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REPORT ON CORPORATE GOVERNANCE AND SHAREHOLDER STRUCTURE

INTRODUCTION

The purpose of this Report, pursuant to Art. -b&3 of the Consolidated Law on Financial
Intermediation (Legislative Decree 58/1998), as well as the current laws and regulations governing
disclosures concerningompliance with codes of conduct, is to provide the necessary periodic and
anal ytical description of Leonardo S.p.a.ds col
(hereinafter also referred to as fALeonardod or
The disclosures prepared in compliance with the provisions on the contents under paragraphs 1 and

2 of the abovementioned Art. 128 and on the basis of the articles of the existing Corporate
Governance Codénéreinafter also referredtodst he Code 0) . mplibsewithGhis@@da,ny ¢ o
which was approved by the Corporate Governance Committee

With regard to the new edition of the Code published on 31 January(28@fporate Governance

Coda, hereinafter also thénew Code), issuers are required to apply such new Code beginning from
financial year2021(providing the relevant disclosures in ithReports on Corporate Governance and
Shareholder Structure to be published dugiig?; the Companyereby highlight§ taking accout

of the content structure of the Report and the applicable Code inifaegain corporate practices
already in placevhich keep with the inspiring principles of the new Caated with the expected
evolution of the implementing behaviours

This Reprt also implements the disclosure obligations laid down in Legislative Decree 254/2
regardsdiversity policies, as well as the contents of thé@airman of the Corporate Governance
Committeeds |l etter of 1 9 thé&CGocnemmibtetre e260s1 9r etc

wishes are expressly considered and specifically addressed in the body of this dowtmaer
providinginformationon the various issud®ing dealt withand summarised in the final paragra

of the Report.

The currentCorporate Governance Code can be found on the Corporate Governance Col

website(http://www.borsaitaliana.it/comitatcorporategovernance/homepage/homeedun).

The relevant documentation that is made available to the public and is referred to herein can
on t he Co mp awww.léosardacenmpany.com (

1. |SSUERPROFILE

In providing a brief Company profile, the subsequent paragraphs should be referred to for a more

detailed view of Leonardodés corporate governan


http://www.borsaitaliana.it/comitato-corporate-governance/homepage/homepage.htm
http://www.finmeccanica.com/
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the 2019 financial year and the action and measures tak#mb§ompany to ensure the closest
adherence to the Corporate Governance Code

Company Organisation

The term corporate governance stands for the set of rules and, from a more general point of view, the
corporate governance system that regulate the reameg and control of the Company.
Leonardob6és corporate governance model , in |line
down in the Corporate Governance Code, is directed at the maximisation of value for shareholders,
control of business riks and the utmost transparency with respect to the market; it also seeks to ensure

the integrity and fairness of decisiaomaking processes.

The Companyédés corporate governance structure,
is consistent withthe laws applicable to listed issuers, as well as with the guidelines of the

abovementioned Code and is essentially as follows

! SHAREHOLDERS OMEETING
The Sharehol dersé Meeting has the power to pac
onthe matters reserved to it by law or under theLBws

! BOARD OF DIRECTORS
The Board of Directors is vested with the fullest powers for the administration of the Company,
with the authority to perform any act it considers appropriate to the fulfimehteft Company 6 s
business purpose, except for those acts-reser
Laws. The current Board of Directors was appoi
for the threeyear period 2017 2019

1 COMMITTEES
The Board of Directors of Leonardo has established the following internal Committees, with
advisory and consulting functions: theontrol and Risks Committeéwhich also acts as
Committee for Related Parties Transactions) Rhenuneration Committegnd tle Nomination,
Governance and Sustainability Commit{as provided for in the Corporate Governance Code),
as well as théAnalysis of International Scenarios Committee The Commi tteesbd ¢
duties and operation are defined and regulated by appepRiges approved by the Board itself,

in accordance with the guidelines laid down in the Code

1 BOARD OF STATUTORY AUDITORS
The Board of Statutory Auditors hasnter alia - the task of monitoringa) compliance with the
law and bylaws and observance of the principles of proper business administraltidime

adequacy and effectiveness of the Companyds

2, 0
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management system, as well as the administratived accounting system, 8
reliability as a means of accurately reporting business operaticmsy procedures for the actual
implementation of the corporate governance rules provided for in the Corporate Governance Code;
d)theadequay of t he Companyds instructions to subs
by | aw. The current Board of Statutory Auditoao
15 May 2018 for the 2018020termta nd me mber s a d d e dMebtngof 16 MlaySh ar e
2019, as set out iparagraph 12 below.

! |INDEPENDENT AUDITING FIRM
The Independent Auditing firm is the company appointed to carry out the statutory audit of
account s. It i s appointed by t hebyShe8cambfol der
Statutory Auditors. e Sharehol dersé Meeting of 16 May 2
out the statutory audit of t48£08QCompanyds accc

1 OFFICER IN CHARGE OF FINANCIAL REPORTING
Pursuant to Art. 154is of theConsolidated Law on Financial Intermediation and sections 25.4
and 25.5 of t-laws, dd® Nagvembgr @317 tleyBoard of Directors appointed
Al essandra Genco (the Companyb6s Chief Financi

reportinguntil the expiry of the term of office of the current Board of Directors

Objectives and corporate mission

Leonardois a hightech global corporatiotin the core sectoréerospace, Defence and Security
(A,D&S) with the ability to design and implement, building on the application of dual use
technologies, products, systems, services and integrated solutions for both civil and military customers.
Leonardo operates in four domestic markets (ltalylUthitced Kingdbm, the United States and Poland)

and has established industrial and commercial footprint in more than twenty countries also through
i mportant strategic cooperation and qpaenttalner s hi
markets.

The Group operas with the mission to be a driving force of technological innovation by developing
competitive products and services, in addition to working out sustainability solutitnsteady
commitmentand a sustainable approacheconomic and social progress diné protection of health

and the environment.

Thanks to its consolidated industrial capacities, combined with the excellent human capital and a
steady attentioto innovation Leonardo has beconten e o f t rhaprplayers ih thedAD&S

sector which fosterand spreasithe culture of innovation and tligital transformation also through

a broad network of partnerships with universities, research centres, customers, suppliersigrsl start

(s 10
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During thefinancial year 2019 the Company |ained Leonard®Jnified Brand Visiorthat is a new

way to depict and represent the Group through the definitiofPafgose( diont r i but e t o t h
progress and safety by delivering nmandaMissiogf ul ar
(®be the international Aerospace, Defence and
success, by thinking cr e)whichvrepfesent the @roupvdistinictiven g  wii
elements

Leonardo is the result of a great business histegply rooted into the Italian and European industrial

history and is today the culmination of a long, radical process of transformation of the Group, of the
renewal and replacement of the previous management holding company: the transformation into a
sind e, integrated operational i ndustrial enterpr
make it more compliant with the requirements of customers and the market, readier to carry on with

its mission to create loAgrm value also through thefficacy of its own governance moddbr its
shareholders and for all main stakeholdbrsugh a sustainable growth path in the long te¥or

more details on the process of reshaping the

developmentofthd One Companyo, reference should be made

INFORMATIOONTHESHAREHOLDEBRRUCTURE

2. INFORMATION ABOUT THE SHAREHOLDER STRUCTURE AT 12MARCH 2020(Art. 123-bis,
para. 1, TUFTesto Unico della Finanzdereinafter Consolidated Law &mancial

Intermediatiof

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

The Leonardobs share capital is equal to 02,54
shares with a par value of Ud4. 40 each, al | acco
of Leonardod shares ar andextraordinaty eneetingsoof theConwanat t h e
The Ministry for the Economy and Finance holds a stake of about 30.204% in the share capital of
Leonardo.

