a year, appraises the functionitigeoBoard 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 conecgythe Company, with specific regard
to the treatment of inside information;

provides information, in the Corporate Governanepdrt and Shareholder Structure, on the

procedures for the performance of its duties.

Subject to the opinion of the Control and Risk Catter, the Board of Directors has laid down

guidelines for the internal control and risk marmagat system, so that the main risks involving the

Company and its subsidiaries are correctly idestdtifand satisfactorily measured, managed and

monitored, also defining the degree of compatipibif these risks with the management of the

enterprise that is consistent with the definedtagia objectives. In this regard, when preparing th
2013-2017 Budget, the Board defined the naturelewal of risk compatible with the Company’s

strategic objectives.

As illustrated more in detail in paragraph 10 beldav which reference is made for the specific

activities and assessments carried out by the BabhedBoard of Directors, on the basis of the

opinion given by the Control and Risk Committees faund the organisational, administrative and
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accounting structure of the Company and of its kepsidiaries adequate, efficient and actually
functioning, with specific regard to the internahtrol and risk management system

The Board has defined as key subsidiaries thogatttaectly controls and that are responsible for
managing the Group’s areas of business — HelicpptBrefence and Security Electronics,
Aeronautics, Space, Defence Systems, Energy am$fodation — having regard to all the activities
these companies perform either directly or throoijier subsidiaries.

In assessing general management performance, tirel Beriodically compared the results attained
with those envisaged in the Budget approved bBtiead and any subsequent changes.

With regard to the criteria for the identificatiari the transactions of significant importance, it
should be noted that these transactions coincitle tiwose that are already reserved for the Board

pursuant to the Bylaws or on the occasion of teeltgions granting delegated powers.

Assessment of the functioning of the Board of Dire¢ors

As called for in the Corporate Governance Code iawn Rules of Procedure, the Board of
Directors of Finmeccanica conducts annual assedsméthe functioning of the Board itself and of
its Committees, the complianegth its corporate governance model, as well athefrelated size
and composition, also taking account of the pradess, experience and gender characteristics of its
members, as well as of their length of service.

The Rules of Procedure also provide for the Boardbé¢ entitled to possibly express to the
shareholders, at the end of this assessment anceliée appointment of the new governing body,
opinions concerning the professional qualificatieaaght in Board members.

In the early part of 2013, this (self-)evaluatiomsmepeated for the second time for the Board
currently sitting and was done, with referencette 2012 financial year, with the support of the
independent expert SpencerStuart who was selegtdeeBoard itself.

For the selection of this consultant, the Boardptsithe principle of continuity within each three-
year mandate and, in the period between two 3-yeams, the principle of turnover between
consultants of primary standing with expertise e specific sector. SpencerStuart also provides
additional services to Finmeccanica and to the @ammpanies, in areas that are not attributable to
the Board'’s activity, and mainly in the selectidrpersonnel and key resourdexecutive seargh

As in previous years, in addition to assessingdixgree to which the Board follows the principles
and conducts defined in the Rules of Procedureimnbde Corporate Governance Code, the latest
(self-)evaluation of the Company used benchmartongpmpare the Group’s practices with the best
practices seen in the Italian and foreign marketlpaying particular attention to the identifioati

of the most appropriate actions to improve its fioming, as well as to the assessment of the
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effectiveness of the recommended actions at theoetite previous assessment and implemented in
the course of the 2012 financial year.

The procedure followed for the (self-)evaluatiomc@ding to a well-established practice, was
fundamentally based on obtaining the different vialial opinions by means of interviews and
through open discussions with each of the Board Mg®) the Chairman of the Board of Statutory
Auditors and the Secretary of the Board, which wkea processed by the consultant.

The interviews also focused on giving those inamad ample room for reflection and stimulating
discussion regarding aspects of the structure andtibning of the Board and of the Committees.
The appointed consultant also perused the minutetheo meetings of the Board and of the
Committees in order to gather further analysisriméation.

The process conducted with reference to the 20Eddéial year highlighted the efficacy of the work
carried out, in a particularly complex period, tine tBoard of Directors, which was engaged in a
restructuring and reorganisation plan, as well raghe review of the rules of operation of the
Company and of the Group.

At the end of this process, a favourable opiniors wapressed as to the efficacy of the activities
envisaged in the working programme prepared afterprevious evaluation, which were aimed at
improving those areas that had been specified aslyneensitive, as well as additional indications
on possible actions to be implemented for improwome specific areas.

The main issues emerged in the course of the Y@edftuation described above will be the object of

specific discussions with the Directors in the seunf the current financial year.

As required by the Rules of Procedure of the Bo#nd, Chairman encourages participation of
Directors and Statutory Auditors in actions aimeégraviding adequate knowledge of the business
area in which the Company operates, of the corpahahamics and their evolution, as well as of the
relevant regulatory framework.

In this regard, induction initiatives were takerridg the financial year, for a total number of 6
meetings dedicated to an in-depth analysis of fipagssues on the part of the Directors and of the
Statutory Auditors. Therefore, the recently-appeintDirectors and Statutory Auditors had the
opportunity to deepen their knowledge as to theu@activities and in particular on issues such as
the management and development of human resouticesjndustrial structure, the relevant
technology and markets, including in-depth analyseshe sectors of Space, Helicopters, Defence
and Security Electronics. Furthermore, two meetingse held with the managers, which were

dedicated to the examination of the Budget whichk then submitted for the approval of the Board.
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Finally, the Shareholders’ Meeting has not givenegal prior permission for any exceptions to the
non-competition provision in Art. 2390 of the It&ii Civil Code.

In accepting his position, therefore, each Diretias stated that he does not perform any actinity i
competition with Finmeccanica, undertaking to infiothe Board promptly of any changes to the

contents of the statement that he made at thedirhis appointment.

4.4, DELEGATED BODIES

Chief Executive Officer and Chief Operating Officer

Without prejudice to the duties reserved to therBad Directors, the Chief Executive Officer and
Chief Operating Officer, as well as being the leggiresentative of the Company, in accordance
with the law and the by-laws, having signatory pmsven behalf of the Company and having the
power to implement the resolutions of the goverrindy, has been granted all the powers necessary
to jointly manage the Company, its branches ofrimss and its subsidiary, associate and investee
companies, consistently with the strategic guidsidentified by him and approved by the Board of
Directors.

The Chief Executive Officer and Chief Operating i€d#f has been granted the powers required to
perform these duties, with some limits on theirreise, including: €mil. 150 as the maximum value
of contracts that can be signed on behalf of theygamy, €mil. 50 limit on the issue of guarantees,
€mil. 25 limit on medium and long-term credit argbtifinancial transactions, and €mil. 25 limit on

settlement of agreements relating to each indivittaasaction

Information to the Board of Directors

The Chairman of the Board of Directors, or, in cababsence or impediment, the Vice Chairman,
calls Board meetings, coordinates their work amdatis the proceedings at meetings, ensuring that
the Directors are given satisfactory informatiorgood time so that the Board can express itsdf in
properly informed manner regarding the matters stibdhfor its attention.

The Board of Directors of the Company, in its Rukgsecifies the methods whereby the members of
this body are assured that the utmost fairnessb&erged both in the phase in which prior
information is supplied regarding the items on dlgenda and in the procedures for conducting the
meetings.

Specifically, for the discussion of the items oe #genda, the Directors and Statutory Auditors are
provided with the supporting documentation, whishprepared by the Secretary’'s Office of the
Board and which provides the necessary informatmrallow them to express themselves in a

properly informed manner regarding the mattersde#solved on.
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The supporting documentation is made available uohsa way as to ensure the necessary
confidentiality and well in advance of the datetlué board’s meeting, which is usually by the third
day prior to that set for the meeting, except igemt cases when the documentation is made
available in due time and subject to prior notigthin the same time limit.

However, the Directors and the Statutory Auditor@ymaccess the aforesaid information
documentation at the registered office in the daysediately prior to that of the meeting.

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

Moreover, the Chairman, on his own initiative ortla request of the Board members, may set up
special meetings in preparation for the Board megettb explain in greater depth the documentation
prepared by the Company’s management when pantigwamplex issues are to be put forth to the
Board.

The Chief Executive Officer is also expected tovpde 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 periodicldsures in relation to the implementation of the
resolutions passed by the Board.

This information is provided at the same time a&spghriodic accounts (annual, half-year and interim
financial statements and management reports) dvenited for the approval of the Board of

Directors.

4.5.0THER EXECUTIVE DIRECTORS

The Board of Directors is made up exclusively oh+sexecutive Directors (i.e. without delegated
operational powers and/or management duties witlerCompany), with the exception of the Chief
Executive Officer and of the Chief Operating Officdlessandro Pansa. In fact, the Board of
Directors’ meeting of 13 February 2013 resolvedjtant the latter the authority, responsibility and
power previously granted to him on 26 May 2011 andL6é May 2012 as Chief Operating Officer,
as well as the authority and power previously grdnto Giuseppe Orsi as CEO for the joint

management of the Company and of the Group, astegbim paragraph 15 below.

4.6.INDEPENDENT DIRECTORS

In accordance with the Company’s corporate govar@anodel, 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 indepeadsf its non-executive members at the first

possible meeting after their appointment. Theiejpehdence is reassessed annually in the course of
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preparing this Report, as well as upon the occugesf any circumstances that are relevant for
independence purposes.

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

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

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

In the meeting of 23 April 2013 the Board of Dimerst assessed the independence of its own
members on the basis of the information gathema the Directors themselves.

At the end of the checks carried out with regarth current 8 non-executive Directors, following
the appointment by the Shareholders’ Meeting dflag 2011, as well as of the subsequent additions
on 1 December 2011, 16 May 2012 and 13 Februarg 2&d therefore excluding Carlo Baldocci,
who is a Director with no voting right and the Ghiexecutive Officer and Chief Executive Officer
Alessandro Pansa), the Board has assessed andnemhfthe existence of the “independence”
requirement for the 7 Directors who have declated they meet such requirement and therefore
with the sole exception of Francesco Parlato, yuei of his employment relationship with the
Ministry for the Economy and Finance, which holdstake equal to about 30.20% of the share
capital.

Therefore, the Company is largely in line with thstruction laid down in the Code (as expressly
approved by the Board's Rules of Procedure) whitjuires 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 filwigthe lists of candidates for the appointmenthef t
Board of Directors on the part of the Shareholdktseting of 4 May 2011, the candidate Directors
also declared that they met the independence mgairts set out by law (Art. 148, paragraph 3, of
the Consolidated Law on Financial Intermediation).

In its assessment pursuant to the Corporate Gaveeraode, the Board of Directors has adopted the
same application principles and criteria speciffrethe abovementioned Code.

As usually, the Board has submitted the indeperal@issessment of its members to the Board of
Statutory Auditors, which has positively verifildet correct application of the assessment criteria
and procedures defined in the Rules of Procedutkow making objections.

It should be noted that none of the serving norcetiee Directors has any substantial direct or

indirect commercial, financial or professional tedaship with the Company and/or its subsidiaries.
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The Board of Directors has specified additionaltdes; set out below, in the assessment of
independence, in the framework of the appraisébriai specified in the Code and adopted in the
Board’s Rules of Procedure.

Persons in a position to “significantly influenca’/er Finmeccanica are shareholders holding 10%,
even indirectly, of its equity and, in any evetig tMinistry for the Economy and Finance and the
Ministry for Economic Development, inasmuch as theye the “special powers” pursuant to the
regulations in force.

As regards professional collaboration or consulfatite Board has stated that it will set quantiati
reference parameters for assessment in these ce®sids,it will use its discretion in evaluating
specific situations in the light of the Company®&sbinterests, the significance of the relationship
and the likelihood of its affecting the Directoifedependence. The Board, however, set a limit to
Directors’ emoluments (currently equal to €60,000)e maximum amount allowed for any
professional assignments, which, in any event, fimsstoe authorised by the Board.

Additionally, again for the purposes of independeassessment, with regard to persons who are or
were in the service of the ltalian central governtnevhich is a shareholder of Finmeccanica
through the Ministry for the Economy and Finante Board of Directors appraises Directors’ past
or present employment by the Office of the Primenister, the Ministry for the Economy and
Finance, the Ministry for Economic Development ahd Ministry of Defence and any past or
present positions held by such persons involvirfigemce over authorities’ policies or their manner
of execution.

Without prejudice to all the above rules, the ppte 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 yedneimbsence of the other Directors. Meetings are
convened at the request of the independent Directoby the Lead Independent Director.

In 2012, the independent Directors met 3 timesllircases as requested by the Lead Independent
Director and without the presence of the Chairmath@hief Executive Officer, the Board Member -
Chief Operating Officer or the non-executive and4mdependent Directors.

During these meetings, the independent Directdestsal the topics of greatest interest in enhancing
their knowledge of the Group and the context inalthit operates.

Specifically, in the course of the 2012 financialay, the independent Directors submitted to the
Chairman some initiatives to improve the knowledfieghe Company’s and Group’s activities and
actively participated in the consultations conngetéth the definition of structure of the proxies.

The independent Directors also defined an actiam pimed at improving their knowledge of the

Company, of the Group and of the related busingsardics.
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In addition, the Company’s various internal come®tf, where appropriate and including matters
assigned to them and in the event of particulanyartant issues, consult with the other independent
Directors in order to obtain their opinions.

At the end of the 2012 financial year, the indemedirectors, also in support of the activities

carried out by the Control and Risk Committee smdapacity as Committee for Transactions with

Related Parties, finally selected a financial aglvit® assist them in such valuations as may be

required within disposal processes.

4.7. LEAD INDEPENDENT DIRECTOR

On 26 May 2011, the Board of Directors, with thetahtion of the executive and non-independent

Directors, confirmed the Director Admiral Guido \eroni — the current Vice Chairman of the

Company - as Lead Independent Director, with thek taf coordinating the requests and

contributions from non-executive Directors and artigular from independent directors. In fact, the

Rules of Procedure provide for the Board to takpstin any case, to make this appointment in the

event that the Chairman has been granted openfatinges.

Specifically, the Lead Independent Director:

- assists the Chairman in ensuring that Directorgivecfull and prompt information and in
taking appropriate actions to allow Directors antat@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 relevanthéofunctioning of the Board or the
Company’s operations;

- contributes to the process of the assessment ofi¢nebers of the Board;

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

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

The Lead Independent Director will serve throughthwgt term of office of the Board of Directors,

that is, until the Shareholders’ Meeting when tB&@2financial statements are approved.

The Lead Independent Director met with the Chairseweral times throughout the year to explain

the requirements of the non-executive Directorgiqdarly the need to enhance their knowledge of

the strategic context of the specific sector inaliithe Group operates, in order for them to be in a

better position to evaluate the transactions ttesabmitted for the Board's attention.

Again in 2012, the Lead Independent Director caomatéid the continuation of the activities that had

been already started and that were aimed at impgdihie knowledge by the Directors and Statutory

Auditors of the Group business sectors, as watlf #ise corporate structures and dynamics.
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Specifically, specific meetings were organised wfith management of the subsidiaries operating in
the Helicopters and Space sectors or at the prenafehe companies themselves, which were
followed by visits at their production plants. Faetmore, a visit was carried out at an important
domestic Customer of the Group companies whichatpen the Defence and Security Electronics
sector, thus giving the possibility of becoming asvaf and actually appreciating the operations of a

specific system implemented by these companies.

4.8. HANDLING OF CORPORATE INFORMATION

Inside information

In order to ensure the proper management of caipartormation, the Board of Directors’ Rules of
Procedure provide for the adoption, by the Boadi @mthe proposal of the Chief Executive Officer,
of a procedure for the internal management and etkternal transmission of documents and
information concerning the Company, with speciéigard to inside information.

For some time now, the Company adopted specifiermial procedures to coordinate, the
management and transmission of this informatiotiwithe Group, in order to ensure compliance
with the special restrictions and disclosure ohitges imposed on listed issuers at every structural
level, including subsidiaries.

These procedures were updated, in more organistéumng 2007, by means of a specific directive
regarding relations with the media and handlingindide and confidential information about
Finmeccanica and the Group companies, which was tipelated — during 2010 — in the light of
subsequent regulatory changes, as well as of subseghanges in the organisational structure of
the Company and of the Group.

Subsequently, the Company started — in the lastthmsoof the 2012 financial year — a process of
internal redefinition of roles, responsibilities dawperating procedures which had been already
regulated and the consequent updating of the abevi@omed Directive. Therefore, the updating
process was started once again at the beginnitiieodurrent 2013 financial year, as results of the
further changes occurred after the closing of tb&22financial year and of the new organisational
structure of Finmeccanica Spa proposed by the Ghietutive Officer and Chief Operating Officer
and shared by the Board of Directors on 21 FebrRahg.

The above process was completed on 26 March 20113 tle adoption by the Board of Directors,

on the proposal of the Chief Executive Officer, thie new PROCEDURE ON INSIDE AND

CONFIDENTIAL INFORMATION , whose text can be found in the specific Governasaion of the

website of the Company (www.finmeccanica.com).
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As a result of this approval, the Company thenadsion 27 March 2013) a specific Directive aimed
at regulating the issue within the Group.

The abovementioned procedure defines principlelggaitons of conduct, roles and responsibilities
as to inside and confidential information concegnifinmeccanica Spa and its subsidiaries, with
specific regard to the related external commurocati

The persons involved, through specific roles andpoesibilities, in the management and
dissemination of said corporate information arex @hief Executive Officer and Chief Operating
Officer, the organisational Units of External Re@las and Communication (REC) or Investor
Relations (RIN), in agreement with the Chief FinahOfficer (CFO)/Officer in charge of preparing
the Company’s accounting documents, as well as libgal and Corporate Affairs (LCA)
organisational Unit. Specifically, the external diisure of inside and confidential information
concerning Finmeccanica and its subsidiaries (itiquéar through press releases and presentations
to the market), which must be approved by the Chiefcutive Officer and Chief Operating Officer
in advance, shall be carried out exclusively thiotlge abovementioned REC or RIN Units, for the
aspects under their responsibility, in agreemetit tie CFO/Officer in Charge and with the LCA
Unit.

The Procedure also includes specific provisionsoathe confidentiality obligations placed on the

members of the Corporate Bodies, the Company’'s @mepk and external consultants.

Internal Dealing Code
Within the scope of the procedures in force the agament and communication of information
pertaining to the Company, it should also be ndted the Board of Directors of Finmeccanica

passed a resolution some time ago (on 28 March)200&dopt ari NTERNAL DEALING CODE (in

order to replace the Code of Conduct), in the iTiglietation of regulatory provisions on Internal

Dealing, as well as in compliance with the impletimenregulations imposed by CONSOB for the

adoption of the provisions of the European Markbtige Directive.

The Code, which governs the flow of informationthe market about transactions involving shares
issued by Finmeccanica or other financial instrumeonnected to these and initiated, also through
a third party, by “Key Persons” in the Company grgersons “closely connected” to them, was

subject to a specific update with a resolution eddsy the Board of Directors on 14 November

2011.

On this occasion, the provisions concerning perihgiing which transactions cannot be carried out

(blackout periods) by Key Persons (or by personsety connected to them), were significantly

4 At Finmeccanica the “Procedure” contains therimal rules adopted by Finmeccanica Spa to regitkate

activities; “Group Directive” means the rules isgu®y the Parent Company to its subsidiaries, sottiey
can approve them through the adoption of their swarnal implementing procedures.
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extended, in the light of best practice as welltlas guidance and requirements of foreign
institutional investors in relation to practiceopted in their respective markets.

Compared to the “period of prohibition”, which wastially set out for all the “Key Persons”
(Directors, Statutory Auditors, Chief Operating i0éF as well as persons holding the office of Joint
Chief Operating Officer), for the fifteen days pedng the date of approval of the mandatory
periodical reports by the Board of Directors, aidid blackout period was introduced for executive
Directors and for the Chief Operating Officer (aslivas for persons closely connected to them),
starting from the fourteenth day before the closeaxh accounting period and ending on the day
following the issue of the press release announitiegesults achieved in the period; for other Key
Persons (non-executive Directors, Statutory Auditand persons closely connected to them) the
blackout period was extended to start from theintpdate of the relevant accounting period and end
on the day after the issue of the press releasauacing the relevant results.

The quantitative threshold identified by the Codetfansactions subject to disclosure provides — in
compliance with the regulatory provisions — thalyanansactions with a total value that does not
reach € 5,000 by the end of the same calendarayeaxcluded from the obligation.

As regards the deadline for disclosure to CONSOdBtarthe public, “Key Persons” are required to
ensure that their notification reaches the Compeittyin 4 trading days after the transaction, are th
Company must inform CONSOB, Borsa lItaliana SpA Hrelpress agencies before the end of the
trading day after receiving the information.

In order to ensure that the rules are correcthliegpthe Company has laid down specific operating
procedures to ensure that “Key Persons” are ma@eeawof their obligations and are provided with
the help necessary to fulfil them.

The Company promptly publishes the information draitted on its website, in the specific
Governance section (www.finmeccanica.com), wheeeathovementioned Internal Dealing Code is

also made available.