At the date of the approval of this Report the Companys@d2497treasury shares, equal to about

0.43% of the share capital

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

In accordance with art. 5diso f t h e C o-lawpsamthe &pplicaign of the special rules under
Art. 3 of Decredaw 332 of 31 May 1994, converted with amendments into Law 474 of 30 July 1994,
as amended and supplemented, no one, except for the State, public bodies oramitbiesichereby

and any other party authorised by law, may possess, on any basis, shares in the Company that constitute

2, 1
i o



Leonardo Corporate Governance Report 20Z€nancial Year

a shareholding of more than 3% of the share capital represented by shares with voting rights. The
maximum shareholding limit is alsalculated in consideration of the total holding of the controlling
undertaking, which may be a natural person, legal person or corporation, by direct or indirect
subsidiaries and by the subsidiaries of a single controlling undertaking, by affiliatecakimdsraind

by relatives within the second degree of consanguinity or affinity or spouses, provided that the spouses
are not legally separated.

With also reference to parties other than compa
of At 93 of the Consolidated Law on Financi al I nt
within the meaning of Art. 2359(3) of the Italian Civil Code, and is also deemed to exist between
parties who, directly or indirectly, through their subsidiar@her than those which manage mutual

funds, sign, with third parties or otherwise, agreements relating to the exercise of voting rights or the
transfer of shares, belonging to third parties or otherwise, or other agreements or contracts with third
partiesor otherwise, as referred to in Art. 122 of the Consolidated Law on Financial Intermediation, if
such agreements or contracts concern at least 10% of the voting capital for listed companies or 20%
of the voting capital for unlisted companies.

For the purpses of calculating the aforesaid shareholding limit (3%), consideration is also given to
shares held through trust companies and/or intermediaries or by third parties in general. Voting rights
regarding shares held in excess of the maximum shareholdiitgiricicated above cannot be
exercised as better specified in point F) below.

Further mor e, on the basis of the provisions r
commented on in point D.1) below and, more in particular, pursuant to arfideatyraph 5, of Decree

Law no. 21 of 15 March 2012, as amended and converted by Law no. 56 of 11 May 2012 and the
related provisions, anyorieexcluding the ltalian Government, Italian public bodies or any entities
controlled by the latteir who holds a stke in the share capital which exceeds the thresifddper

centor a stake which exceeds the thresholds of 5%, 10%, 15%,2Z8%@and 50% is required to

notify the acquisition in question to the Presidency of the Council of Ministers within theaadns
according to the procedures set out in the abovementioned Decree Law no. 21/2012, and related
implementing provisions. The above shall apply in order to allow the Presidency of the Council of
Ministers to exercise the special powers (described in mghgD.1 below) envisaged in the
abovementioned regulations in the event of a threat of serious damage to the essential interests of the

national defence and security

(s 12
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C) MATERIAL SHAREHOLDING S IN THE SHARE CAPITAL (Art. 123bis, para. 1, lett. c), TUF

The persons who, at the date of the approval of this Report, held, either directly or indirectly, a
significant stake in the share capital, on the basis of the notices disclosed pursuant to Art. 120 of the
Consolidated Law on Financial Intermediatiore egportedn Table 1in Appendix.

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

No securities have been issued conferring special control or any other rights
D.1)  SPECIAL POWERS OF THE GOVERNMENT

Decree Law no. 21 of 15 March 2012 (as amended and converted by Law no. 56 of 11 May 2012)
regulates the special powers of the Government on the corporate structures in the sectors of the national
defence and security, as well as the activities of stategportance in the sectors of energy,
transportation and communication. The Decree was recently amended by Decree Law no. 105 of 21
September 2019 (as amended and converted by Law no. 133 of 18 November 2019), whereby the
scope of application of said Lawvas extended to the previously excluded sectors (hamely
infrastructure and media), and amendmemtse introduced to the procedure preparatory to the
exercise of the special powers and rules to comply and align with the provisions of Regulation (EU)
2019/462 of the European Parliament aoflthe Council of 19 March 2® were issued. This
Regulation, which took effect on 10 April 2019 but is fully applicable as from 11 October 2020,
established framework for the screening of foreign direct investments into the European Union as an
instrument aimed at protecting strategic activities and monitoring those operations which are likely to
affect security or public order in the European Union.
Decree no. 108 issued by the President of the Council of Ministers on 6 June 2014 identifies the
activities of strategic importance to the national defence and security system, including any key
strategic activities, for the purposes of the exercise of thee@om ment 6 s speci al
procedures for the application of special powers in the sectors of national defence and security are
regulated by Presidential Decree no. 35 of 19 February 2014.
In particular, the regulations governing special powers ingbtss of national defence and security
provides, in the event of an actual threat of a serious damage to the essential interests of the national
defence and security, for the Government to be entitled to exercise the three special powers described
below:
a) imposition of specific conditions relating to the security of procurement and information,
technology transfers, export control, in the case of the acquisition of stakes in companies that

carry out activities of strategic importance for the defencesaadrity sector;

A/:.. 13
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b) veto on the adoption of resolutigrets or transactiopsas sed by t he Sharehol
of the governing body of a company that carries out activities of strategic importance for the
defence and security sector relating tor@tdinary transactions or transactions of particular
importance concerning mergers, demergers, transfer of businesses or branches of business or of
subsidiaries, transfer of the registered office abroad, change in the corporate purpose, dissolution
of thecompany, amendmentsto-byaw ¢l auses that govern the Go
that may be adopted on limits on voting rights (pursuant to article 2351, paragraph 3, of the Italian
Civil Code), as well as assignments of rightsemor of use in riation to tangible or intangible
assets or undertaking of obligations that limit their use;

c) opposition to the acquisition of stakes in a company that carries out activities of strategic
importance for the defence and security sector, on the part aftipn @her than the Italian
Government, an Italian public body or an entity controlled by the latter, where the buyeir holds
either directly or indirectly, including through subsequent acquisitions, through third parties or
through persons and entitigmt are otherwise related to each otheestake in the voting capital
which is capable of affecting the interests of the national defence and security (sbggimike).