Register of persons who have access to inside infiation

Finally, pursuant to Art. 115-bis of the Consoletht.aw on Financial Intermediation, the Company
has created a special Register of persons whoregubar or occasional access to inside information
owing to their work or profession or by virtue betfunctions that they perform. The Register i kep
up to date in compliance with current regulatioimsthis regard, the Company has also issued a

specific PROCEDURE (“KEEPING AND UPDATING OF THE REGISTER OF PERSONS WHO HAVE

ACCESS TO INSIDE_INFORMATION AT _FINMECCANICA ") concerning the management of the
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Register, which can be found in the Governancaemseof the website, as well as a Directive aimed

at regulating the issues within the Grotp

4.9. DIRECTORS’ INTERESTS AND TRANSACTIONS WITH RELATED PARTIES

With regard to transactions with related partiesyysions shall apply which are laid downder the
specific “Regulation concerning transactions wigtated parties” (hereinafter referred to as “the
Procedure”), as approved by the Board of Diregborsuant to Art. 4 of the Consob Regulation no.
17221 of 12 March 201@s amended by Resolution no. 17389 of 23 June 2010)

At the meeting of 26 November 2010, the Procedwsis unanimously approved by the Board of
Directors, after having reviewed the favourablenagi supported by the Procedures Committee (as
specially established by and composed of indepdridieectors) and also underwent further revision
on 13 December 2011 in order to take account dhireformal adjustments due to the changed
organisational structure of the Company.

At the same time, the previous “Guidelines andedat for identifying significant transactions with
related parties” were repealed, which the Compaay &dopted pursuant to Art. 2391-bis of the
Italian Civil Code, as well as on the basis of pevious recommendations made in the Corporate
Governance Code.

The Board also assigned the Control and Risk Coteenthe task of also serving as the Committee
for Transactions with Related Parties.

The Procedures aim to define, based on the praxiplitiined in the Regulation, rules for ensuring
transparency and substantive and procedural fanneisansactions with related parties entered into
by the Company, directly or through its subsidriEo that end, the Procedures establish theieriter
and methods for identifying parties related to @mmpany (identified in accordance with Annex 1
of the Regulation), as well as the quantitativéeda for identifying transactions of greater agder
importance entered into by the Company; establishegrocedures for examining and approving
transactions with related parties, identifying sfi@cules for cases in which the Company examines
or approves transactions entered into by its sidrééd; establishes the procedures for meeting the
disclosure requirements related to the regime.

The Procedures also set out the types of transacérempt from the procedural rules as provided
for under the Regulation, subject to the regulafday concerning disclosure requirements.

It also established the quantitative criteria fitenitifying so-called “minor” transactions not sudije

to the Procedures, i.e. transactions for amountsbimore than €mil. 3, or €th. 250 (per year) for

on-going consulting work and other professionalises, as well as awarding remuneration and

At Finmeccanica the “Procedure” contains therimdérules adopted by Finmeccanica Spa to regitste
activities; “Group Directive” means the rules isgu®y the Parent Company to its subsidiaries, sottiey
can approve them through the adoption of their sarnal implementing procedures.
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financial benefits to members of the administrat@mad control bodies or executives with strategic
responsibilities.

The Surveillance Body monitors whether the procesl@dopted comply with the principles set out
in the Regulation, as well as whether they havenbiedowed and reports its findings to the
Shareholders’ Meeting.

The Procedures Committee assesses the adequdwy Bfdcedures and the need to amend them at
least once every three years in light of any legjig® or regulatory changes and future application
practices.

The full text of the Procedures is available in #pecific Governance section of the Company’s

website (www.finmeccanica.com).

Finally, with specific reference to the situatiansvhich a Director has an interest in the trarisact
subject to the examination of the Board, on his ®&half or on behalf of third parties, the Rules of
the Board provide for the Directors to promptly aexhaustively inform the Board itself of the
existence of this interest and of the related orstances. Furthermore, the Directors themselvés wil

abstain from the related resolutions.

5. INTERNAL BOARD COMMITTEES (Art. 123-bis, para. 2, lett. d), Consolidated Law on
Financial Intermediation)

The Board of Directors has formed Committees fronoag its members, composed of Directors in

accordance with the Corporate Governance Code sut@ichdown in its own Rules of Procedure.

Among these Committees are the Control and Risk r@itiee and the Remuneration Committee,

whose functions, work and composition are describeatbtail below.

The Board also formed the Strategy Committee, wihieh3 times in 2012.

The Committee is currently made up of the followmgmbers:

STRATEGY COMMITTEE ATTENDANCE

CARLO BALDOCCI 3out of 3 meeting
PAOLO CANTARELLA 3 out of 3 meeting
DARIO GALLI 3out of 3 meeting
IVANHOE Lo BELLO (1) 2 out of 2 meeting
FRANCESCO PARLATO 3out of 3 meeting

@8} Holding office from 14 June 2012

GIUSEPPE ORSI (2) 3out of 3 meeting
MARCO | ANSITI (3) O out of 1 meeting
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(2) Holding office up to 15 February 2013
(3) Holding office up to 11 May 2012

This Committee is responsible for assessing tlegegjy options for the Group’s advancement and
the relative business plans drawn up by the Chairamal Chief Executive Officer for submission to

the Board of Directors.

During the abovementioned meetings, the Commitpeeifically examined the strategic guidelines

of the Finmeccanica Group, as well as the developwiethe disposal programme set out in the plan

for the operational and financial strengtheninghaef Company.

6. APPOINTMENTS COMMITTEE

The Company’s Board of Directors, by making uséhef specific transitional regime envisaged in
the Code, considered the opportunity for the Compsmn take steps to formally set up the

Appointments Committee at a later time, in ordeemngure the operation of the new Committee by
the date of expiry of the current term of officetbé Board of Directors, as contemplated by the
Code itself.

7. REMUNERATION COMMITTEE
The Board of Directors has established an inteREAHUNERATION COMMITTEE, which met 4
times in the course of the 2012, as well as 3 timdke current 2013. The average duration of the

meetings was about one hour and thirty minutes.

REMUNERATION COMMITTEE ATTENDANCE

DARIO GALLI - Chairman 4 out of 4 meetings
FRANCESCO PARLATO 3 out of 4 meetings
CHRISTIAN STREIFF 2 out of 4 meetings
FRANCO BONFERRONI (1) 4 out of 4 meetings

(1) Holding office up to 21 September 2012

The composition of the Committee is in line witle throvisions of the Code. Also following the

subsequent resignation of Franco Bonferroni, thenbees are all non-executive Directors, most of
which are “independent” Directors, including thea@man. Furthermore, the composition of the

Committee is consistent with the recommendatiordemtay the Code, as to the presence of at least
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one member in possession of an adequate knowledty@xerience in financial or remuneration
policy issues.
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 wilkegic responsibilities, in accordance
with the current regulations and with the Code;

— determining, under powers delegated by the Boaml ianthe implementation of the
remuneration policy set out by the same:

- the compensation and conditions of service of tlirediors provided with delegated
powers and of the other Directors who hold spegbsitions (in consultation with the
Board of Statutory Auditors where required by &389 of the Italian Civil Code);

- the performance targets correlated to the variatsheponent of the remuneration due to
Directors provided with delegated powers and ofdtieer Directors who hold specific
positions, monitoring the application of any dewmis adopted and verifying, in
particular, the actual achievement of performaacgets;

— assisting the Company in deciding on the best jeslifor the handling of the Group’s
management employees, as well as the plans andamisgis in place for developing the
management skills of the Group’s key employees;

— preparing, for the approval by the Board, remun@naplans based on the assignment of
shares or options for the purchase of the Compasheses to the benefit of Directors and
executives of the Company and of the Group compahiebe submitted for the subsequent
approval of the Shareholders’ Meeting pursuanth® tegulations in force, as well as
defining their implementing regulations;

— assessing, on a periodic basis, the adequacy, ‘healb consistency and the actual
application of the remuneration policy for diregtomand managers with strategic
responsibilities.

The activities of the Committee are regulated bgrapriateRULES, which were finally updated
during the Board of Directors’ meeting of 19 DecemB012 in order to approve the principles and
application criteria recommended in the new editibthe Code.

The Rules (available in the specific Governance tiaec of the Company’s website,
www.finmeccanica.com) providénter alia, that the Directors provided with delegated povares
not invited to participate in the meetings in whjmoposals are submitted in relation to their own

remuneration.
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Since it was firstly formed in December 2000, thenRneration Committee has played a role in
support of the Company’s top management with reg@aisbme of the primary issues related to the
strategic management of the Group’s human resoarw#s salary and retention policies.

In this respect, incentive plans have been impléetkbhased on performance and growth targets set
for the Group’s share price and value.

Furthermore, in line with the strategic objectivierefocusing 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 Ajgalgrocess, designed to select the beneficiaries
of the long-term incentive programmes objectivaig ampartially.

In 2012, the Committee:

- determined, by virtue of the proxies granted byBlard of Directors on 1 December 2011
and 16 May 2012, the economic and regulatory treatnof the Directors provided with
delegated powers granted by the Company — the @hairand Chief Executive Officer,
Giuseppe Orsi, and the Director — Chief Operatinicé€r (currently Chief Executive
Officer and Chief Operating Officer), AlessandronBa — as illustrated in the Report on
remuneration, to which reference is made;

- approved, in the light of the results of the 20ih&aicial year, the final amount of fees due to
the Chairman and Chief Executive Officer Giuseppesi @nd to the Director- Chief
Operating Officer Alessandro Pansa (currently Chiegcutive Officer and Chief Operating
Officer) within the framework of the managementsabrt-term (MBO) and medium/long-
term (Long Term Incentive Plan “LTIP”) incentivegpls and for the Group’s management;

- preliminarily examined the Report on remuneratiprepared pursuant to article 128-of
the Consolidated Law on Financial Intermediatiod garsuant to article 8quater of the
Issuers’ Regulation of Consob), which was apprdwedhe Board of Directors’ meeting of
27 March 2012 and which was submitted for apprafahe Shareholders’ Meeting on 16
May 2012;

- continued to perform its institutional functionsfpporting top management in priority areas
related to the strategic management of the Grotfpiman Resources, as well as to its
compensation and retention policies. It also putsastions authorised in previous financial
years;

- examined the report prepared by the Human Resouocganisational Unit on the
assessment and selection of the Strategic Resoirdaght of the need for an adequate
planning of succession in the various corporatesiolan essential task to ensure the
management’s continuity and growth

In the first months of the current financial yeie Committee met 3 times and, specifically:
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- examined the Operating Plan of the Human Resowmgmnisational Unit focused on the
management of processes concerning staff efficienpyovement and reduction and on the
motivation and enhancement of the Human Resources;

- examined the effects of the resolutions passethéyBbard of Directors’ meeting held on 13
February 2013 concerning the on-going relationshtp the Chairman and Chief Executive
Officer G. Orsi;

- preliminarily examined the Report on remunerationbe submitted for approval of the
Board of Directors in relation to the 2013 Shardea’ Meeting.

To carry out its activities the Committee makes as¢he support from the suitable units of the
Company and in particular from the Human Resouotcganisational Unit, as well as of the help of
external professionals. No specific budget has lmepared for the Committee’s activity, without
prejudice to the abovementioned right to make digxt@rnal professionals, which the Board has not
yet exercised.

Committee meetings are duly minuted. The Managepamsible for the Human Resources
organisational Unit is regularly invited to partiate in the Committee meetings; on the invitatibn o
the Committee through the Chairman and in relatiotihe issues being discussed, the meetings may
be attended by other persons, including the notdke members of the Board of Directors and the
employees of the Company or of Group Companiesyels as the Chairman of the Board of
Statutory Auditors or any other Statutory Auditesdynated by the latter. The Chairman of the

Board of Statutory Auditors regularly participategshe Committee meetings.

8. REMUNERATION OF THE DIRECTORS AND OF THE MANAGERS WITH STRATEGIC
RESPONSIBILITIES

General remuneration policy

In accordance with the regulations on the transggre@f remuneration under Art. 128 of the
Consolidated Law on Financial Intermediation, adl a®in compliance with Art. 6 of the Corporate
Governance Code, the Board of Directors took stiepthe meeting of 23 April 2013, following the
valuations made and the proposals put forward byRemuneration Committee, to approve, with
reference to the 2013 and subsequent financiaby&a® Company’s policy on the remuneration of
the members of governing bodies, general managatsol the other managers with strategic
responsibilities envisaged in paragraph 3, leftaf ghe abovementioned Art. 128r.

The first section of the abovementioned Reporttaioing the Company’s remuneration policy, as
well as the procedures used for the related adoptial implementation, will be submitted (pursuant

to Art. 123ter, paragraph 6, of the Consolidated Law on Finantmérmediation) to the
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consultative voting at the next Shareholders’ Mwgtcalled to approve the 2012 Financial
Statements.

The policy adopted — which is summarised in théotaihg 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 abmntioned Report to which reference is made in
full.

For detailed information as to the remuneratiord gait in the 2012 financial year, for any reason
and in any form, including that paid by subsidiamnyd associated companies, to the individual
members of the Board of Directors, as well as e&oStatutory Auditors, the General Managers and
any other managers with strategic responsibilitiefgrence is made to the second section of the
Report on Remuneration, which has been preparesugnt to Art. 123er, paragraph 4, of the
Consolidated Law on Financial Intermediation.

The full text of the Report on Remuneration is madailable according to the procedures set out by
law, also through the publication in the specifiov@rnance section of the Company’s website
(www.finmeccanica.com), within the time limit of Zays prior to the date of the Shareholders’

Meeting called to approve the financial statements.

Share-based remuneration plans

At the date of this Report, the Company had noritice plans based on financial instruments.

Remuneration of executive Directors

In order to ensure a correct balancing of the Cayiganterests, aimed at retaining and motivating
managers with the necessary skills for managingGbmpany and business development and at
ensuring an alignment of the management’s objectviéh the creation of value for shareholders in
the medium/long term, the remuneration of the etteeuDirectors is determined by ensuring a
balanced pay-mix between the fixed component aprdvtriable one, in relation to the strategic
objectives set by the Board of Directors.

In particular, the variable remuneration is stroetlinto a short-term component (which is typically
annual) and a medium/long-term component.

The short-term variable remuneration for executD@&ectors is mainly conditional on the
achievement of predetermined performance object¥es economic and operational nature, in line
with the strategic guidelines determined by therBa Directors, whose results can be objectively

measured and verified.
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The medium/long-term variable remuneration is $tmed into two 3-year monetary incentive plans

(Performance Cash Plan and Long Term Incentive )Pdaa is subject to the achievement of

predetermined performance objectives of an econamicoperational nature only.

The performance indicators, which can be objedgtivebasured and verified, are identified among

those that mostly represent the Company’s abtitgreate value on multi-year plans and are aligned
with the strategic guidelines determined by therBad Directors.

For more details, reference is made to the spedifformation provided in the Report on

Remuneration.

Remuneration of managers with strategic responsitities

The remuneration of managers with strategic respibities is made up, in line with the practices
applied at Group level for management staff, ofxad component and a variable component, in
relation to the strategic objectives set out byBbard of Directors and is commensurate, as a whole
with the specific responsibilities assigned. Caesily with the guidelines of the Remuneration
Policy adopted by the Company, in accordance wi¢hcriteria laid down in the Code, the variable
part of the remuneration is linked to the achieveinud predetermined and measurable performance
targets.

For more information, reference is made to the RepoRemuneration.

Remuneration of non-executive Directors
The remuneration of non-executive Directors ist@aionly 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.

Indemnity due to Directors in case of resignationdismissal without cause or termination of the
employment relationship following a takeover bid (mrsuant to Art. 123-bis, paragraph 1,
letter i), Consolidated Law on Financial Intermedidion)

There are no agreements previously entered intedaet the Company and Directors which provide
for indemnities for Directors in the event of res¢jon or dismissal without cause or the termimatio

of the employment relationship as a result of aaaker bid.

Instead, with reference to the provisions concermixecutive Directors, as to treatments in case of
ceasing to hold office or the early terminatiortted employment relationship, reference is made to

the specific information provided in the ReportR@muneration.
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9. CONTROL AND RISK COMMITTEE

The Board of Directors has set up a Control andk Rismmittee (previously named Internal Audit
Committee) which, in the course of the financiahiyenet 11 times; from January 2013 until today,
the Committee met 2 times. The Internal Audit Cottesi was set up by a resolution passed by the
Board on 6 December 2000 and the name of the sammemanged to the current one following the
resolution passed by the Board of Directors’ megetield on 19 December 2012. The average

duration of the meetings was about one hour any foinutes.

The Committee is made up as follows:

CONTROL AND RISK COMMITTEE ATTENDANCE

PAOLO CANTARELLA - Chairman 10 out of 11meetings
GIOVANNI CATANZARO 11 out of 11meetings
SLVIA MERLO 10 out of 11meetings
GUIDO VENTURONI 10 out of 11meetings

The composition of the Committee — all “indepentdditectors — is in line with the provisions of
the Corporate Governance Code; furthermore, thisnposition is consistent with the
recommendation, made by the Code, as to the pres#rat least one member who must have an
adequate experience in accounting and financialsér management issues. The activities of the
Control and Risk Committee are regulated by Rupgs@ed by the Board of Directors, whose text
has been updated in light of the amendments matteet€ode in the updated version of December
2011.

The text of the Rules of the Committee is availaiolethe specific Governance section of the
Company’s website (www.finmeccanica.com).

The Board of Statutory Auditors and the Internald&uManager are constantly involved in the
Committee’s work; the Chairman and Chief Execut®iicer may also take part. If appropriate,
depending on the items on the agenda, the Commitisstings may also be attended by other
persons, including the members of the Board of dims and the employees of the Company or of
Group companies. During the 2012 financial yearttaninvitation of the Committee in relation to
the issues being discussed, some meetings of the sa&re attended by the Chairman and Chief
Executive Officer, the Director — Chief Operatingfi@er (who is currently Chief Executive Officer
and Chief Operating Officer) and some employeet) bbFinmeccanica and of Group companies.
The Committee supports, with an adequate prelimiinmarestigation activity, the assessments and

decisions made by the Board of Directors in refatio the internal control and risk management
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system, as well as those relating to the approivéihe periodic financial reports. In particular, as
regards the activities carried out by the Commitieeto the assessment of the adequacy of the
internal control and risk management system wisipeet to the characteristics of the company and
to its risk profile, as well as of its effectivesgseference is made to paragraph 10 below. The
Committee, within the framework of its activity agsistance and support to the Board of Directors,
specifically performs the following duties:
a) together with the Officer in charge of preparthg Company’s accounting documents and
after having heard the Independent Auditors andBibard of Statutory Auditors, assessing
the correct use of the accounting standards, a$ aeltheir uniformity in 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 otpkatiimportance prepared by the Internal
Audit organisational Unit;

d) monitoring the independence, adequacy, effantise and efficiency of the Internal Audit
organisational Unit; the Committee itself oversgssctivities should operating powers be
granted to the Chairman of the Board,;

e) being entitled to ask the same organisationa 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 Bob@f Directors at least on a six-monthly basis
and, in any case, on the occasion of the apprdvtieodraft separate financial statements
and of the half-year financial report, as well astlbe 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 Risk Committee also performs flomgi as Committee for Transactions with

Related Parties, referred to in the Procedure f@ndJactions with Related Parties adopted by

Finmeccanica Spa pursuant to Art. 4 of CONSOB Raind 17221 of 12 March 2010, as amended

and supplemented, by a resolution passed by thep&uyis Board of Directors on 26 November

2010.

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 seedsésnce from the outside professionals, provided
they are contractually bound by specific confidglitif agreements and are not in such a situation as
to impair their independence of judgment.

In carrying out its work the Committee is entitk®daccess any necessary information to perform its

duties and makes use of the Company’s organisatitmts. Consequently, while it retains the right,

mentioned above, to avail itself of the servicesuside professionals, it has not been necessary t

arrange for a special budget for the Committeefivities.

In 2012 and from January 2013 to the date of pabta of this Report, the Control and Risk

Committee has discussed the main following issues.

For a full description of the activities carriedtdny the Committee within the framework of the new

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

Specifically, in the course of the mentioned petitoel Committee:

- continued the process to check the operations finternal control and risks management
system of Finmeccanica and of the main subsidiamesof the degree of adoption, on the part
of the same, of the Directives of Finmeccanica Spa;

- held specific meetings with the subsidiaries f@& purpose of examining in detail together with
the management the functioning of their respedimernal audit systems and the underlying
controls set to support the development of thenass;

- examined the Report of the Internal Audit Orgamisetl Unit on the work carried out in the
course of 2011 and all the audit reports, includingse concerning the cross-section 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 of GOB’s Market Regulation no.
16191/2007, as amended and supplemented) and tiatethe administration and accounting
system responsible for the financial reporting pescfunctions effectively and that it essentially
meets the requirements of Art. 36 36, and theraforepecial plan to bring it into compliance is
needed;

- performed any additional duties described in paaigrLO below.

The Committee also reviewed the preparation of hb#-year report and the annual financial

statements, meeting with the auditing firm to déscthe matter, and issued special reports to the

Board of Directors on its conclusions.

Finally, on the basis of reports from the InterAaidit Manager and from the auditing firm, the

Committee assessed the adequacy of the accourimgptes used and their uniformity for the

purposes of preparing annual and half-year findistéements.
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10. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

In the course of the 2012 financial year, the RofeBrocedure of the Board of Directors and of the
Control and Risk Committee were amended in ordapfrove the provisions laid down in the Code
in relation to the internal control and risk managet system, taken as the combination of rules,
procedures and organisational structures whose opergs the identification, measurement,
management and monitoring of the main risks.

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

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

of the Control and Risk Committee, the Board ofebiors:

a) defines the guidelines for the internal conaod 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 definindabeee 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 assemsirare disclosed in the Corporate Governance
Report on an annual basis;

Cc) approves, at least on an annual basis, the plark prepared by the Internal Audit Manager,
after having heard the Board of Statutory Auditansl the Director in charge of the internal
control and risk management system;

d) assesses, after having heard the Board of 8tatduditors, the results presented by the
independent auditor in the letter of recommendatifphany) and in the report on the main

iIssues that arose at the time of the statutoryt afidiccounts.

In this regard, the Board of Directors, with refese to the activities referred to in the aforesaid
points a), b) and c¢) and subject to the favourablaion of the Control and Risk Committee issued
on 11 April 2013, took stepsin its meeting of 23 April 2013 — to define theidglines of the new
internal control and risk management system, tesasthe adequacy of the same with respect to the
characteristics of the enterprise and to the riglfilp, as well as to approve the Work Plan of the
Internal Audit Unit, after having heard the Boafdstatutory Auditors and the Director in charge of

the internal control and risk management system.
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In addition to the Board of Directors and to then@ol and Risk Committee, for the purposes of the
assessment of the effectiveness of Finmeccanicas Spiernal control and risk management
systems, the following persons intervene:

- Director in charge of the internal control and nisgnagement systems;

- Internal Audit Manager;

- Officer in charge of preparing the Company’s actimgndocuments pursuant to Law 262/05;

- Surveillance Body formed pursuant to Legislative®@e 231 of 8 June 2001,

- Board of Statutory Auditors.

In the course of 2012, a more thorough assessni¢me efficacy and adequacy of the internal audit
system was also performed with regard to widespneads reports about the investigation of Group
companies being conducted by judicial authorities.

Again in 2012 investigations were continued andtathwhich involved Finmeccanica Spa itself,
some subsidiaries and some managers of the Groughis regard, full cooperation has been
provided to the investigating authorities.

To that end, the Control and Risk Committee andheveillance Body, together with the Board of
Statutory Auditors and with the help of the compet®rganisational Units of Finmeccanica,
performed their own investigation into some of thasatters through meetings with the top
management of Finmeccanica and the Group compamiet/ed and with representatives of the
independent auditors. The Board of Statutory Auditdso carried out an independent audit through
meetings with the Boards of Statutory Auditorsted Group companies involved.

As already pointed out, with regard to the actgtcarried out, as presented by the Chairman of the
Control and Risk Committee, the Board of Directoosifirmed the evaluation of the suitability of
the organisational, administrative and accountitrgcture of the Company, as well as of any
subsidiaries having strategic importance, with Bgeceference to the internal control and risk
management system.

The Corporate Governance Report and Shareholdect@te relating to the 2011 financial year and
the disclosures additional to the Annual Finandrgport provided on the occasion of the
Shareholders’ Meeting of 16 May 2012 also repoitddrmation on the identification of certain
areas of improvement and implementation of therfraieControl System of the Group, with respect
2012.

In this regard, it should be pointed out that tbigvities planned for 2012 were actually carried. ou
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In particular, in 2012 Finmeccanica issued theofelhg Group Directives Company Procedures
Guidelines and manuals, aimed at regulating seesittivities in terms of Control Systems:

- Guidelines “Consultants and Business Promotasigd on 11 January 2012 in the implementation
of Directive 17 of 8 February 2011 on the “Execnt@nd management of contracts in support of
commercial activities with public administratiomsstitutional clients and stat®vned companies.”
These Guidelines, drawn up on the basis of natiandl international regulations as well as best
practice (e.g. OECD reports, ASD principles), raggithe following aspects:

. Definition of consultancy and business promotidefinition of institutional clients.

. Implementation procedures: only very limited pbiities for companies to deviate from the
Directive and from the Guidelines issued by Finnagica.

. Base version of contract: a list of basic elerméatbe verified in contracts has been drawn
up, as has a standard contract.

. Red Flags: identification of the main risk fastdor which evaluation and traceability are
obligatory (e.g. personal or family relationshipsuntries with a high risk of corruption).

. Countries with favourable tax systems: referetacéhe black list of national systems and
definition of general rules of conduct with a bam executing a contract if the Consultant or
Business Promoter is resident in a tax haven cpativer than the country of the job order.

. Record card: a document which summarises thdioe&hip is required, with detailed
instructions concerning the restrictions and rezragnts in executing the contract.

. Legal opinion with two levels of verification: @atabase of general opinions regarding the
operating conditions in the various countries whemanaged by the Compliance Organisational
Unit of Finmeccanica and an evaluation of the dmetask which is carried out by the companies.

. Questionnaire: standard form to ensure that timepanies acquire the key information about
the Consultant/Business Promoter;

- Directive no. 20 on the “enhancement, manageraedtprotection of the intellectual property of
the Finmeccanica Group”, issued on 15 February 204tk the objective of adopting a combined
and coordinated system for the enhancement, maraarjend protection of the intellectual property
of Finmeccanica and its operating companies;

- Directive no. 21, “Trade Compliance”, issued onMarch 2012. The Directive covers two
particularly important areas: (i) the import/expoftequipment for military, dual or commercial use
which is subject to specific regulatory requirensefwith particular regard to ITAR, EAR, OFAC,

EU Council and applicable laws in the UK and ltalgj) programmes of sanctions or other

® In Finmeccanica, “Group Directive” means the regjohs issued by the Parent Company to the subisisiia
so that they approve them through the adoptioheaf bwn internal procedures.

" In Finmeccanica, “Company Procedure” means theriial rules adopted by each subsidiary in an
independent manner or in the application of a Grdupctive; the term “Procedure” itself also medhs
internal rules adopted by Finmeccanica SpA to aguts own activities.
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restrictive measures which affect countries or @essconsidered sensitive (above all by the
competent authorities of the USA, the EU, the Ul #aly, as well as pursuant to the Resolutions of
the UNO Security Council). The objective of theedtive in question is to establish a system of
compliance at Group level, with which the comparéshe Group that carry out export activities,
which even only potentially fall into the scopeagplication of the abovementioned regulations and
programmes implemented the Directive through acsired system which envisages the issue of
specific procedures on the part of the company;

- Directive no. 22 “Commissioning and managemenpiaffessional services” issued on 30 June
2012. The Directive has the objective to defineghiglelines, the scope of application, the roled an
responsibilities connected with the commissioning ananagement of professional services, other
than the business activities that are regulate®ibgctive no. 17. This Directive was implemented
by each subsidiary by issuing or changing its omplémenting procedure. The adoption of this
Directive also entailed a review of the existinghgaltancy agreements in order to bring them into
line with the new provisions;

- Directive no. 23 “Gifts, hospitality and entertaient expenses” issued on 30 June 2012. The
Directive has the objective to define the generaigiples, the scope of application, the roles and
responsibilities connected with the managemenifts, diospitality and entertainment expenses. The
implementation of this Directive required each sdibsy to issue or change its own implementing
procedure;

- Directive no. 24 “Sponsorships and advertisingiafives and donations to associations and
entities” issued on 30 June 2012. The Directivethasobjective to define the guidelines, the scope
of application, the roles and responsibilities aetad with the management of sponsorships and
advertising initiatives and of grants to assocraticand entities. Rules are laid down for the
identification and formalization of said initiatizewhich take account of the party for which they a
intended, also with regard to their traceabilithheTimplementation of this Directive required each
subsidiary to issue or change its own implemengracedure. The adoption of this Directive also
entailed a review of the existing sponsorship ambkaltancy agreements in order to bring them into
line with the new provisions;

- Directive no. 25 “M&A Transactions” issued on 30ne 2012. The Directive has the objective to
define the scope of application, the guidelinedesoand responsibilities connected with the
management of Merger & Acquisition (M&A) transacts in order to ensure their transparency and
consistency with the Group strategies. All the M&tiatives, even if included in the strategic plan
are subject to an analysis and authorization pepaeRich is carried out in predefined phases, with

detailed duties that must be performed by the msipte organisational units of Finmeccanica and
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of the Group company involved in the transactidme Bbovementioned Directive also constitutes an
internal Procedure for Finmeccanica Spa;

- Procedure no. 18 “Purchases of goods and seraisommissioning of professional services” of
Finmeccanica Spa issued on 30 June 2012. The pnecedstructured into two parts: part A) which
regulates the purchases made by Finmeccanica, dihtly and through Finmeccanica Group
Services SpA and Finmeccanica Group Real Estate &pdé part B), which regulates the
commissioning and management of professional sesviRules have been laid down, both for
suppliers and for professionals, to regulate tHectien, the formalisation of the relationship, the
monitoring of the performance and traceability;

- Procedure no. 1 “Search for, selection and reuerit of the personnel of Finmeccanica S.p.a.”
issued on 12 December 2012, which sets out therieritsed by the Company for the purposes of the
management of these activities and which is appkcto the personnel to be hired with any title;
this Procedure cancels and supersedes the siroitantent issued in 2007;

- Manual for the management of compliance with La@2/05, which was prepared with the
objective to describe the Finmeccanica model rajatio the system of Internal Control over
Financial Reporting and any activities that the panies falling within the scope of application of
Law 262/05, including the Parent Company, mustycaut to ensure its correct adoption and
implementation.

From an organisational point of view, it shouldrimged that, with the issue of the Service Order no.
25 of 15 June 2012 relating to the “Legal and CaafgAffairs” organisational unit of Finmeccanica
(which was then renamed “Legal, Corporate and Campé Affairs” by a subsequent Service Order
no. 5 on 22 February 2013), the specific Compliaomganisational unit was set up, under the
responsibility of the new position of the Seniom@iance Officer (SCO), with the task and duty:

[1 to ensure the knowledge, implementation and mangoof the regulations applicable to the
corporate activities, through the disseminatiotools for the management of legal risks in the main
business areas of the Group;

[J to ensure, in coordination with the competent @igmional units of Finmeccanica and of the
Group companies, the identification, preparatiom aqpdating of the necessary directives and
procedures to ensure adequate monitoring of légja,rin order to prevent any corporate behaviours
that do not comply with the rules;

[ to control any mechanisms of communication andntiépg on the part of the compliance officers
of the Group companies, operating as a point aéregfce for any critical issues relating to the
application of regulations or to the adequacy of amotocols with respect to the guidance policies o

the Parent Company;
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[1 to ensure adequate information flows concerningpi@mnce issues to the benefit of the Corporate
Bodies and of the managers responsible for the @agp Organisational units and to report, on a
periodical basis, to the Control and Risk Commitied to the Board of Statutory Auditors;
[1 to ensure controls over trade compliance (expamts programmes of sanctions), providing the
necessary legal advice in any proceedings andyraetivities under the responsibility of the Parent
Company;
1 to represent the Parent Company in the ethicahdttees and in the initiatives that promote the
adoption of principles and codes governing busimgkis either at national or international level
and to provide legal advice in any projects coreeetith the promotion of sustainability.
In the performance of the provisions under the aebwntioned Directive 21 governing Trade
Compliance, the Group companies took steps to ifgeshd appoint a Trade Compliance Officer
from among their staff, who shall ensure complianae the company, with any national and
international regulations governing imports/expors well as help promote and implement a
compliance system at Group level.
Again from an organisational point of view, it skibbbe noted that on 23 July 2012 the “Directives
and Procedures” Unit was established within the BlurResources Organisational Unit, which will
be responsible for coordinating the preparatiompreyal and issue of the Group Directives, the
Company Procedures and the Policies/Guidelines.
Within the context of the activities undertaken fbe improvement and implementation of the
internal control and risk management system, a®rapecifically reported below, in 2012 and in
2013 the Company’s Organisational, Management amdr@ Model pursuant to Legislative Decree
231/01 was brought into line with the provisionslefgislative Decree 121/11 on the subject of
environmental crimes, of Legislative Decree 109$20 the “Employment of illegally-staying third-
country citizens” and of Law no. 190 of 6 Novemi2812 concerning the “Provisions for the
prevention and repression of bribery and illegality Public Administrations.” The current
Organisational Model was approved by the Boardiofddors at the meeting of 15 April 2013.
The initiatives undertaken and the measures addpyethe Company in the first months of the
current 2013 financial year for the improvement angdlementation of its own internal control and
risk management system, as well as for the achiemeof the objective to continue the process for
consolidating any procedures of control over theupis activities and for strengthening the role of
direction and coordination towards the operatingy@anies included the following activities.
0 The implementation of the new organisational stmectof Finmeccanica Spas proposed by
the Chief Executive Officer and Chief Operatingi€df and shared by the Board of Directors

on 21 February 2013, aimed at streamlining decisiaking processes, as well as at achieving

the best operating efficiency. In fact, the newdtire provides for a significant reduction in
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first-level positions and for the definition of @arate functions, as well as of functions for the
coordination of staff presence abroad and markatdioation.

0 The establishment of a Management Committd®ired by the Chief Executive Officer and

Chief Operating Officer and made up of the Managesponsible for the Organisational Units
of Internal Audit, external relations and Commutim® Human Resources, Strategies,
Business Development and Innovation, as well aghey CFO and by the Group General
Counsel. This Committee is responsible for thedlioe and coordination of the Group’s
governance activities. Furthermore, in relatioth®issues dealt with, the Managers responsible

for other Organisational Units of Finmeccanica rhayspecifically involved.

0 The establishment of a Group Management Commifteede up of the Chief executive
Officers of the main subsidiaries, as well as,Fimmeccanica Spa, by the CFO and by the two
Managers responsible for the organisational urfitduwman Resource and Strategies, Business
Development and Innovation)yith the task of consultation andsupport in assessments and
operational decisionfor the sharing obusinesscritical issues as well asof importantprograms and
initiatives. This establishmentwhichis partof the neworganisational structuref FinmeccaniceSpa,
responds to the nedd involve themanagersf the Companief the Group’s issugsas well asn the
analysis andlefinition of those projectthat aremoredirectly relevant tdhe achievement of tH@roup's
results

0 During the meeting held on 21 February 2013, thpr@aml by the Company’s Board of

Directors of the_project to centralise the Groupiternal Audit activities at the Holding

Company with the objective to strengthen its role of cohtover the Group, as well as to
increase efficiency of the activities themselvdsisTproject is expected to be completed by the
end of the current financial year; in full operatiadhe resources operating at the Group
companies will be hired by Finmeccanica S.p.a.levhdopting a structured organisation by
business segments with staff turnover. The objestof the abovementioned project consist of:
i) increasing effectiveness of actions and improwpegrating cost efficiency through a single
Audit unit; ii) increasing control over the Group’s operating cams;iii) optimising the
exchange of knowledge within the working groupsptigh a more transparent dialogue, the
cooperation of all players involved and the shanfigbjectives with a single central unit)
improving the mix of skills through job rotation olenisms and structured career paths that
allow to realise the importance of control in magr@gnt activities.

For the purposes of implementing the project, tben@any appointed a third-party independent
expert to provide consultancy and assistance sit order to define the mission, mandate,
roles and related information flows of the new Intd Audit Function. In the performance of

these services, the following documents were dnagvn
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— centralised Internal Audit organisational strucfure

- interfunctional organisational modei¢dello organizzativo interfunzional&Ol), which
defines the relationships that are maintained batwdéhe Group Internal Audit
Organisational Unit of Finmeccanica S.p.a. andGbatrol and Supervisory Bodies of both
Finmeccanica S.p.a. and the Group Companies, atlidiezuboth the operational powers
granted to the Organisational Units within the saar the methods/flows of interaction
between the different players during the entirecess relating to operating activities
(governance, planning, implementation and repoyting

— service order of the abovementioned structure.

The next steps provide for the formalisation of khgernal Audit organisational unit, through a

special Service order, and the transmission ofMiid to the Top Management of the Group

companies that fall within the scope of applicatiwinthe project itself. Subsequently, it is

expected that about 70 resources, who currenthyk iar the Internal Audit function of the

operating companies, will gradually be transfetiee8inmeccanica S.p.a..

The project was shared and positively valued by le¢ Control and Risk Committee and by

the Board of Statutory Auditors.

o The verification of the adequacy, operation anded@ifeness with the support of an

independent third-party (according to what was jged for by the Company’s Board of

Directors in the meetings held on 7 March and 15ilA013), as to any existing contracts

concluded by the operating Companieghe three-year period 2010/2012 for the purehafs
intangible assets, such as engineering, softwate@amsultancy services.

In particular, within the process of purchasingvems from third-party counterparties, the cost
items involved in the investigation relate to tbédwing:

0 consultancy services,

0 engineering;

o software/IT;

o commercial brokerage and services of agents.

It should be noted that the cost items relatedotmmercial brokerage and services of agents
(also in consideration of the strengthening ofdheup’s internal rules in terms of identification
and execution of contracts for relationships witkeimediaries and business promoters and
given the nature of the services in question) Wwaél subject to separate identification and
management.

The investigation has been extended to the yed® 802012 and will involve the following
business areas:

e aeronautics (Alenia Aermacchi Group);
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* space (Telespazio Group);

» defence systems (Oto Melara and WASS Group);

* helicopters (AgustaWestland Group);

» defence and security electronics (Selex ES Group)

» transportation (AnsaldoBreda and BredaMenarin{brmup).

The extension of the investigation to the energymegAnsaldo Energia) will take place at the

end of the first phase of activity. The investigatiwill be extended both to the Italian

companies and to the foreign companies of the Gwitp specific regard to Europe.

The investigation shall provide, at the time ofdtsnpletion, reasonable certainty about:

« the correctness of the implementing procedurgsuothase transactions examined in terms
of compliance with the procedures in force;

< the inherence and effectiveness of services reddsy counterparties;

« the possibility of supplying evidence and tradktstof transactions;

< the counterparties’ honesty;

« the fairness (where the type of service so pejmitany transaction values.

The investigation shall be structured into at lélaste operating phases:

1) preliminary phase — definition of the scope w¥eastigation and selection of individual
transactions to be analysed;

2) analysis phase — detailed examination of idiextifransactions;

3) phase of representation of results — periodical interim presentations and preparation of
the final, fact-gathering and descriptive Report.

Given the complexity of the investigation activapd the extent of its scope (both in terms of

time horizon and corporate areas involved), thestigation is structured, from an operating

point of view, into two separate modules:

1) pilot module, the activity of which will be céd out in the 12 months after the appointment
(and in any case by the expected date for the appod the Financial Statements relating to
the 2013 financial year) and which provides for ithplementation of verification activities
with reference to the following three business @wct aeronautics (Alenia Aermacchi
Group), space (Telespazio Group) and defence sggf@oMelara and WASS Group). The
definition of the pilot module takes account oftbthie companies that fall within the scope
of the Group’s core business and the need to ieydbut only at a later time, some
companies/business sectors that at present are cteaffe by
reorganization/restructuring/merger processes;

2) second module, for which it is expected thatfieation activities will be carried out with

reference to the following business sectors:
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. helicopters (AgustaWestland Group);
. defence and security electronics (Selex ES Group)
. transportation (AnsaldoBreda and BredaMenarin®Brsup).

o In terms of timing, it is expected that this modubay be extended to the second year of
verification.

0 The additional implementation and the strengthenafigthe Group’s internal regulations
governing the identification and execution of cants for the relationships that the operating
Companies maintain with consultants and businesmgiers, which are based on criteria of
transparency, traceability and verification of tubjective requirements of professionalism and
honesty.

0 The review of Directive no. 17/2011 and of the tedaGuidelineswhich are currently being

applied, with the objective of strengthening thentool measures implemented by the Parent
Company as to the contracts entered into by thesidiglbies with agents and business
promoters.

0o On 12 March 2013, the establishment of a specifinction within the Internal Audit unit

responsible for monitoring and strengthening theéitaactivities concerning any contracts
entered into in support of the business activibéshe Group companies, in order to ensure
compliance with the group’s Directive and Policiesidelines.

o0 The identification of new rules as to the compositand requirements for appointments within

the Corporate Bodies of the operating Companiesuding — in particular — a limited number

of the members of the Boards of Directors, the ghan the composition of the Surveillance
Bodies (whose members are mostly from outside ef @ompanies and the Group), the
obligation of all members of the Corporate Bod@snieet specific requirements of honesty, as
well as the expectation of specific events (somewbich are connected with judicial
investigations), whose occurrence will result ie guspension or removal from the office. In
this regard, also note the on-going review of Oikecno. 18/2011 (“Formation and operation
of the Boards of Directors and of the Boards ofu@taty Auditors of Subsidiaries”).
o0 On 7 March 2013, the establishment of a “Committe€orporate Bodi€gcoordinated by the

Group General Counsel and made up of the Manageponsible for the Organisational Units
of “External Relations and Communication”, “Humaredeurces”, “Strategies, Business
Development and Innovation”, as well as, limitedite appointments to the Boards of Statutory
Auditors, of the CFO), with the task of propositg tappointments to the offices of Director,
Statutory Auditor or member of the Surveillance Bad first-level or “strategic” subsidiary or

investee companies, as well as of selecting — for ather subsidiaries — the proposed

appointments submitted by the CEOs of the lead @mieg of each sector.
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0 On 15 March 2013, the issue of Directive (no. 180dn the composition and appointment of

the members of the Surveillance Bodies pursuantemislative Decree no. 231/01 of the

Group’s subsidiary companiesicorporated under Italian law, which provides fihreir

respective Bodies to be made up of more than onabme In particular, these Bodies will
usually made up of three members: the Manager nsgdge for the Legal and Corporate Affairs
Organisational Unit of the Company involved and texternal members (including the
Chairman), identified from among university teachand professionals with proven expertise
and experience in legal, financial and internalitaisbues, as well as, in particular, with
adequate experience in the application of Legisdafbecree no. 231/01. Furthermore, the
external members shall meet specific requiremeantsrins of autonomy and independence, as
well as specific cases will be envisaged for trepsuasion and removal from the office.