For this purpose, the stake held by third parties with whom the buyer has entered
shareholder agreement is considered to be included

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

No provision is made for any employee shareholding scheme. With reference to the Incentive Plans
adopted by th€ompany, it should be noted that they do not provide for the voting rights attached to

the shares being granted, to be exercised by persons other than the beneficiaries of the Plans. For more
details, reference should be made to the Information Documeagarpd pursuant to Article s

of the I ssuersd Regulation andeatviaon avbhet ha C

website

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

In accordance with the laws on privatisation (Dedra@ no. 332 of 31 May 1994 as amended and
converted by Lawnod 74 of 30 J udspeedupottte procedrred far the divestment
shareholdings heldy the Governmentandu bl i ¢ ent i ti es ietsefigothent st o
Corporate ByLaws (Art. 5.1-bis) provide that voting rights relating to shares held above the maximum

limit of 3% may not be exercisednd that voting rights held by Shareholders in excess of the
shareholding limit shall be reduced proportionally, unless otherwise previmulyintly indicated

by all the Shareholders concerned. In case ofaoonpliance, meeting resolutions may be challenged

under Art. 2377 of the Italian Civil Code if the required majority would not have been reached had the

AC/_ 14
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votes exceeding the maximurmit not been included. However, nonting shares shall be included
for the purposes of calculating the meeting quorum

G) SHAREHOLDERS OAGREEMENTS (Art. 123bis, para. 1, lett. g), TUF

The Company has no knowl edge retefred o imyArt. 422 afrthreh ol de
Consolidated Law on Financial Intermediation, regarding the shares

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

Material agreements which can be disclosed pursuant to Article k28 paragraph 1, letter h), of

the TUFi which were in force at 31 December 2019 as entered into by Leonardo or its subsidiaries
(on the basis of the notices received parnguo Article 114, paragraph 2, of the Consolidated Law on
Financial Intermediation) and which will become effective, will be amended or extinguished in case
of a change of control of the company concerned, are listde tablebelow with an indicatiorof

the corresponding effects

[~ 15
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BANCO BILBAO VIZCAYA
ARGENTARIAS.A.,

GRANTING TO LEONARDO
OF ANEW REVOLVING

EFFECTS OF THE
PARTIES AGREEMENT CHANGE OF
CONTROL CLAUSE
LEONARDO SPA BANCA IMI S.P.A., AGREEMENT FOR THE IN CASE OF A CHANGEOF

CONTROL OF LEONARDQ
WHICH DOES NOT AFFECQ

GENERALE;DEUTSCHE
BANK; UNICREDIT

INDEMNITY AGREEMENT

MILAN BRANCH, BANCO CREDIT LINE THE SHAREHOLDING OF
BrPM S.P.A.,BANCO THE ITALIAN
SANTANDER, S.A., GOVERNMENT, AFTER A
MILAN BRANCH, BANK MAXIMUM 90-DAY
OF AMERICA MERRILL PERIOD IN ORDER TO
LYNCH INTERNATIONAL VERIFY WHETHER BANKS
LIMITED, THE BANK OF INTEND TO CONTINUE
TOKYO-MITSUBISHI UFY, PARTICIPATING IN THE
LTD., BARCLAYS BANK CREDIT LINE, EACH BANK
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CREDIT AGRICOLE
CORPORATEAND
INVESTMENT BANK,
MILAN BRANCH, HSBC
BANK PLC, MILAN
BRANCH, SOCIETE
GENERALE, MILAN
BRANCH, SUMITOMO
MITSUI BANKING
CORPORATIONEUROPE
LIMITED, MILAN BRANCH
AND UNICREDIT S.P.A.

LEONARDO SPA BARCLAYS; BNP;CREDIT COUNTERGUARANTEE IN CASE OF A CHANGEOF
AGRICOLE; SACE;SOCIETE | ISSUANCEAND

CONTROL OF LEONARDQ
AFTER A90-DAY
REGISTRATION PERIOD
EACH BANK MAY
REQUEST THE
CANCELLATION OF THE
COMMITMENT TO
COLLATERALISE THE
AMOUNT WITH THE
PAYMENT OF ITS OWN
STAKE, OR THE
COMMITMENT BY
LEONARDO TO REPLACE
THE BANK WITH
ANOTHER COUNTER
GUARANTOR

LEONARDO SPA

BANCA IMI SP.A.,
INTESA SANPAOLO
SP.A., BANCO
SANTANDER, S.A.,
MILAN BRANCH, BNP
PARIBAS, ITALIAN

GUARANTEE FACILITY
AGREEMENT

IN CASE OF A CHANGEOF
CONTROL OF LEONARDQ
WHICH DOES NOT AFFECT
THE SHAREHOLDING OF
THE ITALIAN
GOVERNMENT, AFTER A

[~
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BRANCH, CREDIT
AGRICOLET CORPORATE
AND INVESTMENT BANK,
MILAN BRANCH, SACE
SP.A., SOCIETE
GENERALE S.A.,MILAN
BRANCH AND UNICREDIT
SP.A.

MAXIMUM 90-DAY
PERIOD IN ORDER TO
VERIFY WHETHER BANKS
INTEND TO CONTINUE
PARTICIPATING IN THE
CREDIT LINE, EACH BANK
CAN REQUEST THE
CANCELLATION OF ITS
COMMITMENT AND THE
RESTITUTION OF ITS
STAKE, TOGETHER WITH
ANY INTEREST ACCRUED
UNTIL THAT DATE, BY
SENDING LEONARDO A
REQUEST FOR A CASH
COLLATERAL FOR THE
GUARANTEED AMOUNT

LEONARDO SPA

BANCA IMI SP.A.,BNP
PARIBAS I TALIAN
BRANCH, COMMERZBANK
AKTIENGESELLSCHAFT,
FILIALE DI MILANO,
CREDIT AGRICOLE
CORPORATE AND
INVESTMENT BANK,
MILAN BRANCH, INTESA
SANPAOLO SP.A.,
SOCIETE GENERALE,
MILAN BRANCH, THE
BANK OF TOKYO-
MITSUBISHIUFJ,LTD. T
MILAN BRANCH, BANCO
BPM SP.A., BANK OF
AMERICA, NA, MILAN
BRANCH, CITIBANK , N.A.
MILAN BRANCH,
SUMITOMO MITSUI
BANKING CORPORATION
EUROPELIMITED, MILAN
BRANCH, BANCA
POPOLARE DELLEMILIA
ROMAGNA Soc. COOP,
NATIXIS S.A.T MILAN
BRANCH, UNICREDIT
SP.A.