0 An increased number of the members of the SurmelaBodyof the Company, as illustrated

on paragraph 10.4 below.
0 The expected establishment, as resolved by thedBafaDirectors’ meeting held on 7 March

2013, of a_new Organisational Unit named Risk Manaent which shall report to the CFO

within the Administration, Finance and Control Unit order to improve the Group’s
Governancavithin the management of operating and financekgi

0o On 28 March 2013 the issue of Directive (no. 3/2048 Environmental Protectiorwhich

defines — also from the point of view of LegislatibDecree no. 231/01 — principles and
obligations aimed at environmental protection, yadn prevention and the improvement of
environmental performance at the Group Companmesccordance with the provisions under
the Group’s Environmental Policy.

o0 On 28 March 2013, the issue of Directive (no. 48adn the legal aid in support of commercial

contracts which defines the guidelines relating to the dasion by the group Companies of
commercial cooperation contracts and agreemensgratiegic importance or of significance in
economic, equity or financial terms for Finmeccaniand the Companies, with specific
reference to any contracts concerning suppliesd#e for countries that are considered to be
“sensitive”.

0 The establishment, as resolved by the Board ofciire on15 April 2013, of a new Committee
that will be responsible for identifying criteriachbehaviours with which a Group of global size
and presence, operating in the Sector of AerospaceDefense, must comply in order to
conform to new and more important best practicé® Tommittee will focus its analysis — at
the end of which it will formulate the necessaryammendations — on the following aspects:

- identification of measures and actions capable wthér increase the principles and

standards of conduct which must be complied witthenbusiness operations;
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- identification of additional actions aimed at emsgrthe actual implementation of these new
principles and standards, with the utmost possfileacy.

This Committee will report to the Board of Diretoand will be made up of external

professionals of recognised independence, authanty competence: Giovanni Maria Flick

(who will act as Chairman), Alberto Alessandri, tgrio Mincato, Giorgio Sacerdoti and

Angelo Tantazzi.

Finally, the Company will appoint an independentdiparty to assess the application of any

recommendations formulated by the Committee withanGroup.

As more specifically described in paragraph 10.Ibwgeas regards the internal control system for
financial reporting (ICFF) this provides, among other things, for admintsteaand accounting
procedures (narratives) which describe the aajtthecks, roles and responsibilities, as wetas
information and document flows to support the pssoaf drawing up financial reports.

A specific component to manage the risks of fraas feen integrated into this system, as

commented more in detail in paragraph 10.1 below.

*kkkkk

Below is a summary of the investigations which aeng currently conducted in relation to
Finmeccanica Spa or which have come to its atterdi® they relate to Group companies, with

specific reference to the events that occurredit?2and in early 2013.

Finmeccanica Spa- within the criminal proceedings brought by the lRuProsecutor’'s Office at
the Court of Naples in relation to the supply caats concluded in 2010 by AgustaWestland, Selex
Sistemi Integrati and Telespazio Argentina with @@vernment of Panama - in the execution of an
order for the production of documents, which mustaolded to those issued in the course of 11,
delivered, on 9 September 2012, the minutes ofrtbetings of the Board of Statutory Auditors and
Surveillance Body of Finmeccanica and of AgustaVdest and Selex Sistemi Integrati, as well as
updated information on the state of progress ofcthr@racts concluded by the involved companies
with AGAFIA to the Public Prosecutor’s Office.

Within this investigation, on 23 October 2012 thenfer Sales Manager of the Company was served
with a warrant for remand in custodgrdinanza di custodia cautelare in carcefer the offence
under article 32dis of the Italian Criminal Code. On the same datsgarch warrant was executed
at the office of Finmeccanica which is used by finener Sales Manager in order to gather the
necessary documents for the reconstruction of élionships maintained by the latter with other

persons with whom he maintained the relationshgisginvestigated.

8 ICFR - Internal Control Financial Reporting.

69



Finmeccanica Spa Corporate Governance Report financial year 2012

In mid-November 2012 the investigations relatingthe contracts concluded between the Group
Companies with the Government of Panama in 201@ weamnsferred to the Public Prosecutor’s
Office at the Court of Rome.

On 23 January 2013 the warrant for remand in cystesued to the former Sales Manager of

Finmeccanica ceased to be applied due to the rgmfitime.

On 28 June 2012 Finmeccanica Spa — within the nahproceedings relating to the supply by
AgustaWestland International Ltd of 12 helicoptershe Indian Government, which were started by
the Public Prosecutor’s Office at the Court of M&phnd which was transferred to the Public
Prosecutor's Office at the Court of Busto Arsizibthe end of July 2012 — delivered, in the
execution of an order for the production of docutegthe documentation relating id:the findings

of the Internal Audit activity carried out by Aga$Vestland in relation to the contract for the suppl
of 12 helicopters in Indiaji) the international competitive tender for the dyppf the
abovementioned helicopteii8) any ancillary contracts that are functional te #foresaid supply, in
which an advisor to AgustaWestland took part, eigesonally or through companies attributable to
him.

In relation to this investigation, on 20 SeptemB@12 Finmeccanica was served with a notice of
investigation ihnformazione di garanzjaas to the unlawful administrative act referredntarticle 25

of Legislative Decree no. 231/01, in relation te thffences under articles 110, 319 and BRXsf

the Italian Criminal Code that were allegedly comted by, among others, the former Chairman and
Chief Executive Officer of the Company, who ceasetiold the office of Chief Executive Officer
on 13 February 2013 and the office of Chairman bnF&bruary 2013 and who was previously
responsible for the AgustaWestland Group.

On 12 February 2013 a warrant for remand in custeay executed, which had been issued by the
Judge for Preliminary Investigations (GIBiudice delle Indagini Preliminayiof the Court of Busto
Arsizio against the then Chairman and Chief Exeeudfficer of Finmeccanica; on the same date,
search and seizure activities were carried outhat Einmeccanica offices used by the top
management and by some executives of the Compdnghwere aimed at gathering the necessary
administrative, accounting, non-accounting, contr@cand banking documentation, both in paper
and in electronic format, attributable to the asaid contract of supply to the Indian Government.
The order for search and seizure issued againsvtimer Manager responsible for the Finmeccanica
office in India was also served on the latter by wénotice of investigation for the offences under
articles 110, 319 and 32is of the Italian Criminal Code.

On 26 March 2013 Finmeccanica was served, amoregsyth notice of request for extension of the
time limit of the preliminary investigations for dhunlawful act under article 25 of Legislative
Decree no. 231/01.
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In relation to this affair, it results that at teed of February 2013 the Indian Judicial Authoslyo
started criminal investigations that were to ineok®even individuals and four companies. In this
context, on 13 March 2013 search activities wemeiezh out at the Finmeccanica offices in New
Delhi.

On 7 March 2013 Finmeccanica Spa — within the erahproceedings conducted by the Public
Prosecutor’'s Office at the Court of Rome in relatio the supply of 45 trolley buses made by
BredaMenarinibus within the competitive tender lzhed by Roma Metropolitane S.p.A. (see what
is stated below in relation to BredaMenarinibusyas served with an order for search and seizure
aimed at gathering the documentation relating ® ittiernal procedures of authorization for the

execution of said supply.

On 27 March 2013 Finmeccanica S.p.a. — within timinal proceedings conducted by the Public
Prosecutor's Office at the Court of Naples — debde in the execution of an order for the
production of documents, the administrative, actagnand contractual documentation relating to

the relationships maintained by AgustaWestlandanélenia Aermacchi with a Nigerian company.

Finmeccanica Spa — with reference to the criminat@edings conducted by the Public Prosecutor’s
Office of the Court of Rome for the offences referto in articles 2 and 8 of Legislative Decree no.
74/2000, which are still being conducted againstfidrmer Director of External Relations (for the
description, reference is made to the 2011 Repoi€orporate Governance) — has been informed
that the case concerning the position of the for@irman of Finmeccanica — who ceased to hold
office on 1 December 2011 - was dismissed at tkeoé2012.

On 23 April, 15 and 25 May 2012gustaWestland SpA- within the criminal proceedings started
by the Public Prosecutor's Office at the Court aiphs, which was transferred to the Public
Prosecutor’s Office of Busto Arsizio at the endJafy 2012 — provided information and produced
documents in relation t@) the organisational structure of the compaijythe corporate procedures;
iii) some foreign orders, including the contract foe supply of 12 helicopters in India;) the
relationships maintained with foreign suppliers artdrmediaries.

On 24 July 2012, following the ruling by the Pubfcosecutor’s Office at the Supreme Court, the
investigation file relating to the supply by Agudtestland International Ltd of 12 helicopters to the
Indian Government was transferred to the compétahtic Prosecutor’s Office of Busto Arsizio.

On 27 August 2012 AgustaWestland SpA was servetl witnotice of investigation as to the
unlawful administrative act under article 25 of Istgtive Decree no. 231/01, in relation to the

offences under articles 110, 319 and 8&2ef the Italian Criminal Code, which were allegedly
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committed by the then manager responsible for thastaWestland Group and by the then Chief
Executive Officer of the Company, who ceased tal lodfice on 28 February 2013.

On 12 February 2013, in relation to this invesimata warrant for remand in custody under house
arrest ¢rdinanza di custodia cautelare agli arresti dorhiari ) was executed, which had been issued
by the Judge of Preliminary Investigations of thau of Busto Arsizio against the Chief Executive
Officer of AgustaWestland SpA who held office a time of the events.

On the same date, search and seizure activities algo carried out at the offices of AgustaWestland
used by the Chief Executive Officer and by somecetiees, which were aimed at gathering
administrative, accounting, non-accounting and remtdal documentation, as well as minutes and
documents relating to the Surveillance Body's nmegstj both in paper and in electronic format,
relating to the aforesaid supply relationship. Frtwese orders for search it results that the former
Managing Director, the Administrative officer andiat executives of the company are under
investigation for various reasons.

This investigation also involves the former Saleanisiger of AgustaWestland, against which an
order for search and seizure has been executedchwhas been aimed at gathering the
administrative, accounting, non-accounting, cotitraicand banking documentation, both in paper
and electronic format, attributable to the aforeésaipply contract.

On 28 March 2013 AgustaWestland SpA was servedngrnothers, with the notice of request for
extension of the time limit of the preliminary irstggations for the unlawful act referred to in eldi

25 of Legislative Decree no. 231/01. This measuwas a&lso served on AgustaWestland Ltd..

On 13 March 2013, in relation to the recent crirhimyestigation started by the Indian Judicial

Authority, search activities were carried out & dffices of AgustaWestland India in New Delhi.

On 14 March 2013 AgustaWestland SpA — within thiencral proceedings started by the Public
Prosecutor’s Office at the Court of Busto Arsiziorelation to tax offences — was served with an
order for search aimed at gathering the adminig&aaccounting, non-accounting, contractual and
banking documentation, both in paper and in eleatrdormat, referable to the financial and
commercial relationships maintained by the companfor the period 2007/2012 — with some
suppliers. This order was also served by way ofcacdf investigation against the Administrative

officer of the company for the offences under &8@ and 4 of Legislative Decree no. 74/2000.

On 1 February 2012nsaldo Energia SpA- in relation to the judgment issued by the Cafrt

Milan on 20 September 2011, by which the company sentenced to an administrative pecuniary
penalty of €150,000.00 for the unlawful administratact under Art. 25, paragraph 3 of Legislative
Decree 231/2001 and to the confiscation of the edeit of €98,700,000.00 — filed an appeal
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against this judgment. The hearing before the Cou&ppeal of Milan will be held on 3 October
2013.

Although confident that the ruling will be revisede company has allocated a provision for risk for
an amount equal to the entire sum (€86,548,000)issounted; in its turn, Finmeccanica has
allocated an amount equal to 45% of this sum, agdime guarantees issued to the minority

shareholder at the time of the transfer of theedtading.

On 16 March 2012Ansaldo Energia SpA - within the context of prodegd conducted by the
Public Prosecutor’s Office of the Court of Milanriglation to the Zubair project in Iraq — was serve
with a request for extension of the duration of pheliminary investigations into the alleged offenc
under Art. 25 of Legislative Decree 231/01 in relatto Art. 322-bis, paragraph 2, no. 2 of the

Italian Criminal Code, which was allegedly comndtia the first half of 2011 in Milan.

Ansaldo STS- in relation to the collapse of a building thacorred in Naples on 4 March 2013 —
saw the involvement of its Chief Executive Offigard of two employees of the company in a notice
of investigation served by the Public Prosecut@fce at the Court of Naples on 7 March 2013, as

to the offences under articles 434 and 449 oftdleh Criminal Code.

On 11 October 2012nsaldoBreda SpA— within the criminal proceedings conducted by Phblic
Prosecutor's Office at the Court of Naples — wassext with an order for the production of
documents aimed at gathering the documentatiortingldo the relationships maintained with
GADIT A.G.

On 25 March 2013 AnsaldoBreda SpA — within the amath proceedings conducted by the Public
Prosecutor's Office at the Court of Rome in relatito the supply of 45 trolley buses by
BredaMenarinibus in the competitive tender launchgd®oma Metropolitane S.p.A. — was served
with an order for search at the offices used by tbenpany’s CFO, who was the CFO of
BredaMenarinibus at the time of the events, ainteghathering the documentation proving the role

played by the latter in the events under investigat

On 26 September 20BrxedaMenarinibus SpA — within the criminal proceedings conducted by the
Public Prosecutor’'s Office at the Court of Romeadétation to the supply of 45 trolley buses in the

competitive tender launched by Roma Metropolitap& &nd awarded to a Temporary Business
Partnership (ATIAssociazione Temporanea di Impresade up of companies that do not belong to
the Finmeccanica Group — was served with an omlesdarch and seizure aimed at gathering the
documentation relating to the aforesaid tender tanthe award of the sub-supply contract to the
company, as well as copy of the Organisational Madd of the minutes of the Surveillance Body’s

meetings. The order was also served by way of eaifcinvestigation against, among others, the
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former Chief Executive Officer of the company, wdeased to hold office on 1 January 2012, for the
offence under articles 110, 319, 321 of the Ita{taiminal Code and for the offence under article 2
of Legislative Decree no. 74/2000, and the comganyhe unlawful administrative act under article
25, paragraph 2, of Legislative Decree no. 231/2001

On 17 October 2012 the company was served witrhanatrder for seizure aimed at gatheringgr
alia, the documentation relating to all the consultasegvices connected with the supply of the 45
trolley buses.

On 2 November 2012 the company was served witintitiee of request for extension of the time
limit of the preliminary investigations. From thatter order it results that the former Director of
External Relations of Finmeccanica and the formieiefCExecutive Officer of Electron Italia S.r.l.
are also under investigation.

On 23 January 2013 the former Chief Executive @ffiaf the company was served with a warrant
for remand in custody, which was then converted amt order for house arrest.

On 7 February 2013 the company was served witlrdar dor search and seizure aimed at gathering
the accounting and contractual documentation regatd the relationships maintained with Italian
Trade Center SRO, as well as a copy of the taxnetrelating to the years in which the debt
invoices of the aforesaid company were recorded.

On 25 March 2013 the former CFO of the companyctvhis currently the CFO of AnsaldoBreda,
was served with a notice of investigation for tifferece under article 8 of Legislative Decree no.
74/2000.

Electron Italia Srl, 80% owned by SELEX Elsag SpA (now Selex ES SpA3 wubject, in 2011,
within the context of criminal proceedings conddchy the Public Prosecutor's Office of the Court
of Rome, to a search order in relation to a coanalf contract entered into in 2009 with the limited
liability company Soluzioni di Business. Notificati of the abovementioned measure was also
provided by way of notice of investigation to then Chairman of Electron Italia Srl, who ceased to
hold office on 27 July 2011, for the offences undler 8 of Legislative Decree 74/2000 and Art. 110

of the Italian Criminal Code.

On 8 January 2013 Electron lItalia Srl - within #réminal proceedings conducted by the Public
Prosecutor’s Office at the Court of Naples in rielato three contracts awarded to the company for
the supply of video-surveillance systems for somenigipalities of the province of Naples — was
served with an order issued by the Judge for Pimdirg Investigations of the Court of Naples
concerning the preventive seizure of the amour@63250,000.00 pursuant to articles 19 and 53 of
Legislative Decree no. 231/01 for the unlawful awistrative act under article 2ér of Legislative
Decree no. 231/01.
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The order issued by the Judge for Preliminary Itigasons of the Court of Naples also provided for
the application of personal provisional remediesiragf, among others, the former Chief Executive
Officer, who ceased to hold office on 12 March 2048 to the offences under articles 110, 81-
paragraph 2, 326, 353 and 416 of the Italian Cainfode and an employee of the company as to
the offences under articles 110, 81-paragraph@ a8@ 353 of the Italian Criminal Code.

On 29 January 2013, following a request for revithg, Court of Naples provided for the annulment
of the order for seizure and ordered the reimbuesgrof the sum to the company.

On 19 February 2013 the company was served withntiteee of conclusion of preliminary
investigations for the unlawful act under articlé-t8r, paragraph 2, of Legislative Decree no.
231/2001.

On 4 April 2013 the former Chief Executive Officef the company was served with the notice
providing for the immediate triag{udizio immediatp The hearing for discussion before the Court
of Naples will be held on 23 May 2013.

On 10 April 2013 the company was served with thdcaonotifying that a pre-trial examination
hearing was to be held on 24 May 2013, in relatiothe request for committal for trial filed by the
Public Prosecutor for the offence under article&@4paragraph 2, of Legislative Decree no. 231/01.
This order was also served on an employee of thgaay for the crimes under articles 353 and 326

of the Italian Criminal Code.

On 8 January 201BlIsag Datamat SpA(then Selex Elsag SpA, now Selex ES SpA) — withim
criminal proceedings conducted by the Public Pnasets Office at the Court of Naples in relation
to the contract for the supply of a centralised agment system of video-surveillance systems at
the CEN in Naples and the contract for the conitnof the integrated traffic monitoring system of
the city of Naples (for which the company was imeal, as early as 2010, in some orders for search
and seizure) — was served with an order issuedhéyltidge for Preliminary Investigations of the
Court of Naples concerning the preventive seiztirth® sum of €47,255,649.82 pursuant to articles
19 and 53 of Legislative Decree no. 231/01 foruhkawful administrative act under article g%-of
Legislative Decree no. 231/01.

The order issued by the Judge for Preliminary Itigasons of the Court of Naples also provided for
the application of personal precautionary measwgainst, among others, the former Chief
Executive Officer of the then Elsag Datamat, whasesl to hold office on 30 June 2010 and an
employee of the company in relation to the offengeser articles 110, 81-paragraph 2, 326, 353 and
416 of the Italian Criminal Code and another emptowf the company in relation to the offences
under articles 110, 81-paragraph 2, 326 and 3%3eoitalian Criminal Code.

On 29 January 2013, following a request for revidwe, Court of Naples ordered the annulment of

the order for seizure and ordered the reimburseofehe sum to the company.
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On 19 February 2013 the company was served withndtiee of conclusion of the preliminary
investigations for the unlawful act under articlé-t8r, paragraph 2, of Legislative Decree no.
231/2001.

From the abovementioned order it results that miwvegtigations involve the persons subject to the
precautionary measures, as well as other two erepkgf the company.

On 4 April 2013 the former Chief Executive Officand an employee of the then Elag Datamat were
served with the notice providing for the immeditateal. The hearing for discussion before the Court
of Naples will be held on 23 May 2013.

On 10 April 2013 the company was served with thdcaonotifying that a pre-trial examination
hearing was to be held on 24 May 2013, in relatiothe request for committal for trial filed by the
Public Prosecutor for the offence under article&4paragraph 2, of Legislative Decree no. 231/01.
This order was also served on an employee of thgaay for the crimes under articles 353 and 326

of the Italian Criminal Code.

Elsag Datamat SpA (then Selex Elsag SpA, now SEBXSpA) — within the framework of the
investigations started by the Judicial Authority rielation to three tenders launched by the
Municipality of Barletta, the Municipality of Lucarand the Municipality of Maiori for the
construction of access control systems for thetdichtraffic area — saw one of its employees receive
three notices of investigation for offences linkedgupplies that did not conform to the requirersent
of the contracting authority (articles 353 and 8béhe Italian Criminal Code).

On 30 November 2011, with reference to the crimprateedings concerning the construction of the
system in the area of the Municipality of Barletanducted by the Public Prosecutor’s Office of
Trani, the employee was served with a notice niotifythat the pre-trial examination hearing was to
be held on 9 February 2012.

On 12 July 2012 the Court of Trani, at the preteieamination hearing, provided for the employee
to be committed for trial for offences linked topglies that did not conform to the requirements of
the contracting authority (articles 353, 356 an@ 48the Italian Criminal Code). The first hearing
before the competent Court was held on 22 Octol@d2 2and the proceedings is now in the

discussion phase.

Elsag Datamat SpA (then Selex Elsag SpA, now SEEBXSpA) saw one of its former employees,
who at the time of the events was the “General S@evices” Manager, who now works for another
Group company, receive a notice of investigatisuésl by the Public Prosecutor’'s Office of the
Court of Genoa for offences under articles 426 44 of the Italian Criminal Code, in relation to

the overflow of the Chiaravagna river which tookq# in Genoa on 5 October 2010.
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On 5 October 2012 the former employee was servédtive notice of conclusion of the preliminary
investigations for the offences under articles 486 449 of the Italian Criminal Code, while on 8
March 2013 here was served with the notice notifytimat the pre-trial examination hearing was to
be held on 16 May 2013.

On 26 and 30 November 20183elex Elsag SpA(now Selex ES SpA) — within the criminal
proceedings conducted by the Public Prosecutorfie@ét the Court of Florence as to the offence
under article 16, paragraph 1, of Legislative Deane. 96/03 — was served with two orders for
search aimed at gathering the contractual, admatig@ and accounting documentation relating to
the activity carried out by the abovementioned camypin Syria with reference to the construction
of the technological communication network namesdtfa”.

On 6 March 2013 Selex ES was served, at the Flerefiice, with an order for the request to deliver
the server containing a specific software, fromahtit results that the former Chairman, who ceased
to hold office on 31 December 2012, and the for@lsief Executive Officer of the then Selex Elsag,
who ceased to hold office on 30 September 2012, tandemployees of the company are under

investigation.

Selex Galileo SpA(now Selex ES SpA) - within the context of crimiqabceedings conducted by
the Public Prosecutor’'s Office of the Court of PPae, which was then transferred to the Public
Prosecutor's Office of Milan, was subject, in 201tb, search measures aimed at obtaining
administrative/accounting, corporate and non-actiogrdocumentation connected with the public
financing that the company requested under thayiated package of concessions for innovation
(“P.LLA. Innovazione”).

Notification of the measure in question was alsovigled, by way of notice of investigation in
connection with offences under articles 81-pardgrap 640bis, 483, 56 and 640 of the Italian
Criminal Code, to two former Chief Executive Offisef the then Selex Galileo, who ceased to hold
office on 16 February 2009 and 31 December 201&pedtively, and two employees of the
company.

On 5 March and 25 September 2012, the involvedoperavere served with the requests for

extension of the time limit of the preliminary irstgations.

On 26 April 2012Selex Service Management SpA within the context of criminal proceedings
conducted by the Public Prosecutor’'s Office of @aurt of Naples concerning the awarding of the
construction and management of the Control SystemMaste Tracking, SISTRI, for which the
company, as early as 2011, was subject to two srdersearch and seizure — was served with an
additional order for search aimed at gathering dbeumentation filed with the Ministry for the

Environment, Land and Sea in relation to the Ptajerting from 2006.

77



Finmeccanica Spa Corporate Governance Report financial year 2012

This investigation involves, among others, the fer@hief Executive Officer of the company, who
ceased to hold office on 28 September 2011, feno#s under articles 416, 110, 640, 323 of the

Italian Criminal Code and articles 2 and 8 of L&gige Decree no. 74/2000.

On 17 April 2013 Selex Service Management S.p.As served with an order issued by the Judge
for Preliminary Investigations of the Court of Newl which provided, among others, for the
application of the warrant for remand in custodgiagt the former Chief Executive Officer of the
company for the offences under articles 416, 329, 321 and 640is of the Italian Criminal Code
and articles 2 and 8 of Legislative Decree 74/2GB0well as the preventive seizure of the sum
deposited in the company’s accounts that the igagsd person allegedly subtracted to the Tax
Office or unlawfully collected for undue reimbursemts, equal to €6,955,791.

From this order it results that the company’s Diveof Operations is also under investigations for

the offence under article 648s of the Italian Criminal Code.

On 13 January 2012 Selex Service Management Spithinwthe context of criminal proceedings
conducted by the Public Prosecutor’s Office of @waurt of L’Aquila, which was then transferred to
the Public Prosecutor’'s office of Rome, concerningumber of contracts in place between the
company and Abruzzo Engineering SCpA in liquidatjd@% owned by Selex Sema), - was subject
to an order for the production of documents, whinlst be added to those already issued in 2011,
aimed at gathering the documentation relating éodecking work carried out by the Surveillance
Body.

In relation to this affair are under investigatittre Director of Operations, for the offences under

articles 110 and 319 of the Italian Criminal Caithe, CFO and two employees of the company.

On 24 May 201Z%elex Sistemi Integrati SpA- within the criminal proceedings conducted by the
Public Prosecutor’s Office at the Court of Romeetation to alleged tax offences in the award of
works contracts on the part of ENAV S.p.A. — wawed, as victim, with a notice notifying that the
pre-trial examination hearing was to be held od@2e 2012, in relation to the request for committal
for trial for the offences under article 8 of Ldgisvze Decree no. 74/2000 and articles 110 andd$46
the ltalian Criminal Code against, among others,fdimer Chief Executive Officer, who ceased to
hold office on 14 December 2011, and the formeesS®anager of the company.

At the hearing held on 22 June 2012 in relationthtese proceedings, Selex Sistemi Integrati
formalised its appearance as an aggrieved paiitygact criminal proceedings to recover damages.
By an order of 9 November 2012, the Judge for tteetRal examination hearing at the Court of
Rome allowed the company to appear as an aggripaety in criminal proceedings to recover

damages against the accused persons, while byraedef-23 November 2012 he provided for the
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former Chief Executive Officer and the former Salésnager to be committed for trial. The hearing

for discussion will be held on 22 November 2013.

On 4 October 2012 Selex Sistemi Integrati SpA reliation to the criminal proceedings conducted
by the Public Prosecutor’s Office at the Court ofi® in relation to cases of bribery in the award of
works contracts on the part of the ENAV, for whitle company has been under investigation for
the unlawful act under article 25, paragraph 2.eyislative Decree no. 231/01 (for the description,
reference is made to the Report on Corporate Gamemrelating to the 2011 financial year) —
submitted a request for plea bargain in order tmdell the positions concerned with trials thatih
been contested pursuant to article 25, paragraph l2qgislative Decree no. 231/01. By a judgment
of 7 December 2012, the company negotiated thacapipin of the pecuniary penalty of €150,000
and the confiscation of the sum of €1,000,000, askedging an amount of €1,000,000 to ENAV by

way of compensation for damage.

In relation to the critical issues that arose ath&ocorrect performance of some supplies concgrnin
the contracts entered into by Selex Sistemi Integnath the customer ENAV, below are
summarized the actions brought after the ReporCorporate Governance relating to the 2011
financial year:

-, in relation to the appointment, in February 2002,an independent third-party, RINA
SERVICES S.p.A., for the analysis of the fairnekshe value and works implemented within
the sub-contracts awarded to Arc Trade Srl, Priste8 Srl, Techno Sky S.p.A. and Renco
S.p.A. (for a total value of about €138 million) the period from 1 January 2008 to 30
November 2011, on 31 May 2012 RINA delivered thm&FReport” to the company in relation
to the Phase 1 of the assignment. This Reportgiotit that orders had been checked for €127
million, with respect to the scope of activitiesaaded, while other orders of about €11 million
could not be quantified in economic terms and ttmsgd not be checked (as they were lump-
sum orders that were not quantified in detail crause they dealt with supplies that could be
procured from a single supplier at worldwide lewshich did not reply to the requests for
quotation).

As to the orders that were checked, it was fouatidhders or a portion of orders of €32 million
(equal to about 23% of the total) could not be diad, while it was found that a portion of
orders totalling about €16 million could not be cked (for the reasons reported above).
According to the findings of Phase 1, the compamyktsteps to replenish the provisions
allocated in the 2011 financial statements for amownt of €6 million. After having
acknowledged the Final Report of Phase 1, the Boafdirectors of Selex Sistemi Integrati

deemed it appropriate to immediately start the €l2asf the assignment, which was completed
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on 15 November 2012, with the delivery of the “FiRaport”. On the basis of the results of the
Phase 2 of the assignment and without prejudidbeascope of activities already awarded for

the Phase 1, Selex Sistemi Integrati allocatedddrtianal provision of €15.7 million.

On 6 July 2012, the Board of Directors of Selexesis Integrati approved an updated version
of the Organisational, Management and Control Maaelper Legislative Decree 231/2001.
This updating, which had been preceded by an irapbiRisk Assessment activity which was
also carried out in cooperation with external cdtasuis, involved not only the introduction of
environmental crimes in the regulations under eration, but also and above all the adoption
of any and all proposed amendments and additiotisetdviodel, which have been submitted,
both for its general part and for its special parthe light of the well-known legal proceedings
that have involved the company. Considerable eniphes been given to the updating of the
Special Part relating to the Crimes against Pubtiministrations; in particular, a targeted in-
depth analysis was carried out on the followingaarevhich were considered to be the most
critical areas: (i) management of sub-contracty;a@quisition of contracts with public bodies
through the participation in negotiated proceduesswell as in public tenders; (iii) financial
flows;

as regards the possible action against directavartts the previous Chief Executive Officer,
Selex Sistemi Integrati appeared in court as arrieggg party in criminal proceedings to
recover damages in the abovementioned criminalegdiags relating to alleged tax offences.
In any case, also in the light of the results @& éxisting criminal proceedings, the company
will remain entitled to bring, in the future, angtisn against directors, which becomes statute-

barred in five years from the date when the direcéases to hold office.

*kkkkk

As regards the above, it should be noted that:

in relation to these pending criminal proceedingsith the exception of the ruling at first
instance against Ansaldo Energia SpA and for tkea plargain of Selex Sistemi Integrati - no
rulings have been issued against the Group congathieir directors or managers in relation to
such matters and no motions for committal for thiave been filed against the companies
involved pursuant to Legislative Decree no. 231/01;

as regards the orders for acquisition issued byltaécial Authority with regard to a number of
Group company contracts, it should be explained (gacept for the contract entered into
between AgustaWestland International Ltd and tlaalm Ministry of Defence in relation to the
supply of 12 AW101 helicopters, for which the Imdi&overnment has notified the company of

the suspension of any payments) these are beiggoddiormed and to date no objections in this
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regard have been filed by the counterparties, agelany actions been brought by third parties

before the Judicial Authority aimed at nullifyingetir validity or effectiveness.
The Board of Directors, the Board of Statutory Aadi, the Control and Risk Committee and the
Surveillance Body of Finmeccanica were kept dufgrimed about the foregoing events.
In particular, as regards the events concerningstipply of helicopters in India and the subsidiary
Bredamenarinibus S.p.A., the following checks weaeied out.
In relation to the first event, the Control and RRSommittee, together with the Board of Statutory
Auditors, and the Surveillance Body of Finmeccatield a meeting with both the Chief Executive
Officer of AgustaWestland and the former Chairmad &hief Executive Officer of Finmeccanica;
they also carried out additional in-depth analysesmining,inter alia, all the reports prepared by
the Internal Audit unit of AgustaWestland and a marized report prepared by an independent
English law firm, which illustrates the resultstbé in-depth analyses carried out on the contiact f
the sale of 12 AW101 helicopters in India, the agrents entered into by AgustaWestland for the
repurchase of the WG30 helicopters that were solddia in 1987 and on the services rendered by
Global Services FZE (a company established by @migvlichel in Dubai) in the performance of
the Post Contract Services agreement entered witowfing the acquisition by AW of the
abovementioned contract for the sale of 12 AW10icteters in India. Furthermore, in order to
complete the assessments carried out as to this, dffe Control and Risk Committee, in agreement
with the Board of Statutory Auditors, aske:to appoint an independent third-party, RINA
SERVICES S.p.A., to assess the fairness of anyegrapplied by IDS Infotech (India) and IDS
Tunisia and the amount of services actually rerdidre the abovementioned companiéy;to
update any relationships maintained by the grouppamies with Mr. Haschke and with companies
that can be associated with the same.
The results of the activities carried out are regmbbelow.
RINA Services SpA completed its activities on tlmmttacts awarded by AgustaWestland SpA to
IDS Infotech (India) and to IDS Tunisia from 20@v 2012; the relevant report points out that the
abovementioned suppliers have actually carriedhmit activity in favour of AgustaWestland SpA,
that the supply activities under examination havgstantially covered the period of execution of the
works and that AgustaWestland SpA has used in themes, or is about to use, the technical papers
(both in paper and in electronic format) that h&aeen the object of the activity of the aforesaid
suppliers. Additional in-depth analyses have beguired of RINA Services SpA about the value of
the abovementioned papers.
As regards the relationships between Mr. Haschkeaay companies that can be associated with
him and the Group companies, we only confirm thisterce of relationships - as already pointed

out in the additional information required by Comsmn 9 May 2012 and made public on 16 May
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2012 — with Alenia Aeronautica SpA, OtoMelara SgyustaWestland SpA, Ansaldo Energia SpA
and AnsaldoBreda SpA, while it results that fro@dahuary 2010 there were no relationship between
Mr. Guido Gerosa — and any companies attributablerh — and any companies in the Finmeccanica
Group.

The Surveillance Body also held a meeting with thener Manager responsible for the Sales
Department of Finmeccanica in India.

In addition to any activities jointly carried outttv the Control and Risk Committee, the Board of
Statutory Auditors of Finmeccanica held a meetinghwhe Board of Statutory Auditors of
AgustaWestland and also asked the Chairman of tteedBof Statutory Auditors of the same to
provide updated information on the initiatives ahd audits undertaken by the Board of Statutory
Auditors, the governing bodies and the SurveillaBody of AgustaWestland as to the investigations
being conducted. On the basis of what has been cmioated by the Board of Statutory Auditors of
AgustaWestland, according to what it learned dutimg relevant hearings and the results of the
assessments and audits carried out by the respomrBdxlies, there are no cases of possible
commission of crimes, nor any significantly criticsues concerning the internal control system,

nor any irregularities concerning the adequacyanf] compliance with, corporate procedures. Also
following the request submitted by the Board oft@ty Auditors of AgustaWestland, the company
took steps to appoint the abovementioned indepérdied-party to assess the fairness of the prices
applied by IDS Infotech (India) and IDS Tunisia @hd amount of services actually rendered by the
aforesaid companies; it also provided for an atalibe started, aimed at establishing whether:
AgustaWestland complied with the corporate proceslland whether the same conformed to the
Directives of Finmeccanical) the corporate procedures concerning purchasesreifces can be
considered to be reliable and adequate, or whetteee are deficiencies in the internal control

system.

In particular, the audibn the “Purchase of services”, which started otMBsch 2013 and which is
expected to be completed by the end of May 201IBagsess:

. the compliance of the process with the new AWcpdures, issued at the end of 2012, within
the Purchasing Cycle ( Purchase Order Acknowledgecess, Purchase Order Approval

Process, Purchase Order Creation Process, SouRtogess, Supplier Initial Approval

Process);
. the adequacy in terms of organisation, systeprafies and segregation of duties;
. compliance with signatory powers;
. the adequacy of monitoring checks.
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In relation to the affair concerning BredamenamsibS.p.A., the Control and Risk Committee,
together with the Board of Statutory Auditors, hedd meeting with the Chairman of
Bredamenarinibus S.p.A.; subsequently, it examiaegport containing the results of the audit
carried out by the latter company on the consujtaaral intermediation relationships subject to the
investigations conducted by the judiciary, from ebhit results that “the current top management has
full confidence in the judiciary and has confirmtdht it believes that the investigations being
conducted will demonstrate that the company isyfuihrelated to the facts which involve the
previous top management; at the end of the inwettigs under way, the current management will
consider the commencement of actions (if any) tigmt the company and to be compensated for
any damage suffered and being suffered”. In thiente the top management also acknowledges that
a critical issue has been solved, which was linicethe pre-existing lack of independence of the
Internal Audit manager with respect to the exeautGhairman of the company and to any other
corporate operating function.

In addition to the activities jointly carried outttv the Control and Risk Committee, the Board of
Statutory Auditors of Finmeccanica held a meetinghwhe Board of Statutory Auditors of
Bredamenarinibus S.p.A. within the framework of {heriodic meetings with the corresponding
supervisory bodies of first-level/strategic companiSubsequently the Chairman of the Board of
Statutory Auditors of Finmeccanica also held a imgewith the Chairman of the Board of Statutory
Auditors of the subsidiary as to the consultancg artermediation relationships subject to the

investigations conducted by the judiciary.

10.1. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM AS RELATED TO THE PRO CESS OF
FINANCIAL REPORTING

The Internal Control over Financial Reporting (IQFgstem is defined as the set of activities aimed

at identifying and evaluating the actions or evehtt, when occurring or failing to occur, could

compromise, in whole or in part, the achievementhaf objectives of reliability, accuracy and

timeliness of financial reporting.

Within Finmeccanica, there is such an internal tasigtem governing the financial reporting process

that has been defined in accordance with the giyeaacepted frameworks issued by the

Committee of Sponsoring Organisations (CoSO) of Theadway Commission, as well as the

Control Obijectives for Information and related Tieclogy (COBIT).

Specifically, in 2012, on the basis of the FraudkRhssessment carried out in the previous financial

year in relation to the cases of fraud definedh@ Group Fraud Library, the administrative and

accounting procedures were integrated with a sedditional checks with respect to those existing

for the prevention of risks of fraud, in accordamgth the provisions under Auditing Standard 5 “An
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Audit of Internal Control Over Financial Reportifidpat is Integrated With An Audit of Financial
Statements”, issued by the Public Company Accowmrsight Board (PCAOB). It puts, among the
other things, particular emphasis on the checlagadlto the prevention, identification and detectio
of fraudulent activities, to be intended as actpabde of generating misrepresentation from a
financial, capital and economic point of view iretfinancial statements or of misappropriating the
corporate assets. These checks are tested witkirfrémework of usual monitoring activities
according to the plan defined by the Officer in fgjea In addition, the Officer in Charge started
specific monitoring on purchasing cycle processs®ed at reporting fraudulent acts or significant
deficiencies in the ICFR system, which have beesadly completed on the Parent Company and on
AgustaWestland.

As to the results of the antifraud monitoring aitids carried out on the 2012 Financial Statements,
with reference both to the testing of controls thatigate fraud risks and to the Detection Audit

activity on the purchasing cycle management prgod¢ksdollowing observations should be noted.

Within the antifraud monitoring plan on the 2012d&icial Statements, Finmeccanica carried out
activities, with reference to the Group companiet fall within the scope of application of law no.
262/2005, of both testing of antifraud controls five purposes of the compliance with the
abovementioned law (periodical monitoring), and \drification of the purchasing cycle
management process, which were aimed at detectiogld (if any) perpetrated to the detriment of
the company and/or deficiencies in the internaltr@brsystem (specific monitoring) — the so-called
Detection Audit.

Within the Test Programme on the 2012 FinancialeBtiants defined by the Officer in Charge for

the purposes of the application to Law no. 262/20@in the Group, tests were conducted — on the

Half-Year Financial Statements at 30 June and enFihancial Statements at 31 December — on

about 2,300 antifraud controls, divided among tbkoWwing components of the internal control

system for financial reporting (ICFR) adopted bgrRéeccanica:

[0 no. 1,530 Controls at “Process” level defined gy torporate procedures (the so-called Process
Level Control), about 280 of which were tested floe purposes of the Half-Year Financial
Statements;

[0 no. 490 Controls relating to the operation and agament of IT systems (the so-called IT
General Control);

[0 no. 280 Controls at “Entity” level in relation the structure and organisation of the individual
Companies (the so-called Entity Level Control).

From the analysis of the findings of the Test Paogne on the 2012 Financial Statements, it results

that, in consideration of ineffective controls, tledated compensating controls and/or materiat test
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carried out by the Internal Audit function alloweml confirm the overall efficiency of the existing

procedures monitoring the risk areas being examined

Furthermore, consistently with the 2012 Programsapecific monitoring activities (the so-called

Detection Audit) were started in the second half26fl2, which were aimed at detecting any

fraudulent conduct or any deficiencies in the ICFRtem in relation to the process of “Procurement

of goods and services” and which provide for tHe¥ang macro-phases:

a. Mapping: this phase consists of the identifaratof information flows and systems in
support of the processes of Procurement of goodssarvices of the Group companies, in
order to identify the information set (cut-off da®d.10.2012) in relation to which the
subsequent analyses must be carried out.

b. Scoping: this phase provides for:

- the application of specific indicators (Key Fratmticators), which have been
developped on the basis of the fraud patterns iftkshtin the Fraud Risk
Assessment, to the database identified during thpping phase, made up of the
purchasing cycle transactions recorded in the systn the three-year period
01/01/2010 — 31/10/2012;

- the definition of analyses and correlations toused for processing data and for
extrapolating inconsistencies/potential anomaliesny).