TERM LOAN AGREEMENT

IN CASE OF A CHANGEOF
CONTROL OF LEONARDQ
WHICH DOES NOT AFFEQ
THE SHAREHOLDING OF
THE ITALIAN
GOVERNMENT, AFTER A
MAXIMUM 90-DAY
PERIOD IN ORDER TO
VERIFY WHETHER BANKS
INTEND TO CONTINUE
PARTICIPATING IN THE
CREDIT LINE, EACH BANK
CAN REQUEST THE
CANCELLATION OF ITS
COMMITMENT AND THE
RESTITUTION OF ITS
STAKE, TOGETHER WITH
ANY INTEREST ACCRUED
UNTIL THAT DATE

LEONARDO SPA

BAE SYSTEMSAND
AIRBUS GROUP
(FORMERLY EADB

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

IN CASE OF A CHANGEOF
CONTROL OF LEONARDQ
THE OTHER
SHAREHOLDERS- BAE
SYSTEMS AND EADSI
HAVE THE OPTION OF
DECIDING WHETHER TO
EXTINGUISH LEONARDOGB
RIGHT TO APPOINT
CERTAIN MANAGERS AND
TO OBTAIN CERTAIN
INFORMATION ABOUT
MBDA. IF THIS IS

[~
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REQUESTED BYTHE
SHAREHOLDERS
LEONARDO CAN ASK
THESE SHAREHOLDERS ©
BUY ITS STAKE IN MBDA
AT MARKET PRICE

LEONARDO SPA

EUROPEANINVESTMENT
BANK (EIB)

AGREEMENT FOR THE
GRANTING OF A LOAN
FOR THEADEVELOPMENT
AND PRODUCTION OF
INNOVATIVE AIRCRAFT
COMPONENT® PROJECT
OF ALENIA AERMACCHI
SPA

EIB MAY CANCEL THE
LOAN AND REQUEST
EARLY REIMBURSEMENT
IF A PARTY OR GROUFOF
PARTIES ACTING IN
CONCERT ACQUIRE
CONTROL OF LEONARDO
PURSUANT TO ART 2359
OF THEITALIAN CIVIL
CODE OR IF THEITALIAN
GOVERNMENT CEASES TO
HOLD AT LEAST 30%0F
THE SHARE CAPITAL OF
LEONARDO

LEONARDO SPA

EUROPEANINVESTMENT
BANK (EIB)

IAGREEMENT FOR THE
GRANTING OF A LOAN AIMED
AT SUPPORTING50%OF

L EONARDOGS INVESTMENT
PROJECTS RELATED TOI)
RESEARCH AND
DEVELOPMENT IN PRODICTS
IAND TECHNOLOGIES
(HELICOPTERSY; Il) CYBER
ISECURITY; IIl ) ADVANCE
MANUFACTURING
(INDUSTRY 4.0)AND V)
INVESTMENTS IN IN
COHESION AREAS

EIB MAY CANCEL THE LOAN
NOT YET DISBURSED AND
REQUEST EARLY
REIMBURSEMENT OF THE
EXISTING LOAN

(PLUS INTERES) IF A PARTY|
OR GROUP OF PARTIE®CTIN
IN CONCERT ACQUIRE
CONTROL OFLEONARDO
PURSUANT TO ART 2359
OF THEITALIAN CIVIL

CODE OR IF THEITALIAN
GOVERNMENT CEASES TO
HOLD AT LEAST 30%0F
THE SHARE CAPITAL OF
LEONARDO

LEONARDO SPA

FINCANTIERI

SUPPLY CONTRACT
COMBAT SYSTEM AND
RELATED INTEGRATED
LOGISTIC AND SUPPORT
SERVICES FOR THE7
VESSELS DESTINATED D
THE QATAR EMIR NAVAL
FORCE

IN THE CASE OF AN
ASSIGNMENT IN
FURTHERANCE OF
CORPORATE MERGER
REORGANISATION
RECONSTRUCTION OR
ANY SIMILAR SOLVENT
PROCEEDING THE
CLIENTGB CONSENT
SHALL NOT BE
UNREASONABLY
WITHHELD.

[~
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(LEONARDO67%),A
COMPANY OPERATING IN
THE SATELLITE SERVIES
SECTOR

LEONARDO SPA THALES SHAREHOLDERSD IN CASE OF A CHANGEOF
AGREEMENT RELATING CONTROL OFLEONARDO
TO THALES ALENIA SPACE | TO A COMPETITOR OF
SAS( TASO-LEONARDO THALES, THALES IS
33%) ENTITLED TO BUY T AND
LEONARDOIS BOUND TO
SELL-LEONARDOGS
SHARES IN TAS AT A
PRICE TO BE AGREED B
THE PARTIES
LEONARDO SPA THALES SHAREHOLDERSD IN CASE OF A CHANGEOF
AGREEMENT RELATING CONTROL OFLEONARDO
TO TELESPAZIOSPA TO A COMPETITOR OF

THALES, THALES IS
ENTITLED TO SELL ITS
STAKE IN TELESPAZIOTO
LEONARDO AT A PRICETO
BE AGREED BY THE
PARTIES

LEONARDO SPA

THALES AND BENIGNI

SHAREHOLDER®
AGREEMENT RELATING
TO ELETTRONICA SPA
(LEONARDO 31.33%) A
COMPANY OPERATING IN
THE DEFENCE
ELECTRONICS SECTOR

IN CASE OF A CHANGEOF
CONTROL OF LEONARDQ
THE OTHER
SHAREHOLDERS HAVE
THE RIGHT TO BUY
LEONARDOGS SHARES IN
ELETTRONICAON A PRG
RATA BASIS AT A PRICE
TO BE AGREED BY THE
PARTIES

LEONARDO SPA

AIG

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
LEONARDO GROURS
COMPANIES

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

LEONARDO SPA

AAIG (PrIMARY PoLicy)

EXCESSPOLICIES TO
PrRIMARY
AGENERALI

+ CO- INSURERS
ASWISSRE +
CO-INSURERS

T QBE + CO-INSURES

INSURANCE SCHEME FOR
DIRECTORS AND
OFFICERS

THE INSURER WILL NOT
BE LIABLE FOR ANY
LOSSES ARISING FROMDR
ARE BASED ON OR ARE
ATTRIBUTABLE TO AN
INSURED EVENT UNDER
THE POLICY, WHICH
OCCURS AFTER THE
EFFECTIVE DATE OF A
TRANSACTION THAT
ENTAILS A CHANGE OF
CONTROL OF THE
COMPANY

LEONARDO SPA

GENERALI + OTHERCO-
INSURERS

INSURANCE SCHEME FOR
AVIATION

THE INSURER IS ENTITED
TO WITHDRAW FROM THE
CONTRACT IN THE CASE
OF THE MERGER OF THE
INSURED COMPANY WITH
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ONE OR MORE
COMPANIES OR IN THE
CASE OF DISPOSAL

LEONARDO SPA

GENERALI+OTHER CG
INSURES(PRIMARY PoLicy)

EXCESSPOLICIES TO
PrRIMARY

9 AIG +CO-INSURES

91 ZURICH+ CO-INSURES

9 CATTOLICA+ CO-INSURES

PROPERTY ALL RISKS

THE INSURER IS ENTITED
TO WITHDRAW FROM THE
CONTRACT IN CASE OF
SUBSTANTIAL CHANGES
OF LEONARDO
OWNERSHIP

LEONARDO SPA

PUBLIC JOINT STOCK
COMPANY fAVIATION
HOLDING COMPANY
fISUKHOI0

WING MED B.V.