C. Test: this phase provides for:

- the analysis of any anomalies identified after slcoping phase, in order to identify
the so-called “False Positives” (justified excepsipand/or evident errors;

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

To date, the Mapping and Scoping activities havenbeompleted on all the Companies that fall

within the scope. The test activities have been pteted for Finmeccanica S.p.a. and for

AgustaWestland S.p.a. and AgustaWestland Ltd, whiéy are still being conducted for the other

companies within the scope; the related completoexpected to take place at the end of the first

half of 2013.

With reference to Finmeccanica S.p.a., 9,300 sepplivere examined. In particular, the following

was analysed for each of them:

0 Personal data

O Requests for Purchase
0 Purchase Orders

O Incoming goods

0 Invoices
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0 Payments.
On the basis of the defined correlations and afdnaatterns, extrapolations were carried out ireiord
to identify inconsistencies/potential anomaliesafify) and to eliminate any cases of false positives
(justified exceptions) and/or immaterial errorsdécumentary analysis was carried out in relation to
about 155 supplier codes in order to verify theseauhat generated inconsistencies.
With reference to AgustaWestland S.p.a., about b 8uppliers were analysed using the same
method as that used for Finmeccanica S.p.a.. Ardentary analysis was carried out in relation to
about 27 supplier codes in order to verify the eaubat generated inconsistencies. With reference t
AgustaWestland Ltd, about 9,900 supplies were ardlyA documentary analysis was carried out in
relation to about 6 supplier codes in order tofydhie causes that generated inconsistencies.
From the analyses carried out for Finmeccanica aS.@mnd AgustaWestland S.p.a. and
AgustaWestland Ltd, it results that the anomalegsorted by the Key Fraud Indicators and by the
subsequent checks, are due to opportunities toowapithe internal control system that are
attributable to misalignment of procedures whicbywéver, do not impair the purchasing cycle
process.
Furthermore, in relation to the provisions under 8012 Action Plan, a Manual was issued for the
management of compliance with Law 262/05, includimg component related to the management of
risks of fraud; its objective is to strengthen thiernal control model on financial reporting withi
the Group and to ensure it is managed with devedopim mind.
The responsibilities for establishing and maintagnihe ICFR system, on the whole, are governed
and distributed throughout the organisation.
In particular, Finmeccanica’'s model currently cétisthe involvement of:
. Administrative body to which authority has been @legated
This refers to the Chief Executive Officer.
. Officer in charge of preparing the Company’s accanting documents
Reference is made to paragraph 10.6 below.
. Financial reporting managers
To comply with Law 262/2005, within the major comjes of the Group, the boards of directors,
after having heard the opinion of the Officer ina@ife and of the Board of Statutory Auditors of the
Company, have appointed financial reporting marag@&RMs) responsible for the financial
information provided to the Group Parent and fgopsrting the Officer in charge of preparing the
Company’s accounting documents.
As such, the FRMs have the following responsile#iti

— developing for each Group company administrativéd aocounting procedures underlying the

financial reporting process that ensure that tmancial reporting process is suited to the
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preparation of reliable consolidated annual anerimt financial statements and is in line with the
actual operations of the company concerned baséukeanstructions received from the Officer in
charge of preparing the Company’s accounting docisne

defining and implementing any plans for improvement

attesting, with respect to the Officer in chargepparing the Company’s accounting documents
of Finmeccanica, together with the Delegated GdumgriBody of the company, to what is
requested by the Parent Company in relation tonteenal control system for the governance of

the financial reporting process and the preparaifaccounting documents.

. Internal Audit Organisational Unit of Finmeccanica Spa

The Officer in charge of preparing the Company’scamting document has entrusted the Internal
Audit Organisational Unit with responsibility foinfdependently” assessing the functioning of the
internal controls over financial reporting.

The Internal Audit Organisational Unit, assisted thg internal audit organisational units of the
various Group companies and based on indicatiomdged by the Officer in charge, conducts tests
of the actual application of the administrative aamtounting procedures defined by the Group
Parent and other Group companies and coordinate#tias within these companies, by means of a
specific plan of operations, which defines the radhfor verifying the implementation of controls.
The results of the tests conducted for each commarysubmitted to its management, which
determines what improvements should be made soattwmtitable, up-to-date action plan can be
prepared.

On the basis of the overall results of these tests, Internal Audit Organisational Unit of
Finmeccanica prepares an executive summary thdtien¢he Officer in charge of preparing the
Company’s accounting documents and the Delegatadiristrative Body to assess the adequacy
and actual application of the administrative andoaating procedures followed in preparing the
individual financial statements, the condensed-yadfr financial statements, and the consolidated
financial statements, for the purposes of the issuthe certifications envisaged in the relevant
regulations.

The management of the ICFR system developed by deéicamica features the following general
stages:

* risk identification and assessment (Financial Braiid Risk Assessment);

* assessment of the adequacy of related contrals;

e testing the functioning of the system of controls
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Risk identification and assessment (Financial andraud Risk Assessment)

The risk assessment (Financial Risk Assessmerit)eiset of activities aimed at identifying and
assessing any actions or events, whose occurrgraigssence may compromise, in whole or in part,
the achievement of the ICFR objectives: specifycahie reliability of financial reporting. Withirhe
framework of risk assessment, particular attenisopaid to the Fraud Risk Assessment, identifying
and assessing any conditions (risk factors) thaldcmcrease the risk of frauds within the Company.
Risks identification and assessmeamé identified by considering the likelihood that event will
occur and its potential impact on the financiatestaent items, without taking account, from a

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

Assessment of the adequacy of related controls

On the basis of analyses of potential (Financial &naud) risks, control measures have been

identified which are aimed at mitigating the saifiee adequacy of the control measures is assessed

on the basis of their ability to reduce risks, witasonable certainty, to acceptable levels.

The defined controls are attributable to the follogvmacro-types:

- Process Level Controls;

- entity-level controls which, as controls that lgp the entire organisation since they are
common and cut across it, are structural elemdriteedCFR system;

- IT General Controls (ITGC).

In 2012, as already mentioned, additional contn@se formalised and implemented with respect to

those already in place, in order to strengthendfr@gk management on the basis of the results from

the Fraud Risk Assessments carried out in 2011.

Furthermore, the Group issued the Manual for theageament of compliance with Law 262/05,

including the component related to the managemkfraod risks; its objective is to strengthen the

internal control model on financial reporting withihe Group and to ensure it is managed with

development in mind.

In 2013 usual maintenance and development acBvitiee expected to carry out on the ICFR

system’s components.

Check the operations of the internal control systenand specific monitoring

In order to check and ensure the operations ofyseem for internal control on financial reporting,
specific testing and monitoring activities are estpd to be carried out by independent third parties
(Internal Audit).

The test plan defined by the Officer in Charge jes for checks to be carried out, on a turnover

basis, on all the control components of the ICF&eay of Finmeccanica; specifically:
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- any controls that are considered to be “key"sest defined in the descriptions are tested on
an annual basis;

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

- ITGC components that are considered to be nege$saensure adequate control over
applications and the infrastructure are testedroarmual basis; ITGC components that are
not subject to systematic changes, as they pedastructural aspects of the company (e.qg.
organisation, policy, etc.), are tested on a qugrteasis, on a turnover basis, and in any
case, on the occasion of significant changes;

- Entity Level Controls are tested on a quarteidgid and, 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 friamuacts and/or significant deficiencies in the

ICFR system (so-called Detection Audit). This aityivs carried out on a turnover basis according to

a “Top-down-risk based” approach, which allows &pplication of controls starting from any areas

at highest risk; furthermore, the activity is cadriout in relation to specific events, includingt bot

limited to, organisational changes or reports, saagto presuppose the presence of fraudulent acts o

significant deficiencies.

10.2. DRECTOR IN CHARGE OF THE INTERNAL CONTROL AND RISK MANAGEMENT S YSTEM
As required by the Rules of Procedure of the BadrBirectors, the Chief Executive Officer also
holds the position of Director in charge of theemal 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 submgtthem 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 managersystem, constantly verifying its
overall adequacy, efficacy and efficiency;

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

d) may ask the Internal Audit Organisational Unoitcarry out controls on specific operating
areas and to check for compliance with internaswund procedures in performing business
operations, at the same time giving notice themmothe Chairman of the Board, the
Chairman of the Control and Risk Committee anchteo@hairman of the Board of Statutory

Auditors;
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e) promptly reports to the Control and Risk Conteeitor to the entire Board as to problems
and critical issues arisen in performing his dutesf which he has become aware, so that
the Committee or the Board may take any appropaetiens.

The Director in charge of the internal control andk management systems (SCIGR) of

Finmeccanica Spa, in particular, has prepared dwrdent named “Guidelines for the internal

control and risk management systems”.

This document identifies, in an analytical and dietbmanner, the following aspects of the SCIGR:

i) the methodological tools used for the identificationeasurement, management and
monitoring of the main risks;

i) the agents, showing their respective roles in itjet lof the current Corporate Governance
structure of Finmeccanica, which, in turn, reflettte provisions under the Code of listed
companies;

iii) the process aimed at identifying, assessing andhgnag the Finmeccanica Group’s risks,
divided based on their related type as follows:

1) Compliance risks: arising from the performance ddirary business operations,
which relate to the failure by the business adésitto comply with the relevant
contractual clauses, laws, regulations and ruhgs;rton-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 dpmers, which affect the efficacy
and efficiency of the various corporate areas ¢gsees;

4)  Financial risks: arising from the performance alinary business operations, which
affect economic and financial figures within the magement of accounting and
reporting, taxation, cash and credit.

The Finmeccanica Group manages 125 macro-risksebralown by category, applied to the

different business segments, as follows:

. 16 compliance risks;
. 25 financial risks;

. 46 operating risks;

. 38 strategic risks.

The Management of the Finmeccanica Group’s Companvéhin the related Risk Assessments,

assesses the macro-risks and the related consteinsyo monitor the same.
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Specifically, risks are assessed considering thpaamnand the probability of their occurrence, at an
inherent (net of on-going controls) and residual donsideration of the efficiency of the existing
controls) level. The risk and control system assess is carried out with quantitative, qualitative

techniques, or with their combination.

10.3. INTERNAL AUDIT MANAGER

The Board of Directors’ Meeting of 19 December 2(H@bointed Giuseppe Bargiacchi, in his

capacity as the Internal Audit Manager, to veriftt the internal control and risk management

system was operational and adequate.

The Board of Directors ensures that the InternalidManager is provided with adequate resources

to fulfil his responsibilities and defines his fe@saccordance with the Company’s policies, ad wel

as with the duties assigned to the same, as spaaifithe Rules of Procedure of the Board itseaif an
as listed below:

a) checking, both on an on-going basis and irtioglao specific needs and in accordance with
international standards, the operations and slitiabdf the internal control and risk
management system, through an Audit plan approyettd 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 Risk Committee and, through it, tadtgirman;

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 managementarried out, as well as on the
compliance with any plans defined to limit theme teriodical reports contain an assessment
of the suitability of the internal control and rislanagement system;

e) he promptly prepares reports on events ofqudat 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 Risk Comaitiand of the Board of Directors, as well
as to the Director in charge of the internal cdrdrad risk management system;

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

In 2012, the Internal Audit Manager performed tbikofving main activities:

= performed audits;

= managed and updated the Register of natural aral fEysons that have access to inside

information;
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» coordinated the Internal Audit Managers of thempanies involved in implementing Law
262/05 with regard to verifying that the propergedures have been followed;
* provided technical support for the Surveillanced pursuant to Legislative Decree 231/01,
including updating the Company’s Organisationalnisigement and Control Model.
As to the Group companies, the Internal Audit Mamnagported to the Control and Risk Committee
that their three-year plans for risk-based auditsraonitoring of activities have been coordinated.
With regard to the profile under Legislative Dec231/01 and the related activities carried out by
the main Group companies, it should be noted that requirements of this law were being
successfully and generally fulfilled, with the atlop by said companies of the Organisational,
Management and Control Model and of the Code ofcEthnd the appointment of a Surveillance
Body by their respective Boards of Directors. Fafioimation on updates made to the Model by
Finmeccanica Spa and its subsidiaries, pleasetefection 10.4.
The abovementioned Manager has financial resotinchsgded in the Internal Audit Organisational
Unit’s budget, in order to carry out his dutiesisTBepartment’s activities have not been outsourced
As already reported, the Control and Risk Commitieealso responsible for supervising and
monitoring the independence, adequacy, effectienasd efficiency of the Internal Audit
Organisational Unit; the Committee itself oversteslatter’s activities should the Chairman of the
Board be granted delegated operating powers.
Finally, as previously reported, note the recentld@shment of a specific function within the
Internal Audit unit, which directly reports to thaernal Audit Manager and which is responsible for
monitoring and strengthening the Audit activitieshwegard to any contracts supporting the Group

Companies’ business operations.

10.4. (CORGANISATIONAL , MANAGEMENT AND CONTROL MODEL AS PER LEGISLATIVE DECREE
231/2001
The Legislative Decree 231/01 introduced, into ltaan legal system, a regime of administrative
liability against Entities, for certain types off@fices committed in the interests or to the beméfit
the same. The Company has adopted appropriate measuprevent it from incurring any criminal
liability through the establishment of specific wagory systems aimed at preventing the
commission of any offences contemplated by thisr@mcon the part of Directors, Auditors,
management, employees or any other party havingaminal/financial/commercial relations with
Finmeccanica Spa.
To this end, on 12 November 2003, the Board of dines of Finmeccanica Spa adopted an
Organisational, Management and Control Model aslLgghislative Decree 231/01, as updated by
resolutions of 26 July 2007, 25 June 2009 and 1€eBer 2010. In the meeting held on 31 July
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2012, the Board updated the Organisational, Managerand Control Model as per Legislative
Decree no. 231/01, as reviewed following the eity force of Legislative Decree 121/11, which
introduced article 2%mndecies in Legislative Decree 231/01, concerning varioygpes of
“environmental crimes” including:
v destruction or deterioration of the habitat withiprotected site;
v spills that cause pollution of soils, sub-soilsface waters and underground waters and the
overcoming of the risk threshold concentrations;
v'unauthorized waste management;
v' breach of the obligations concerning disclosured e keeping of statutory books and
forms;
v unlawful waste traffic;
v" breach of the emission limit values or of the rulagl down in the authorisation for
operation of plants.
In the light of the additional regulatory amendnsetat Legislative Decree no. 231/01 — as introduced
by Legislative Decree 109/12 as to the “Employnntlegally-staying third-country citizens” and
by Law no. 190/12 bearing “Provisions for the preti@n and repression of bribery and illegality in
Public Administrations”, the Surveillance Body atiee Board of Directors gave their favourable
opinion, in the meetings of 4 October and of 8 Noler 2012, respectively, to set up a working
group made up of internal resources and externaudtants with an activity programme aimed at
reviewing and updating the Organisational Modekoakaking account of the evolution of
organisational structure of Finmeccanica Spa.
Furthermore, with a view to expressing the Finmemaa Group’s values, as formalised in the
Charter of Values, the review in question makes @we of Ethics of Finmeccanica Spa
independent from the Organisational Model, as dapendent control tool of ethical governance.
The review and updating process in question wagteied with the approval of the current version
of the Organisational Model on the part of the Camyps Board of Directors on 15 April 2013.
The same procedure is being carried out by the &anica group companies and is expected to be
completed during the current financial year.
It should be noted that the Organisational Moddidsed on the guidelines issued by Confindustria
(latest update in 2008).
The current Organisational Model is composed of:
- a“General Section” essentially dealing with:
1) the Surveillance Body, the information that tabe sent to it, and its reports on the work it

has done with respect to corporate bodies;
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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 ewéfailure to comply with the requirements
in the Model;

- “Special Section A” which covers offences agatgblic Authorities;

- “Special Section B” which covers corporate crimes

- “Special Section B1” which covers crimes of bripbetween individuals;

- “Special Section C” which covers violations otapational health and safety laws;

- “Special Section D" which covers crimes of redejy laundering or using illegal monies or

goods;

- “Special Section E” which covers computer criraed illicit data processing;

- “Special Section F”, which covers criminal epése;

- “Special Section G”, which covers environmertdnes.

The documents supporting the Finmeccanica Spa’sMod

the Code of Ethics;

the Finmeccanica Spa’s organisational structure;

the system of power delegation;

O O o o

the report file, a document to be drawn up byiest managers, as well as by collaborators
(if any), to report regularly to the Surveillancedy for meetings with members and/or
representatives of government bodies, includingiaformation on restrictions contained in
the Organisational Model pursuant to Legislativeci@e 231/01, which can be referred to
the other Special Sections of the document refaody the report file itself;

o the list of “Key Persons” in accordance with thed€af Conduct for Internal Dealing;

o the legislative framework of Finmeccanica Spa;

0 the clause that the Company includes in commeifai@ncial and consulting contracts.
This Model can be found in the specific Governarsaction of the Company's website
(www.finmeccanica.com). In addition, it should beted that all the Italian subsidiaries have
adopted similar Organisational, Management and rGbiodels pursuant to Legislative Decree
231/01, which can also be consulted on their rdameaevebsites, and that the companies have
appointed related Surveillance Bodies.
In this regard, on 21 February 2013 the Board afe@ors’ meeting, while resolving on the
appointment of the new members of the SurveillaBoely of Finmeccanica Spa following the
resignation of the external members Giuseppe Gr@&mirman) and Manuela Romei Pasetti, took
steps to amend the related by-laws by extendingntimaber of the related members up to a

maximum number of five members.
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The Surveillance Body of Finmeccanica Spa is ctiyemade up of three external professionals,
Enrico Laghi (who holds the position of Chairmafipgelo Piazza and Angelo Carmona, and by the
Company’s Group General Counsel, Mario Orlando &ble internal member pursuant to the by-
laws).

Multi-person compositions of the Surveillance Badmave been resolved by the Board of Directors
of some first-level subsidiaries, while other comipa have appointed a member of the Board of
Statutory Auditors as Chairman of the SurveillaBmly, in any case ensuring a multi-person
composition, with the participation, as membersthef managers responsible for the organisational
units of Legal and Corporate Affairs and Compliaand, in some cases, of Internal Audit.
Furthermore, with regard to the composition andoagment of the Surveillance Bodies of
subsidiaries incorporated under Italian law, rafeeeis made to what has been already reported
above as to the recently-issued Directive no. 13201

The duties and functioning of this Body are govdri®y specific by-laws approved by the
Finmeccanica Board of Directors on 15 December 20@bupdated on 25 June 2009, 16 December
2010, 21 September 2011, on 21 February 2013 an@i5oApril 2013. The by-laws entrust the
Surveillance Body with wide-ranging tasks for thargmses of monitoring the validity and
effectiveness of the Organisational Unit. Withiregk tasks, among other things, the Surveillance
Body receives reports (if any) on the part of compaepresentatives or third parties, holds
periodical hearings to hear the managers respenfblpotential areas at risk of offences pursuant
to Legislative Decree 231/01, examines reportsdisdosures prepared by the corporate units and
provides recommendations or instructions to then@magement and to the corporate bodies, also
with respect to appropriate actions for improvirrgcbhanging checks. The Surveillance Body has
also adopted internal rules, which have been convated to the Board of Directors. Similar rules

have been adopted by the respective Boards of tDiseof the subsidiaries.

10.5 INDEPENDENT AUDITORS

On 16 May 2012 the Shareholders’ Meeting appoikietG 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 auditing firm cagyiat the following activities:

auditing of the separated financial statementdrmhEccanica S.p.a.;

statutory audit of the consolidated financial staats of Finmeccanica S.p.a.;

limited audit of the condensed consolidated haéfryf@mancial report of Finmeccanica S.p.a.;

period review of regular book-keeping.

95



Finmeccanica Spa Corporate Governance Report financial year 2012

10.6 OFFICER IN CHARGE OF PREPARING THE COMPANY'S ACCOUNTING DOCUMENTS AND
OTHER CORPORATE ROLES AND ORGANISATIONAL UNITS

Officer in charge of preparing the Company’s accouting documents

In accordance with Art. 154-bis of the Consolidatedv on Financial Intermediation, on 14 June

2012, the Company’s Board of Directors appointean@iero Cutillo, Chief Financial Officer of the

Company, as the Officer in charge of preparing @mmpany’s accounting documents until the

expiry of the term of office of the Board of Direcs.

In fact, under Art. 25 of the by-laws, the Board Directors, 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 ickadf the Board of Directors that has designated

him.

The choice of an executive for this position is médm 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 actbahcompanies such as those specified in letter

a), or

c) have been professionals or full university pssfes 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 Executivguestion must satisfy the requirements of good

repute laid down for the members of the Board oé&iors.

In connection with his appointment by the BoardDafectors, Gianpiero Cutillo has been formally

vested, in addition to the powers already confemedcim as Chief Financial Officer, with all the

powers necessary for the correct performance afitities for which he is responsible by law.

The Officer in charge of preparing the Company’soamting documents releases the certification

required by Art. 15%is, paragraph 2 of the Consolidated Law on Finankisdrmediation and,

together with the Chief Executive Officer, the at&tion under Art. 158is, paragraph 5 of the

Consolidated Law on Financial Intermediation.
As previously reported as to the actions takerhkyGompany for the implementation of the internal

control and risk management system, tlwgporate roles and organisational unitswhich are

specifically involved in the system include, in fparlar:
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10.7

the Compliance Organisational Umithich isled by the new Senior Compliance Officer

(SCO) and which is responsibleter alia, for monitoring the regulations applicable to the
Company’s activities and for disseminating legak nmanagement tools in the main sectors
in which the Group operates;

the Risk Management Organisational Unithich is currently being established, which

reports to the CFO and which operates within thenidistration, Finance and Control Unit,
with the objective to improve the Group’s Goverraircthe management of operating and
financial risks, as well as with the specific migsito support the Company’s top
management in monitoring activities concerning riglentification, assessment and
management;

the specific function established within the IntrAudit Unit, which directly reports to its

Manager and which is responsible for monitoring atréngthening the Audit activities in

relation to any contracts supporting the Group Camgs’ business operations.

COORDINATION BETWEEN PERSONS INVOLVED IN THE |INTERNAL CONTROL AND RISK
M ANAGEMENT SYSTEM

In order to maximise efficiency of the internal trmh and risk management System and to reduce

any duplication of activity, specific proceduressddeen set out for the coordination between the

various persons involved.

In particular, it should be noted that

as previously specified, the Board of Statutory ibard and the Internal Audit Manager
regularly participate in the Control and Risk Cortteg’s meetings; joint meetings of these
bodies were also held during the financial year;

the Control and Risk Committee reports to the BadrB®irectors at least on a six-monthly
basis — in any case, on the occasion of the appobthe draft separate financial statements
and of the half-year financial report — on the\agticarried out, as well as on the adequacy
of the internal control and risk management system;

the Chairman of the Board of Statutory Auditorsaay other Statutory Auditor designated
by the same regularly participates in the SurvedéaBody’s meetings;

the Board of Statutory Auditors holds periodic negg, in particular with the Officer in
charge of preparing the Company’s accounting dootsnehe Internal Audit Manager and
any other corporate functions with specific duttescerning the internal control and risk

management System.
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11. APPOINTMENT OF STATUTORY AUDITORS

As with the appointment of the members of the Bazfr®irectors, the list voting system has also
been adopted for choosing Statutory Auditors. Tiowipions 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 documé@nain compliance with the requirements of Arts.
147-ter(1-bis) and 148(2) of the Consolidated LawFmancial Intermediation (in the text amended
by Legislative Decree 27 of 27 January 2010 duttiegtransposition of Directive 2007/36/EC on the
rights of shareholders of listed companies).

As explained earlier regarding the appointment né®ors, Legislative Decree 27/10 provided that
“privatised companies” are also subject to the radi rules found in the Consolidated Law on
Financial Intermediation, as well as the implematprovisions, in place of the special rules
contained in Law 474/94 (so-called “privatisatiaml).

Therefore Art. 28.3 of the by-laws currently regsirthat the list of candidates presented by
shareholders, together with related supporting dweuation, be deposited at the Company’s
registered office at least 25 days prior to thee dwtt for the first convocation of the Shareholders
Meeting and must be published by the Company at hdays prior to the Meeting, in accordance
with applicable law (it must be made availabletie public at the Company’s registered office, at
the market management company’s office and onsthigel’s website).

In order to be able to provide up-to-date inforimaton its website, the Company expressly requests
that, when Shareholders’ Meetings are called, siodders deposit résumés of each candidate with
exhaustive personal and professional informatioamwithey file the lists.

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

It should be noted that with regard to the electafnthe Board of Directors, the minimum
shareholding required to present a list of candglafor the election of Finmeccanica’ s
administration and control bodies was set by CONS®i#h Resolution no. 18452 of 30 January
2013) at 1%, percentage envisaged in section 28t&aCompany’s by-laws.

The Board of Statutory Auditors is appointed basedlists submitted by the shareholders in
compliance with the procedures described belowgriter to ensure the election of two regular
members and one alternate member on the part ohitherity list. The Chairman of the Board of
Statutory Auditors is appointed by the Meetingsrframong the Auditors elected from the minority
list pursuant to Art. 148, para.lts, of Legislative Decree no. 58/98, as well as tb 28.3, second-

last paragraph, of the Company’s by-laws.
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Each list, in which candidates are listed in coniee order, is divided into two sub-lists: ond figr
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 Regidter
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 Auditdl be taken from the list that receives the
majority of votes cast, in the consecutive ordewitich they appear in the list;

b) two regular Auditors and one alternate Auditdt ke taken from minority lists; to this end, vete
obtained by the lists are subsequently divided iy and by two according to the consecutive order
in which the candidates were listed.

The scores thus obtained shall be allocated taainelidates of each of said lists, according to the
order of the lists as respectively envisaged. Toees thus assigned to the candidates of the w&ariou
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 hasrdutahe 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 takes fflace, 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. 22f0the Italian Civil Code, shall be appointed
by the Meeting from among the candidates in theesksh 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 presatiliy law, in compliance with the principle of the
representation of minorities.

Article 28.1 of the Company’s by-laws also requiatdeast two of the regular Auditors and at least
one of the alternate Auditors to be chosen fromifkegd Auditors of Accounts with at least three
years of auditing experience. Auditors that do saitsfy this requirement must have at least three-

year experience:
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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 professanslegal, economic, financial or technical and
scientific matters closely connected with the Conyaactivities; or

c) in performing functions as executives in puldicprivate bodies in the banking, finance and
insurance sectors, or in sectors closely connesitd the Company’s activities, intended as
those that are useful for achieving the Company®riess purpose.

Furthermore, it is envisaged that persons who sasvauditors for five or more issuers, or who

perform governance and control functions for a nemif other companies in excess of the limit

provided by current law, may not be chosen as eeghliditors.

Furthermore, all the members of the Board of StayuiAuditors must meet the independence

requirements laid down for Statutory Auditors iretlurrent regulations. In this regard, the

Company (as also reported in relation to the apgpuint of the Directors) expressly requires, in the

notice of call of the Meeting, to specify, in thst$ of candidates, their eligibility to be quadifi as

“independent” directors, on the basis of the datéaid down for Directors in Art. 3 of the Code.

As already reported as to the appointment of Dimsctthe Shareholders’ Meeting of 16 May 2012

took steps to update the Company’s by-laws pronssielated to the election and composition of

the Board of Statutory Auditors (Arts. 28.3 and3p&) in order to ensure gender equality as

required by the new provisions under Law no. 12012Gaccording to which at least 1/5 of the

members in the first term of office (at least IM3the following terms) shall represent the under-

represented gender.

Therefore, (on the basis of the new Arts. 28.3 281@bis of the by-laws) any lists that, considering

both the sub-list of regular Auditors and that bém@ate members, present a number of candidates

equal or higher than three, must include, in thelsi of regular Auditors, candidates of different

gender so as to ensure a composition of the Bohtatutory Auditors in compliance with the

current regulations governing gender equality.Ha event that the sub-list of alternate Auditors

from said lists indicates two candidates, they nyesbng to different genders.

Furthermore, the new Art. 34 of the Company’s hydastates that the provisions described above

shall apply starting from the first renewal of tBeard of Statutory Auditors after 12 August 2012

and for three consecutive terms of office.
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12. COMPOSITION AND FUNCTIONING OF THE BOARD OF STATUTORY AUDI TORS (Art. 123-bis,

para. 2, lett. d), the Consolidated Law on Financidntermediation)

The Board of Statutory Auditors, consisting of fikRegular and two Alternate Statutory Auditors,
was appointed by the Shareholders’ Meeting of 1§ @12 for the 2012-2014 term. The Board
will, therefore, stand down at the next Sharehaldédeeting, held to approve the financial
statements for the period ended 31 December 2014.

TheBoard of Statutory Auditors serving at 31 December 2012 was composed as fallow

RICCARDO RAUL BAUER (2) CHAIRMAN
NiccoLO’ ABRIANI  (2) REGULAR AUDITOR
MAURILIO FRATINO (1) REGULAR AUDITOR
SILVANO MONTALDO (1) REGULAR AUDITOR
EUGENIO PINTO (1) REGULAR AUDITOR
VINCENZO LIMONE (1) ALTERNATE AUDITOR
STEFANO FIORINI  (2) ALTERNATE AUDITOR

(1) Auditors appointed from thenajority list submitted by the Ministry of the Economy and
Finance, which had a shareholding of 30.20% oftiege capital.

(2) Auditors appointed from theminority list submitted by a group of asset management
companies and institutional investors, which haidoaerall stake of about 1.03% of the share

capital of Finmeccanica.

The tables annexed to this Report summarise thetste of the Board of Statutory Auditors,
showing the Auditors serving at 31 December 20h&irtrespective positions of regular Auditor
held in other issuers (in observance of the rdgiris pursuant to Art. 144-terdecies, comma lhef t
Issuers’ Regulatiol, as well as of the Statutory Auditors who ceaselold office in the course of
the 2012 financial year.

No changes in the composition of the Board of $tayuAuditors have taken place since the end of
the 2011 financial year.

Brief résumés of the careers of the members oBiberd of Statutory Auditors are given below,

specifying their respective length of service.

° The full list of the offices of administration amntrol held (at the companies referred to in Vauh

Title V, Chapters V, VI and VII of the Italian CiMCode) pursuant to article 14drdecies paragraph 2, of
the Issuers’ Regulation, is published by Consolitomebsite, as required by article 14dinquiesdecies
paragraph 2, of the same Regulation.
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RICCARDO RAUL BAUER - CHAIRMAN

Mr. Bauer was born in Milan in 1951. He has been@hairman of the Board of Statutory Auditors of
Finmeccanica since 16 May 2012. He holds an Ecar®amd Business degree and is a Certified Public
and Professional Accountant. He is a Contract Bsofiefor Company Audit and Control at the Sacro
Cuore University in Milan. He has carried out staty audit and professional training activities at
PRICEWATERHOUSECOOPERS SpA (1968-1998). He has igeav consultancy and assistance
services to leading Italian companies. Currentyishinter alia, the Chairman of the Board of Statutory
Auditors of the Union of Italian Jewish Communitesd a member of the Board of Statutory Auditors
of the Museum of Jewish Heritage and Shoah. Heniislled in the Register of Intermediaries at the
Ministry of Justice. He is the author of varioustieds of the “Civil Code” and of the “Tax Code” @n

of numerous publications concerning audits andrects.

NICCOLO’ ABRIANI - REGULAR STATUTORY AUDITOR

Mr. Abriani was born in Turin in 1966. He has beeregular Statutory Auditor of Finmeccanica since
16 May 2012. He is a lawyer and a Professor of Cerial Law at the University of Florence;
Lecturer for the Post-graduate course for Busihesgyers at the “Luiss Guido Carli” University in
Rome. He was an Independent Director of Apulia @rorestito S.p.A. (2005-2011); Member of the
Surveillance Board of Ligabue Holding SpA (2006-@0)1Chairman of the Surveillance Body of Ama
SpA (2006-2009). He has held many academic positimeluding: Dean of the Faculty of Economics
at the University of Foggia and Director of the BEment of Economics and Law at the University of
Foggia. Currently, he is a Member of the Steerirgn@ittee of the Faculty of Economics at the

University of Florence and a Member of various tasltion boards.

MAURILIO FRATINO —REGULAR STATUTORY AUDITOR

Mr. Fratino was born in Alba (Cuneo) in 1952. Hs baen a regular Statutory Auditor of Finmeccanica
since 2009; his term of office was renewed by thar&holders’ Meeting on 16 May 2012. He is a
lawyer and practices in the areas of civil, commercial aodporate law. He is a certified public
accountant. An instructor of food and wine law la tUniversity of Turin. He has held numerous
positions, including: member of the Committee opénts for the Creation of the Single Market for the
Prime Minister; Statutory Auditor and Director ofufdstrade SpA; Deputy Executive Chairman of
Autostrada Torino Savona SpA; Managing DirectoRafcadonna International BV. Current positions
include: Vice-Chairman of Banca Regionale Europeé $UBI group), Chairman of the Board of

Auditors of Federvini, Auditor of Accounts for Fedémentare, Statutory Auditor of Il Sole 24ore SpA
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Chairman of the Cassa Rischio Vita of the Food $tiguand member of the Tax and Corporate

Governance Committee of Confindustria.

SILVANO MONTALDO - REGULAR STATUTORY AUDITOR

Mr. Montaldo was born in Laigueglia (Savona) in 195He has been a regular Statutory Auditor of
Finmeccanica Spa since 2006, having been reappoomel6 May 2012. He is a Certified Public and
Professional Accountant. He has served or curretitlgs serve as statutory auditor to numerous
corporations, as well as an auditor of public eégjtis a member of the Surveillance Bodies aral is
commissioner of firms in the process of bankrup@uyrrently, he is a member of the Board of Statutor
Auditors of various companies, including: AeropatitiRoma SpA, Carige Assicurazioni SpA, Carige
Vita Nuova SpA, Autostrade dei Fiori SpA, GSE SpAepmber of the Surveillance Board of
Autostrada dei Fiori SpA; extraordinary commissioné Antonio Merloni SpA, IAR Siltal SpA. and
Olcese S.p.A..

EUGENIO PINTO - REGULAR STATUTORY AUDITOR

Mr. Pinto was born in Taranto in 1959. He has beeegular Statutory Auditor of Finmeccanica since
16 May 2012. He graduatedm lauddn Economics and Business. He is a Certified ulsticountant.
Currently, he isjnter alia, a Permanent Professor of the Business Econoraarinent at the “Luiss
Guido Carli” University in Rome. He has held numesgositions as director and statutory auditor in
many Italian industrial and financial groups. Hédsanumerous positions, is currently: Chairmanhef t
Board of Statutory Auditors of Eni Adfin SpA, Sto@pA and Snam Rete Gas SpA (Snam Group);
independent director and member of the InternalitAdmmittee and of the Remuneration Committee
of Astaldi SpA, Chairman of the Board of AuditotsAssonomine, the Italian association of joint-&toc

companies.

STEFANO FIORINI —ALTERNATE STATUTORY AUDITOR

Mr. Fiorini was born in Genoa in 1969. He graduaitedconomics and Business. He is a Certified
Public Accountant. He has gained significant exgeé in the main sectors of industrial activitied a
services. He has worked in the auditing sector Rtk SpA and Arthur Andersen SpA. He has hold
the position of Investment Director at PM & PARTN&RNd ABN Amro Capital Investments NV.
Currently he provides consultancy services in casild criminal proceedings concerning disputes
relating to economics, business and financial ssnethe capacity as court-appointed expert (CTU,
Consulente Tecnico d'Ufficjar consultant to the Public Prosecutor. He isqular statutory auditor of
lacobucci HF Electronics SpA, Albany Internatioftalia Srl and alternate auditor of Utilitas — Serv

per il territorio Srl.
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VINCENZO LIMONE - ALTERNATE STATUTORY AUDITOR

Mr. Limone was born in Taranto in 1950. He graddain Economics and Business. He is a
Certified Public Accountant. He is a contract Pssfig of Securities Market Economics at the
University of L’Aquila and Contract Professor of dfmmics applied to Engineering at the “Tor
Vergata” University in Rome. He is currently a GedéManager at the General Accounting Office

(Ragioneria Generale dello Stato

In compliance with the Corporate Governance Cdae,Board of Statutory Auditors assessed, in
the first meeting after the appointment (which wekl on 14 June 2012), as well as in the current
2013 financial year (in the meeting held on 4 A@R0I13), the requirements of independence for
Regular Auditorsin that regard, the Board of Statutory Auditorddaled the indications of the
Code regarding the concept of independence foutdtt Auditors.

In addition to the supervisory functions (pursuémtarticle 149 of the TUF) already listed in
paragraph 1 of this Report, the Board of Statutdwgitors performs the duties attributed to it
(pursuant to article 19 of Legislative Decree n@/2810) in the capacity as “Internal Control and
Auditing Committee”. In this capacity, the Boardpswises: a) the financial reporting process; b)
the effectiveness of the internal control and nsénagement systems; c) the statutory audit of
annual and consolidated accounts; d) the Indepémaitors’ autonomy, with specific regard to
the performance of services other than the auddcobunts provided to the Company and to its
subsidiaries on the part of the Independent Ausliémd of the entities belonging to its network.
Furthermore, the Board of Statutory Auditors: subntihe reasoned proposal to the Shareholders’
Meeting as to the appointment of the independedit@ns for the statutory audit of accounts and the
determination of the relevant fees; verifies therext application of the assessment procedures and
of the criteria adopted by the Board of Directarsi$sess the independence of its members.

The Statutory Auditors take part in the meetingshef Board of Directors; in this regard, they are
provided, at the same time as the Directors, Wwithdocumentation 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.

In performing its work, the Board of Statutory Atais liaises with the Company’s Internal Control
Organisational Unit, the Independent Auditors, @antrol and Risk Committee (formerly Internal
Control Committee), the Surveillance Body refertedn legislative Decree no. 231/2001 and with
the Officer in Charge referred to in law no. 262/@pecifically, the Board of Statutory Auditors
receives the necessary operational assistanchdqrarformance of its own auditing work from the

Internal Control Manager, obtains all the Audit Bep and examines the Annual Control Plan.
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In the course of the financial year, the Board taft&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.
The Board of Statutory Auditors also takes patim meetings of the Control and Risk Committee
and, in the person of its Chairman or any otheritbndlesignated by the same, in the meetings of
the Surveillance Body under Legislative Decree231/2001.

The Board (pursuant to article 2404 of the ItalZivil Code) must meet at least every ninety days.
The Board of Statutory Auditors’ meetings may bdédhey tele-conference or video-conference,
provided that all the participants may be identifiand are able to follow the discussion, to
simultaneously intervene in the discussion of thsués dealt with, as well as to peruse the
documents in real time.

During the 2012 financial year, the Board of SwatytAuditors held no. 35 meetings, with an
average duration of the meetings equal to abouh@uss; as a result of the renewal of the Board of
Statutory Auditors (on 16 May 2012), the first 28etings were attended by the outgoing members
and the subsequent meetings were attended by thiy-appointed members. Furthermore (as
already illustrated in paragraph 4.3 above), dutirggfinancial year the Statutory Auditors tooktpar
together with the Directors, in specific inductiaations aimed at encouraging a deeper knowledge
of the activities and of specific issues concerrimgGroup.

In the 2013 financial year, as at the date of apglrof this Report, no. 9 meetings had already been
held.

Below are reported the data concerning the preseinitee Statutory Auditors in the meetings of the
Board of Statutory Auditors, as well as in the rivegs of the Board of Directors, which were held in

the course of the 2012 financial year:

Board of Board of
Statutory Directors
Auditors
RICCARDO RAUL BAUER ° 12/12 717 meetings
NiccoLO ' ABRIANI ° 11/12 117 meetings
MAURILIO FRATINO 33/35 13/13 meetings
SILVANO MONTALDO 33/35 12/13 meetings
EUGENIO PINTO ° 12/12 717 MEETINGS

° holding office from 16 May 2012
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Board of Board of
Statutory Directors
Auditors
LUIGI GASPARI * 23/23 6/6 meetings
GIORGIO CUMIN * 22/23 6/6 meetings
ANTONIO TAMBORRINO * 20/23 6/6 MEETINGS

* holding office up to 16 May 2012

All absences were excused.

13. SHAREHOLDERS RELATIONS

In view of the importance, emphasised by the Camfeestablishing an on-going professional
relationship with the general body of Shareholdamnd institutional investors, a special Investor
Relations Department is set up to conduct thisiagti

The Investor Relations department provides theitgtiae and quantitative elements about the
expected financial and economic performance and bsiness performance of the Group;
furthermore, the Investor Relations supports tmarfcial markets in preparing a perception and
valuation of Finmeccanica on the stock exchangehvts consistent with the intrinsic value of the
Group, as well as through communication of Guidasnog monitoring of the market consensus on
the Group’ expected results.

Information regarding the composition of the Compammanagement bodies, résumés of their
members’ careers, internal dealing information #redCorporate by-laws, as well as the Company’s
Annual Corporate Governance Report, may be fountherFinmeccanica’s website in the specific
Governance section.

The Board of Directors’ reports, minutes of Shatéérs’ Meetings and other important corporate
documents are also published in the same sectitredfite, as well as a review of the press retease
issued by the Company.

In the same Governance section, an interactivéophat(“Governance System”) is available, which
makes it possible to “surf’ through the various dions in charge of the management of the
Company.

This instrument allows the identification of thdejoresponsibilities and related composition ofheac
body, as well as access to the résumés of each enemb

The Investor Relations section publishes the Colyipdimancial statements and presentations to the
financial market with the relevant web-casting, eddand audio broadcasts, as well as some
information of most interest, such as data relatedividends, shareholding structures and credit

rating.
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Furthermore, further expansion is expected to j@amented in 2013 in the structure and contents
of the Company’s website.