SUPERJET
INTERNATIONAL S.P.A.

SHAREHOLDER®
AGREEMENT RELATING
TO SUPERJET
INTERNATIONAL SPA
(LEONARDO 10%),
COMPANY FOR THE
IMPLEMENTATION OF THE
fISUPERJETL00
PROGRAMD WHICH
FORMS PART OF THE

fi RSSIAN REGIONAL JET
PROGRAMD

IN CASE OF A CHANGEOF
CONTROL OF LEONARDQ
SUKHOI MAY EXERCISE
THE CALL OPTION
CONCERNING THE SHARB
OF SUPERJET
INTERNATIONAL HELD BY
LEONARDO

LEONARDO SPA

ELBIT SYSTEMS LIMITED

TEAMING AGREEMENT
REGARDING THE
BUSINESS AND
TECHNICAL
COLLABORATION AMONG
THE PARTIES RELATEDTO
SURFACE UNMANNED
VEHICLES
MANUFACTURED BY
ELBIT, EQUIPPED WITH
LIGHT TORPEDO LAUNCH
SYSTEMS PRODUCED BY
THE DEFENCE SYSTEMS
DIVISION

IN CASE OF A CHANGEOF
CONTROL OF THE PARTES,
THE RIGHTS AND
OBLIGATIONS ARISING
FROM THE AGREEMENT
CAN BE TRANSFERRED D
THIRD PARTIESEXCEPT
WITH THE PRIOR WRITTEN
CONSENT BY THE PARTES

LEONARDO SPA

THE BOEING COMPANY
BOEINGDEFENSE
SPACE& SECURITY
AND
AGUSTAWESTLAND
PHILADELPHIA
CORPORATION
(AAWPCO)

AGREEMENT FOR THE
SUPPLY TO BOEING OF

- AW 139
HELICOPTERS TO BE
CONVERTED INTO MHL39
FOR THE UNITED STATES
AIR FORCE

- DEVELOPMENT
ACTIVITIES, SIMULATORS,
SPARE PARTSSUPPORT
GROUND SUPPORT
EQUIPMENT, LICENCES
TRAINING INCLUDING
OPTIONS FOR THE FUTBE

CHANGE OF CONTROL
REQUIRES APPROVAL B
BOEING, EXCEPT IF AWPC
WERE MERGED/MERGED
BY TAKEOVER INTO
ANOTHER US COMPANY
FULLY CONTROLLED BY
LEONARDO.

LEONARDO SPA

- BANCA IMI SPA

- INTESA SANPAOLO SP.A.
- SACE SP.A.

- UNICREDIT SP.A.

- CREDIT AGRICOLE

- SOCIETE GENERALE

fi GARANTEE FACILITY
AGREEMENTO (GFA)
REGARDING THE ISSUE
OF THE NECESSARY
BANK GUARANTEESFOR

NOTIFICATION
OBLIGATION WITH
ENSUING RIGHT OF
EXCLUSION OF THE
COUNTERPARTY FROM
THE FACILITY .
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- BANCO SANTANDER SA
- BNP PARIBAS

THE QATARI NH90
CONTRACT

OPENING OFA
fINEGOTIATION PERIODD
WITH THE DISSENTING
PARTY AFTER WHICH THE
LATTER MAY REQUIRE
CANCELLATION OF ITS
COMMITMENTS AND
REPLACEMENT WITH
ANOTHER COUNTER
GUARANTOR.

LEONARDO SPA

GENERAL
HEADQUARTERS OF THE
ITALIAN FINANCIAL
POLICE( GDFO )

CONTRACT FOR THE
SUPPLY OF22 TWIN-
ENGINE MEDIUM-LIGHT
CLASS HELICOPTERS
AW169AND RELATED
EQUIPMENT, AS WELL AS
TECHNICAL, LOGISTIC
AND TRAINING SUPPORT

THE AGREEMENT IS
AUTOMATICALLY
TERMINATED IN CASE CF
MERGERMERGER BY
TAKEOVER OR BUSINESS
DISPOSAL TOWARDS THE
NEW COMPANY

COMPANIEODISPOSALS
CONVERSIONS AND
MERGERS SHOULD BE
COMMUNICATED TO THE
PROCUREMENT UNIT OF
THE GENERAL
HEADQUARTERS OF THE
ITALIAN FINANCIAL
POLICE IN ORDER TO
HAVE THE CHANGE, IF
ANY, APPROVED

LEONARDO SPA

PRATT & WHITNEY
CANADA CORP. (P&WC)

FRAMEWORK
AGREEMENT FOR THE
SUPPLY OF HELICOPTER
ENGINES

RIGHT OF THE

COUNTERPARTY TO

WITHDRAW FROM

CONTRACT IN CASE OF

- CONTROL OF LEONARDO
IS ACQUIRED BY A
COMPETITOR OF BWC;

- CHANGE OF CONTROL
TRIGGERING A
CONFLICT WITH THE
BUSINESS INTERESTS B
P& WC.

LEONARDO SPA
(FORMER AGUSTAWESTLAN

SPA

GENERAL ELECTRIC
COMPANY (THROUGH THE
AVIATION BUSINESS UNIT,
MA, USA - AiGEO )

FRAMEWORK
AGREEMENT RELATING
TO THE SUPPLY OF
HELICOPTER ENGINES

RENEGOTIATION OF THE
AGREEMENTSIF CONTROL
OF LEONARDO IS
ACQUIRED BY A
COMPETITOR OF GE
LEONARDO IS LIABLE FOR
ANY BREACH OF
CONFIDENTIALITY IN
RELATION TO THE GES
PROPRIETARY
INFORMATION

LEONARDO SPA
(FORMER AGUSTAWESTLAN

SPA

BELL HELICOPTER
TEXTRON

LICENCE FOR THE
PRODUCTION AND SALE
OF412,4125p, 41 24P,

TERMINATION OF THE
AGREEMENT IN CASE OF
TRANSFER OF OWNERSHR

/2
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412EP-SAR, 212,2064,
2068 HELICOPTERS AND
SPARE PARTS

OF LEONARDO TO A
THIRD-PARTY
HELICOPTER
MANUFACTURER AND
SELLER, EXCLUDING
INTRA-GROUP TRANSFERS

LEONARDO SPA
(FORMER AGUSTAWESTLAN

SPA

BOEING COMPANY
DEFENCE& SPACE GROUP

AGREEMENT FOR THE
REVISION AND SALE OF
THE CHA7C MODEL AND
SPARE PARTS

EXPRESS CANCELLATION
CLAUSE, EXCLUDING
TRANSFER OF CONTROL
WITHIN THE LEONARDO
GROUP

LEONARDO SPA
(FORMER AGUSTAWESTLAN

SPA

0JSCOPKO
OBORONPROM LLC
AINTERNATIONAL
HELICOPTER PROGRAMS
JSC HELIVERT(THE JV
COMPANY)