In occasion of the Shareholders’ Meeting, Invesftetations arranges, in collaboration with the
Legal and Corporate Affairs organisational Unitlaage section on the Finmeccanica website,
reporting all the necessary documentation for tktigpation in the Meeting itself; in view of the
latter, the Investor Relations promotes some iinta aimed at encouraging active participation
from institutional investors (Shareholder Engagetnen

During the financial yearlnvestor Relations organises numerous events ashéchproving the
financial community’s knowledge of Finmeccanica aatdanalysing specific issues of common
interest. In this context, particular importancaitached to the conference calls on the occadion o
the publication of the results of the first anddhjuarter and on the occasion of the announcement
of important transactions, the institutional Roamgt with the Group’s Top Management on the
occasion of annual and six-monthly results, thel Bammdshows on the occasion of extraordinary
transactions and the Investor Day that is usualiyawmised once a year: the latter sees the
participation of the Top Management of Finmeccarsopported by the CEOs of the Companies.
This is an opportunity for financial analysts andtitutional investors to find out more about the
Group’s operations and to gain an understandingsgierformance and its commercial, industrial,
income and financial prospects, as well as to tireccess to the company Top Management.
Finally, during the annual International Airshowhjeh alternates between Farnborough in England
and Le Bourget in France), Investor Relations osgemindividual/private meetings, between the
financial community and the Top Management of Ficca@ica and of the Group’s main companies.
As required by investors, the above meetings aterapanied by specific presentations of the main
products and systems of the companies, which atesl in a dedicated section.

With regard to the relationship with socially respible funds, the Investor Relations started
communication initiatives with the related corpergbvernance teams, including the organisation of
a focused roadshoim London with the participation of Alessandro PBnGEO — Chief Executive
Officer and Chief Operating Officer, as well aspedfic telepresencen the functioning of the
Board of Directors with the participation of thec¥€iChairman of Finmeccanica, Admiral Guido
Venturoni.

These communication activities are being expandedl @nsolidated, considering the growing
number of investment funds that adopt ESG (enviemtal, social, governance) criteria in their
investment policies.

In support of the above, Investor Relations striftlilows the inclusion of the Group in the Dow
Jones Sustainability Index, which confirmed Finnagtca’ s presence in the prestigious World and
Europe indices in 2012 and for the third conseeuyiwar.
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Established in 1999, the Dow Jones Sustainabitifexes are the first and most important stock
exchange indexes to assess, on an annual basgerflobemance of companies and the maintenance
of commitments undertaken in the field of econommgial and environmental sustainability. They
are looked after by the rating company SAM - Susibie Asset Management in Zurich, in
cooperation with Dow Jones Indexes in New York.

The Investor Relations Manager is Raffaella Luglifiie Investor Relations unit depends directly
from the CEO — Chief Executive Officer and ChiefeDgting Officer Alessandro Pansa.

Contacts
Tel +39 06 3243. 066
Fax: +39 06 32473.514

investor relations@finmeccanica.com

14. SHAREHOLDERS’' MEETINGS (Art. 123-bis, para. 2, lett. c¢), the Consolidated Law on

Financial Intermediation)

Significant changes were introduced by LegislaiMecree 27 of 27 January 2010 (transposing
Directive 2007/36/EC) affecting some of the rigbfsshareholders of listed companies and how
Shareholders’ Meeting are to be conducted, whidltdeémportant changes for the Company. These
regulations have been subsequently subject to amemd and additions (by Legislative Decree no.
91 of 18 June 2012), which will be applied startirgm the next Shareholders’ Meetings called in
the current 2013 financial year.

The alignment to such law and the CONSOB implemgntegulations required that a series of
adjustments be made to the Company’'s by-laws, bwhdatory changes and others left to the

discretion of the Shareholders’ Meeting.

Notice of call and disclosures to shareholders

As required by section 12.2 of the Company’s bydathe Shareholders’ Meeting is called at least
once a year to approve the financial statementsmit80 days of the close of the fiscal year.
Shareholders’ Meetings are called by means of igenpublished on the Company’s website (as well
as in at least one national daily newspaper), @ointgathe information required by Art. 128s 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); iip

resolve on defence measures in the case of a taebad (for which the time limit is of 15 days)
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and iii) to resolve on capital decreases and tipmiapment and dismissal of liquidators (for which
the time limit is 21 days).

The shareholders who represent, even togetherothir shareholders, at least a fortieth of theeshar
capital may make, within the time limits and acaogdo the procedures set out in article H¥§ef

the Consolidated Law on Financial Intermediatiorthie Company’s notice of call, additions to the
list of issues to be discussed at the Shareholdéegting or submit proposed resolutions on any
issues that are already on the agenda of the Sildezs’ Meeting, specifying the related reasoms. |
any case, the shareholders will be entitled to $tlvegardless of the shareholding held by each of
them, proposed resolutions in the course of thechiadders’ 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 quatitgrmation, subject to the restrictions on the
methods of disclosure of price sensitive informatio

Therefore, as already reported in paragraph 13el@the relevant documents regarding the items
on the agenda and any information concerning tleeip Shareholders’ Meeting are promptly
made available to Shareholders through the Compangbsite and are simultaneously filed at the
Company’s registered office and with Borsa ltaliaiva particular, the Company takes steps to
promptly publish - in an appropriate section thah @lso be accessed directly from the website’s
home page — the explanatory Reports of the Medtiagienda and any other documents to be
submitted to the Shareholders’ Meeting, proxy forarsd information on the amount and
composition of its share capital, as required by da regulations.

As already reported, during 2013 the structureandents of the institutional site are expectedeo
expanded, also for the purposes of optimising thecqulures and quality of access by the
shareholders to any information disseminated befloeemeeting and, more in general, to all the
relevant corporate documentation.

The Board of Directors also sees that shareholdezsgiven accurate and timely information
regarding the items on the agenda so that all bblters are in a position to be well informed and
have full knowledge of the facts involved in makitige decisions for which the Shareholders’
Meeting is responsible.

The Board of Directors and the Company’s top mamege participate in the Shareholders’
Meetings and regularly report on the activity adrout during the financial year and on the Issuer’

future plans at Shareholders’ Meeting called taappthe annual financial statements.
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Right of attendance at the Shareholders’ Meeting

Based on the record date mechanism, the rightténciiShareholders’ Meeting and vote is held by
those who communicate via an authorised finanadiakdr that they hold shares of the Company
seven trading days prior to the date set for treré&iolders’ Meeting in first convocation.

The Art. 14.1 of the by-laws provides for the datitpersons to be represented by written proxy,
which may be notified to the Company by electromeans (via certified electronic mail or
uploading in a special section of the Company’s sitep as indicated in the notice calling the
Shareholders’ Meeting. The Company provides thétlettpersons with a proxy form for the
participation in the individual Shareholders’ Megfs.

The Art. 14 of the by-laws also provides for then@pany to be entitled to designate a common
representativéor each Shareholders’ Meeting, i.e. a person tchvthe 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.

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.

Operations and Competences

Shareholders may pass resolutions on all issuesvezsto them by applicable laws, except for the
Board's right to resolve (pursuant to article 23p&ragraph 2, of the Italian Civil Code and section
24.1 of the Company’s by-laws) on the issues sjgetih paragraph 4.3 above.

During Ordinary Shareholders’ Meetings, resolutians passed by an absolute majority of those in
attendance, with the exception of the matters §ipdainder Art. 22.3 of the by-laws, for which the
favourable vote equal to at least three-fourth¢hef capital represented at the Meeting is required
(Art. 16.5 of the by-laws).

Extraordinary Shareholders’ Meetings also requisefavourable vote of at least three-fourths of the
capital represented in order for resolutions tsfast. 16.4 of the by-laws).

The Company adopte8HAREHOLDERS' MEETING RULES some time ago, with the purpose of

setting out the appropriate procedures for ensunvagtings are conducted in an orderly and
constructive fashion, laying down rules for maipexts (such as the right to take part in meetimgs o
to be present at them, rules for debate, votindhatkt, arrangements for voting operations, etc.) so
that the proceedings are properly conducted anetlsbllers are assured of the right to speak on the

items on the agenda.
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In order to ensure that all Shareholders are ablexercise this right correctly, the Rules contain
special provisions concerning the manner in whetfuests to speak on the individual items on the
agenda should be presented, the maximum time stidezh are allowed to speak and the possibility
of asking to be allowed to speak again and to $iatethey will vote if they wish to do so.

The Rules also contain provisions for special peweld by the Chairman that enable him to settle
conflicts among the persons attending the meetinp @revent them from arising and to repress
abuse of any kind.

These Rules are always distributed to all sharehmsldvhenever a meeting is held, and may be
viewed in the specific Governance area of the Cayigawebsite (www. finmeccanica.com) and
were updated in 2010, also for the purposes of rpmating certain provisions under the
abovementioned Legislative Decree no. 27/10.

Specifically,the Rules exactly define procedures for admittanc8hareholders’ Meeting locations
by those entitled to attend (Art. 4) and expregstwide for procedures for addressing shareholders’
concerns prior to the Meeting (Art. 10) in keepimigh the law in force. The time limits related to
the exercise of the right to submit questions ketbe Shareholders’ Meeting are set out, as regjuire
by the regulations in force (articles 185-and 127%er of the Consolidated Law on Financial
Intermediation), in the related notice of call.

During the 2012, in the context of the generalisrs the economic conditions and of the financial
markets, significant changes were recorded in thkket capitalisation of the Company’s shares.

It should be remembered that, as already repantéds Report, the percentages envisaged in the by-
laws as to the exercise of the rights protectingamiy shareholders, in particular the ownership of
1% of the voting share capital required for themsission of lists of candidates for the position of
Director or Statutory Auditor of the Company (sens 18.4 and 28.3 of the Company’s by-laws),
are actually corresponding to (and, in the coursthe 2012 financial year, were lower than) the
minimum share identified by CONSOB.

The abovementioned Bylaws provisions also set dawipreviously illustrated, specific procedures
aimed at ensuring, within the described “list vgtimechanism, the appointment of Directors and

Statutory Auditors drawn from minority lists.

15. QHANGES OCCURRED FROM THE CLOSING OF THE RELEVANT FINANCIAL YEAR
Following the judicial measures that involved Gyse Orsi on 12 February 2013, the Company

Board of Directors’ meeting — which was held onFebruary 2013 — resolved, in order to ensure the

full functioning and continuity of the company’s evgtions, to also grant the Director-Chief
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Operating Officer, Alessandro Pansa, the authany powers that had been previously granted to
the Chief Executive Officer Orsi, for the singlemagement of the Company and of the Group.
Therefore, starting from 13 February 2013, Pansa lablds the position of Chief Executive Officer
and Chief Operating Officer.

At the same meeting, the Board of Directors alsolke@d to appoint the Admiral Guido Venturoni
(senior Director and Lead Independent Directoryiae-Chairman.

On 15 February 2013, Giuseppe Orsi resigned franoffice of Director and, accordingly, from the
office of Chairman of the Board of Directors.

At the meeting held on 21 February 2013, the Badr®irectors, after having acknowledged the
resignation of Orsi, deemed it appropriate notraceed with the co-option pursuant to article 2386
of the Italian Civil Code and section 18.5 of then@pany’s Bylaws and to refer the decision as to
the related replacement to the Shareholders’ Mgetin

Furthermore, the Board of Directors had previousigolved (in the meeting held on 13 February
2013), following the resignation of the DirectoraRco Bonferroni on 21 September 2012, not to
proceed with the appointment by co-option of a mivector pursuant to article 2386 of the Italian
Civil Code and to refer the decision as to theteelaeplacement to a special Shareholders’ Meeting.
On 15 April 2013 the Ordinary Shareholders’ Meetwhich had been called to resolve on the new
members of the Board of Directors, resolved torrefiey decision as to the replacement of the
outgoing Directors to the Shareholders’ Meetinghgesalled for the approval of the 2012 financial
statements.

The same Shareholders’ Meeting also confirmed pip@iatment of Ilvanhoe Lo Bello as Director, as
resolved by the Board of Directors on 16 May 20dirsuant to article 2386 of the Italian Civil
Code, following the resignation of Prof. Marco lainsn 11 May 2012.

16. ADDITIONAL CORPORATE GOVERNANCE PRACTICES (article 123-bis, paragraph 2, letter

a), the Consolidated Law on Financial Intermediatio)

The Company’s Board of Directors adopted some itambrdecisions aimed at giving a further

boost to the ongoing reorganisation process, emguthe coordination of operations and

strengthening control activities. In particularesific measures were adopted with the objective of
continuing the consolidation of the system of cohtiver the Group’s activities and strengthening
the direction and coordination functions towards dperating Companies.

In particular, the main actions implemented by @@mpany to strengthen the Group’s Corporate

Governance included the setup of the following addal Committees with respect to those
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identified by the Code: a Management Commifteeired by the Chief Executive Officer and Chief

Operating Officer and made up of the Managers mesipte for the Organisational Units of Internal
Audit, External Relations and Communication, HurRasources, Strategies, Business Development

and Innovation, as well as by the CFO and by theu@rGeneral Counsel; a Group Management

Committee (made up of the Chief Executive Officers of theifmaubsidiaries, as well as, for
Finmeccanica Spa, by the CFO and by the two Masagsiponsible for the organisational units of

Human Resource and Strategies, Business Develommdrihnovation); a_*Committee of Corporate

Bodies (coordinated by the Group General Counsel andemga of the Managers responsible for
the Organisational Units of “External Relations af@mmunication”, “Human Resources”,
“Strategies, Business Development and Innovatiaswell as, limited to the appointments to the

Boards of Statutory Auditors, of the CFO); finallynew Committee, whose setup was resolved by

the Board of Directors on 15 April 201®ade up exclusively of external professionals.

For a more detailed illustration of the dutiestod aiforesaid Committees, as well as of the addition
actions taken in the first months of the currerit2financial year (at the end of the board’s mestin
held on 21 February 2013, 7 March 2013 and 15 A%13), reference is made to paragraph 10
above, within the framework of the measures adoagetb the improvement and implementation of

the internal control and risk management system.
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TABLE 1. INFORMATION ON SHAREHOLDER STRUCTURE

Significant stakesin the share capital

Ownership % of the ordinary

SHAREHOLDERS capital and voting capital

Ministry of the Economy and Finance 30,204
Tradewinds Global Investors, LLC (1) 4,976
Deutsche Bank Trust Company Americas (2) 3,600
Grantham, Mayo, Van Otterloo & Co. LLC (3) 2,045
Libyan Investment Authority (Arab Bkg Corp / Libyamvies, Man) (4) 2,010

(1) Notice pursuant to Art. 120 of the Consolidated lawFinancial Intermediation: an equity investmegitih
by way of "Discretionary Asset Management”.

(2) Intermediary’s notice for the payment of divideridisthe 2010 financial year.

(3) Notice pursuant to Art. 120 of the Consolidated lawFinancial Intermediation: an equity investmegitih
by way of “Non-Discretionary Asset Management”.

(4) Notice of 8 April 2013 from the Arab Banking Corpadoat (depositary of the equity investment), which
confirmed that the Libyan Investment Authority helthe equity investment already specified by Ewarcl
Bank (as an intermediary participating in the Momi®li system) in the name of "Arab Bkg Corp / Liloya
Inves, Man" on the occasion of the payment of dixids for the 2010 financial year.
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TABLE 2: STRUCTURE OF THE BOARD OF DIRECTORS AND OF THE COMMI TTEES

Board of Directors (triennium 2011-2013) appointedy the Shareholders’ Meeting on 4 May 2011, as ingeated on | Control and Risk | Remuneration Strategy
1 December 2011, 16 May 2012 and 13 February 2013 Committee Committee Committee
N Non- Independent lg%izeiis\?t Attendance Other Atten- Atten- Atten-
Position Members Executive . Corp. Gov. - BoD . | Comp. dance |Comp. | dance | Comp. dance
executive on Fin. . positions
Code meetings* *kx *kx *kx
Intermed.
Vice-Chairman Guido VENTURONI (°) X X X 13/13 = X 10/11
Chief Executive
Officer and Chief | Alessandro PANSA (°°) X == == 13/13 1
Operating Officer
Director Carlo BALDOCCI (°°°) (°°%) (°°%) (°°%) 143 = X 3/3
Director Paolo CANTARELLA *** X X X 11/13 = X 10/11 X 3/3
Director Giovanni CATANZARO X X X 12/13 = X 11/11
Director Dario GALLI X X X 13/13 = X 4/4 X 3
Director lvanhoe LO BELLO(°°°°) X X X 717 = X°°°°) 2/2
Director Silvia MERLO *** X X X 12/13 3 X 10/11
Director Francesco PARLATO X == == 13/13 = X 3/4 X 3/3
Director Christian STREIFF** X X X 11/13 3 X 2/4
Number of meetings held during 2012} BoD: 13 Control and Risk Committee: 11  Remuneration Conamitt Strategy Committee: 3 Appointments

Committee (°°°°°°)

Quorum for presentation of lists for the appointment of tke BoD: 1% of share capital with voting rights at Odinary Shareholders’ Meetings

NOTES

*
**%

All absences from BoD or Committees meetingsex@used.
This column contains the number of positionsDaector or Auditor held by the persons servingiher companies

listed on regulated markets, itylend abroad, and in finance houses, banks, insareompanies or major companies.
The positions are described inifuthe Report.

()
()

(ooo)

2013.

Asterisk indicates a Director appointed fronmanority list.
Appointed Vice Chairman by the BoD of 13 Febyu2013.
Chief Operating Officer from 4 May 2011, Ditec- Chief Operating Officer from 1 December 20appointed Chief Executive Officer and Chief OpergitOfficer by the BoD of 13 February

with effect starting from the date of appointmehthe current BoD by the Shareholders’ Meeting.

(oooo)
(ooooo)
(oooooo)

Director from 16 May 2012.
Member of the Committee from 14 June 2012.
Reference is made to paragraph 6.

115

Carlo Baldocci was appointed as a Directghawut voting rights by Ministerial Decree of 27 #2011, pursuant to Art. 5.1. ter, letter d),tbé by-laws,




TABLE 3: OUTGOING DIRECTORS IN 2012AND THE FIRST QUARTER OF 2013

Control and Risk

Committee Remuneration Strategy
Outgoing Directors (formerly Internal Committee Committee
Audit Committee )
N Non- Independent Independent| Attendance Atten- Atten- Atten-
Position Members Executive executive | Corp. Gov.| Cons. Law orj BoD Comp. ance |Comp. dance |Comp. dance
Code Fin. Intermed| meetings ** ** ** *
Chairman
and Chief | Giuseppe ORSI (°) X __ __ 13/13 X (°) 3/3
Executive - o
Officer
Director EL‘;‘”CO BONFERRONI X X X 10/10 X (°°) 4/4
Director Marco IANSITI * (°°°) X X X 4/5 X (°°°) 0/1
NOTES

*

*%*

°) Outgoing Director on 15 February 2013.

(*)
(OOO)

Outgoing Director on 21 September 2012.
Outgoing Director on 11 May 2012.

Asterisk indicates a Director appointed from anonity list.
All absences from BoD or Committees meetings excused.
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TABLE 4. STRUCTURE OF THE BOARD OF STATUTORY AUDITORS

Board of Statutory Auditors (three-year period 20122014)
appointed by the Shareholders’ Meeting of 16 May 212

Position Members Independent Attendance at Number of other
(Corp. Gov. BoSA Meetings (**) positions held (***)
Code)
Chairman Riccardo Raul BAUER * X 12/12 =
Regular Auditor Niccolo ABRIANI * X 11/12 =
Regular Auditor Maurilio FRATINO X 33/35 1
Regular Auditor Silvano MONTALDO X 33/35 =
Regular Auditor Eugenio PINTO X 12/12 =

Alternate Auditor

Stefano FIORINI *

Alternate Auditor

Vincenzo LIMONE

Number of meetings held during 2012: 35

Quorum for presentation of lists for the appointment of the current Board d Statutory Auditors: 1% of share capital with voting rights at Ordinary Shareholders’ Meetings

NOTES

* Asterisk indicates an Auditor appointed from anonity list.

**  All absences from Board of Statutory Auditorsestings are excused.

***  This column indicates the positions as audifért. 144+terdecies para. 1, Issuers’ Regulations) held in otherdssuThe full list of governing and control
positions (Art. 144erdeciespara. 2, Issuers’ Regulations) is published bggob on its website pursuant to Art. lgdinquiesdecielssuers’ Regulations.
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TABLE 5. OUTGOING AUDITORS IN 2012

Outgoing auditors in 2012

Position

Members

Independent
(Corp. Gov. Code)

Attendance at
BoSA Meetings (**)

Chairman Luigi GASPARI * X 23/23
Regular Auditor Giorgio GMIN X 22/23
Regular Auditor Antonio AMBORRINO X 20/23

Alternate Auditor

Maurizio BTTILO *

Alternate Auditor

Piero ANTONI

NOTES

*

*%k

Asterisk indicates an Auditor appointed from anonity list.
All absences from Board of Statutory Auditoraeetings are excused.
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