AGREEMENT RELATING
TO THE JOINT VENTURE
JSC HELIVERT FOR
PRODUCTION AND SALE
OF THE CIVIL HELICOPTER
AW139IN RUSSIAAND IN
OTHER CIS COUNTRIES

TERMINATION OF THE
JOINT VENTURE
AGREEMENT AND
WINDING-UP OF THE V.
COMPANY ON THE PART
OF THE MEMBERS IN C/SE
OF CHANGE OF CONTROL
IN LEONARDOGS
SHAREHOLDER
STRUCTURE

LEONARDO SPA
(FORMER ALENIA
AERMACCHI SPA

BOEING COMRANY

GENERAL TERMS
AGREEMENT( GTAO )
CONCERNING THE STAKE
OF ALENIA AERMACCHI
SPA IN THEBOEING 787
PROGRAMME

SECTION 20.40F THE GTA
PROHIBITS THE
ASSIGNMENT OF THE
CONTRACT(ALSO
CONSIDERING THE
fICHANGE OF CONTROD
OF LEONARDO AS SUCH
WITHOUT THE
AUTHORISATION OF
BOEING. IN THE EVENT
OF THE BREACH OF THE
ABOVEMENTIONED
CLAUSE ON THE PART &
LEONARDO, BOEING
SHALL BE ENTITLED TO
TERMINATE THE
CONTRACT WITH
LEONARDO EITHER IN
WHOLE OR IN PART.
FURTHERMORE SHOULD
LEONARDO BREACH THE
ABOVEMENTIONED
SECTION20.4,BOEING
SHALL BE ENTITLED TO
BE REPAID, ON A
PROPORTIONAL BASIS
AS REGARDS THE
SHIPSETS NOT DELIVERD
BY LEONARDO AS AT THE
DATE OF THE BREACHI
ANY SUMS PAID BY
BOEING TO LEONARDO
ACCORDING TO SECTION
5.90F THE AGREEMENT
NAMED i BECIAL
BUSINESSPROVISIONSO
IN FORCE BETWEEN
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BOEING AND LEONARDO
AGAIN IN RELATION TO
THE 787PROGRAMME

LEONARDO SPA
(FORMER ALENIA
AERMACCHI SPA

AIRBUS

AGREEMENT
CONCERNING THE SALE
OF 886SERIES OF
SECTION14A0OFA321
AIRCRAFT IN THE ACF
(AIRBUS CABIN FLEX)
VERSION

IN THE CASE OF AN
ACQUISITION BY A THIRD
PARTY OF THE DIRECTOR
INDIRECT CONTROL OF
THE SUPPLIERIT IS
PROVIDED THAT THE
LATTER:

A) SHALL GIVE PRIOR
WRITTEN NOTICE
THEREOF TO THE
PURCHASER SPECIFYING
THE POTENTIAL INVESTOR
| PURCHASER THE
CHANGE IN THE
COMPOSITION OF THE
SHARE CAPITAL OR ANY
OTHER CHANGE

B) SHALL PROVIDE ANY
SIGNIFICANT
INFORMATION DURING
THE CHANGE OF CONTRQ@
PROCESS

|F THE PURCHASER
BELIEVES THAT THIS
EVENT MIGHT
SUBSTANTIALLY AFFECT
THE SUPPLIERS ABILITY
TO FULFIL ITS
OBLIGATIONS, OR IF THIS
CHANGE OF CONTROL IS
NOT ACCEPTABLE IN
TERMS OF STRATEGY IN
FAVOUR OF A PARTY, THE
PURCHASER IS ENTITLD
TO WITHDRAW FROM THE
CONTRACT AND FROM
ANY RELATED ORDER
WITHIN 28 DAYS OF THE
DAY ON WHICH IT

AERMACCHI SPA

OUT THE GENERAL TERMS
OF THE RELATIONSHIPS
BETWEEN THE PARTIES
UNDER JOINT STRIKE
FIGHTER( J3F0 )
PROGRAMME TO BUILD A
5TH GENERATION
MULTIROLE FIGHTER
PLANE

BECOMES AWARE

THEREOFR
LEONARDO SPA LOCKEED MARTIN AERO STRATEGIC TEAMING TERMINATION OF THE
(FORMER ALENIA AGREEMENT THAT SETS AGREEMENT AT THE

OPTION OF LOCKEED
MARTIN IN CASE OF A
CHANGE OF OWNERSHIP
OR CONTROL OF
LEONARDO

LEONARDO SPA
(FORMER ALENIA
AERMACCHI SPA

ELBIT SYSTEMS LIMITED

fICONTRACTOR LOGISTIC
SUPPORT CONTRACDFOR
LOGISTIC SUPPORT

ARTICLE 37.10F
i ONTRACTORLOGISTIC
SUPPORTCONTRACTO

/2
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(SUPPLY, REPAIR AND
SERVICE OF SPARE PARS)
TO THEISRAELI M-346
FLEET

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

LEONARDO SPA
(FORMER SELEX ES SPA

THALES ALENIA SPACE
FRANCE

CONTRACT FOR THE
SUPPLY OF INSTRUMENS
(SLSTR) ON SATELLITES
FOR THECOPERNICUS
SENTINEL 3
PROGRAMME

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

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

[~

24




Leonardo Corporate Governance Report 20Z€nancial Year

PARTIES

AGREEMENT

EFFECTS OF THE
CHANGE OF
CONTROL CLAUSE

SUBSIDIARIES

AGUSTAWESTLAND LTD

U.K. MINISTRY OF
DEFENCE

WIST CONTRACT
(AW 159wILDCAT
SUPPORT AND
TRAINING SERVICES

IN CASE OF AN EXPECED
OR ACTUAL CHANGE OF
CONTROL, NOTICE SHALL
BE GIVENTO THEMOD,
WHICH WILL BE ENTITLED
TO WITHDRAW FROM THE
CONTRACT, GIVING
WRITTEN NOTICE
THEREOF WITHIN SIX
MONTHS OF THE NOTICE

AGUSTAWESTLAND

PHILADELPHIA CORPORA TION

BELL HELICOPTER
TEXTRON INC.

LICENCE
AGREEMENT FOR
THE TECHNOLOGY
OF THE HELICOPTER
AW609

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

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

AGUSTAWESTLAND

PHILADELPHIA CORPORA TION

CAE FLIGHT SOLUTION
USA INC.

ROTORSIM USA LLC
AGREEMENT

IN CASE OF A CHANGEOF
CONTROL OF ONE OF TH
PARTIESTO THE
AGREEMENT IN FAVOUR
OF A COMPETITOR OF HE
OTHER PARTY, THE
LATTER IS ASSIGNED HE
PREEMPTION RIGHT
CONSISTING IN THE SAE
OF ITS STAKE IN
ROTORSIM USALLC

AGUSTAWESTLAND

PHILADELPHIA CORPORA TION

ARMY CONTRACTING
COMMAND-REDSTONE
(FMS IMOD).

SEVEN NEW
AW119KX

AIRCRAFTS, PILOT
AND  MAINTAINER
TRAINING, INITIAL
SPARES PACKAGE,
TooLs AND
GROUND SUPPORT
EQUIPMENT (GSE),
ENGINE ARES AND
ENGINE SPARES
PACKAGE  ALONG

THE CHANGE OF CONTROL
OF AWPC REQUIRES
CUSTOMER  APPROVAI,
EXCEPT IF AWPC WERE
MERGED WITHINTO
ANOTHER US COMPANY
FULLY OWNED BY
LEONARDO.
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WITH THE

DEVELOPMENT OF
TRAINING AID

DEVICES.

LEONARDO AUSTRALIAP TY
LTD
(FORMERAGUSTAWESTLAND
AUSTRALIA PTY LTP

DEVELOPMENT VICTORIA

LEASE AGREEMENT
FOR THE
FISHERMANS BEND
SITE TO HOST THE
MAINTENANCE,
OVERHAUL AND
REPAIR CENTRE OF
THE MAIN
TRANSMISSIONS OF
THE NH90 AND
AW139
HELICOPTERS

OBLIGATION TO NOTIFY

IN ADVANCE ANY CHANGE

OF CONTROL TO THE THE

AGREEMENT PROVIDES
FOR THE TERMINATIONOF

THE AGREEMENT IN CAE

OF BREACHBY LEONARDO

AUSTRALIA OF ANY OF ITS
OBLIGATIONS.

LEONARDO MW LTD

NORTHROP GRUMMAN

fi MsSILE COUNTER
MEASURE
(INFRARED) ©
CONTRACT

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

LEONARDO MW LTD

BAE SYSTEMS

TYTAN JAS

THE CONTRACTING PARTY
SHALL INFORM THE
AUTHORITY IN WRITING,
AS SOON AS POSSIBLFOF
ANY SIGNIFICANT
CHANGE OF CONTROL OF
THE CONTRACTING PARTY

LEONARDO MW LTD

BAE SYSTEMS(WARTON)

TEAMING
AGREEMENT
ASSOCIATED WITH
THE LTEWP BID

NO ASSIGNMENT IS
PERMITTED WITHOUT THE
WRITTEN CONSENT OF
THE OTHER PARTY

LEONARDO MW LTD UK MoD MODES5 IFF THE CONTRACTOR SHALL
(PRINCIPAL INFORM THE AUTHORITY
AGREEMENT) IN WRITING, AS SOON AS
POSSIBLE OF ANY
SIGNIFICANT CHANGE OF
CONTROL OF THE
CONTRACTING PARTY
LEONARDO MW LTD UK MoD APACHEIOSPP3 NOTIFICATION

OBLIGATION OF ANY
CHANGE OF CONTROL TO
THE UK MINISTRY OF
DEFENCE WITH RIGHT OF
TERMINATION THEREOF

/2
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LEONARDO MW LTD

UK MoD

APACHEIMOS PP4

OPTION TO TERMINATE
THE CONTRACT

LEONARDO MW LTD

UK MoD

TEAM TEMPEST
DEVELOPMENT
UAS/00105

UK MOD CONSULTS
WITH THE OTHER
TEMPESTPARTIES AND IF
ANY CONCERNS ARE
RAISED, THE UK MOD
SHALL CONSULT WITH
THE PARTY THAT IS
UNDERTAKING THE
CHANGE OF CONTROL
SOLUTIONS TO
CONCERNS TO BE
NEGOTIATED AND
AGREED IN GOOD FAITH

TELESPAZIO SPA

DLR GFR

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

RIGHT OF THE
SHAREHOLDER NOT
SUBJECT TO A CHANGHEN
CONTROL, WITH THE
PRIOR AUTHORISATIONOF
THE SHAREHOLDER®
MEETING, TO SELL ITS
SHARES TO A THIRD
PARTY OR ANOTHER

SATELLITE FIELD

PROJECT SHAREHOLDEROR TO
WITHDRAW IN EXCHANGE
FOR A PAYMENT TO BE
DETERMINED
TELESPAZIO SPA ITALIAN SPACEAGENCY SHAREHOLDERSD IN CASE OF MATERIAL
(As1) AGREEMENT CHANGES IN THE
RELATING TO B SHAREHOLDER
GEOSSPA STRUCTURE OF
(TELESPAZIOSPA TELESPAZIQ ASI IS
80%,As120%),A ENTITLED, AT ITS OPTION
COMPANY I TO REPURCHASE THE
OPERATING IN THE PROPERTY PLANT
EARTH AND EQUIPMENT AND
OBSERVATION INTANGIBLE ASSETS

CONTRIBUTED BY ASI
TO EGEOS
I TO SELLITS SHARES
TO THE
SHAREHOLDERS OF
E-GEOS IN
PRCPORTION TO THE
STAKES HELD IN THE
COMPANY.
THE CHANGE IN THE
SHAREHOLDER
STRUCTURE OF
LEONARDO SPA OR
THALES SA. IS NOT
CONSIDERED TO BE A
MATERIAL CHANGE.

[~
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LEONARDO DRS, INC. (FORMER | LEONARDO US HOLDING CREDIT IN CASE OF CHANGE OF
DRS TECHNOLOGIESNC.) INC. AGREEMENT CONTROL, LEONARDO
AND ITS SUBSIDIARIES (FORMERMECCANICA DRS IS REQUIRED TO
HOLDINGS USA INQ IMMEDIATELY REPAY THE
COMPANY CONTROLLEDHROUGH LOAN IN FAVOUR OF
LEONARDO US HOLDINGINC, LEONARDOUSHOLDING
LEONARDO DRS,INC. LEONARDOUSHOLDING LOAN AGREEMENT IN CASE OF CHANGE OF

CONTROL, LEONARDO
DRS INC. IS REQUIRED TO
IMMEDIATELY REPAY THE
LOAN IN FAVOUR OF
LEONARDOUSHOLDING
LEONARDO DRS,INC. LEONARDOUSHOLDING SURPLUSTREASURY | IN CASE OF CHANGE OF
AGREEMENT CONTROL, LEONARDOUS
HOLDING IS REQUIRED TO
REPAY THE SURPLUS P
INBY DRS,PLUS
INTEREST, WITHIN 30
DAYS. NO OTHER DOWN
PAYMENT CAN BE MADE
IN ACCORDANCE WITH
THE AGREEMENT.

As regards public takeover bids, it should be poiotadt t hat t h-eaw€dp nmg @aviged s
for exceptions to the provisions on the passivity rule under Art. 104, paragragh df the
Consolidated Law on Financial Intermediation, nor any provisions in the application of the
neutralisation rules umd Art. 104bis, paragraph 1, of the Consolidated Law on Financial
Intermediation

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

The information required by Art. 12ds, paragraph 1, letter i), of the Consolidated Law on Financial
Intermediation is contained in the Remuneration Report required by Arte@Bthe Consolidated

Law on Financial Intermediation (cf. point 8 hereof)

L) LAWS GOVERNING THE AP POINTMENT AND REPLAC EMENT OF DIRECTORS AND AMENDMENTS
TO THE By-LAWS (Art. 123 bis, para. 1, lett. I), TUF
As regards the appointment and replacememiictors, reference is made to paragraph 4.1. below
herein.
As regards any amendments to thelByvs, it should be noted that they shall be approved by the

Sharehol dersdé Meeti-baws pursuant to | aw and By
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However,under Section 24.1 of the Byaws, theBoard of Directors has the power to adapt the By

Laws to legislative provisiondJndersection 22.3 of the Biaws, any proposals to amend sections

or to adopt new By aws are decided by the Board of Directors with the vote in favour of 7/10ths of

the Directors in office.

Finally, note the Governmentods veto -pawsveat over
revoke or modify the special powers provided to the same, referred to in point D.1) above

M) AUTHORISATION FOR SHARE CAPITAL INCREASE AND AUTHORISATION TO PURCHASE
TREASURY SHARES (Art. 123bis, para. 1, lett. m), TUF

The Board of Directors has no authority to make capital increases under Art. 2443 of the Italian Civil
Code, nor do the Directors have the power to issue equity instruments.

On 16 May 2017 t he Sharienhiletebking thé preMieus autharigatioa ut h o
resolved for the purchase on 28 April 20X6e acquisition and disposition of treasury shares serving

the Incentive/canvestment plans which were approvedbit e Shar ehol der sé6 Meet.
2015, up to a maximum of 2,000,000 ordinary shares, for a gededo the purchasef eighteenth

months from the date of the relevant resolution, as wélleasto the disposition of purchased shares,

as wellas of those already held in the portfdliavithin the time limits required for the implementation

of the Plans. The resolution provided that the purchase of treasury shares could be made, in
appropriately gradual stages, by acquiring on the markemakxisnum and minimum unit price which
corresponds to the reference price observed on the Electronic Stock Market on the day prior to purchase
(more or less 5% for the maximum price and for the minimum price, respectively). Afterwards, upon
approval of the ew LongTer m |l ncenti ve Pl an for t he Leona
Sharehol dersdé6 Meeting held on 15 May 2018 auth
part and in one or more times, of the treasury shares held by the Company at thattjoato be

used in compliance with the provisions of law in relation to the Incentive Plans that the Company has
approved or can approve in the future according to the terms, methods and conditions set down in the
relevant Information Sheets and/or lplenting Rules.

The Company hel8,142,497 treasury shares, equal to about 0.543% of the share capital, at the date

of the approval of this Report

N) DIRECTION AND COORDIN ATION

Leonardo is not subject to direction and coordination pursuant to Art.24®q of the Italian Civil
Code
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CORPORATEOVERNANCEFORMATION
3. COMPLIANCE (Art. 123bis, para. 2, lett. a), TUF

The Companyb6s corporate governance model i's in
the Corporate Governance Code, which the Company complies with. This model has been over time
subject to subsequent amendments aimed at approving the rendatrans given from time to time,

which are incorporated in tH@ULES OF PROCEDURES ®THE BOARD OFDIRECTORS(hereinafter also
referredtoaé Rul e s o D), whichavaseldywpdated by the Board in order to further heighten

the compliance level dhe corporate governance model and guarantee the constant alignment with the
contents of the applicable ptempore Code and with the changes made to the corporate organisational
structure.

Leonardods governance mod e |ldivarsgy aadlthe mattersirefdrredrioe  wi t
in Legislative Decree 254/2016 (nfinancial disclosures) as reported and specifically set out in the

body of this Report.

The text of the applicable Code can be accessed by the public on the Corporate GovernaiittegComm

website(http://www.borsaitaliana.it/comitatoorporategovernance/homepage/homepage)htm

The updated text of the Rules of Procedure is promptly rasdiable in the specific Corporate

Governance section of the Companyébés website.

Neither Leonardo nor its subsidiaries with key strategic roles are subject-taliem laws affecting

the Companyb6s corporate goyv e riteohthbedGrogptinrthetJSAIr e ;
it is noted that some of them are subject to s
Agreement 06 and the AProxy Agreemento), which we
ofthe US Departmentoflee nse and ai med at restricting the a

information

4. BOARD OF DIRECTORS

4.1.APPOINTMENT AND REPLA CEMENT (Art. 123-bis, para. 1, lett. I), TUF

The Board of Directors is made up between 8 and 12 membersvho are appointed by the
Sharehol dersd Meeting. The Sharehol ders also e
terms in office. Directors are appointed for a term that does not exceed three financial years and may

be reelected pursuant to Ar2383 of the Italian Civil Code. In the event that the Meeting has not

taken steps to do so, the Board will appoint a Chairman from among its members. Regarding the
appointment of the Directors, the Byaws (section 18. 3) lispwtmgoi de f ¢

mechanism, as described below.
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The Directors are appointed by the Sharehol der
Shareholders (as well as possibly by the outgoing Board of Directors) in which the candidates are to

be numbered consecugly. Lists submitted by Shareholders (or possibly by the outgoing Board of
Directors) shall be filed with the registered office at least 25 days before the date of the Meeting on
first call, and made public by the Company at least 21 days before the dateMeeting, again on

first call, according to the procedures provided for by the regulations in force. The time limits and
procedures for the related filing are specified
Meeting.

Each shareholdemay submit or contribute to the submission of one list only and each candidate may
stand in one list only under penalty of being ineligible for election.

Shareholders who, alone or with other Shareholders, represent at least 1% of the voting skeares in th
Ordinary Sharehol dersd Meeting wil!/ be entitl ec
by provisions of law or regulations, where applicable).

By Decision no. 28 of 30 January 2020, Consob confirmed the shareholding required to stdbmit li

of candidates for the election of governing and control bodies of Leonardo to the extent of 1%, equal

to the percentage required by thelBws.

Within the abovesaid time limit prescribed for the publication of the lists by the Compadyn order

to prove ownership of the number of shares necessary for the submission of lists, Shareholders must
file appropriate certification, proving ownership of the number of shares represented, with the
registered office.

At least two Directors must meet the indagence requirements as laid down for Statutory Auditors
pursuant to law. In this regard, in line with the provisions laid down in the Code, the Company
expressly requires, in the notice of call, to specify, in the lists of candidates to the positicectdrDi

their eligibility to be qualified as fAindepend:
3 of theapplicableCode. Furthermore, all candidates must meet the honesty requirements laid down

by the regulations in force.

Lists with anumber of candidates equal to or over three must also include candidates of different
genders, in accordance with the notice of call of the Meeting, in ordaiote that theBoard is

composed by the less represented gender for one third (or by the dhegerlaid down in the
regulations in force regarding the balance between genders

Together with each list, and within the time limit prescribed for the filing of such lists, declarations by

the individual candidates must also be filed, in which they accept their nominations and certify, under
their own responsibility, that there are grounds for ineligibility for election or incompatibility and

that all the requirements prescribed by the regulations in force are met for their respective positions

including any independence requirements as required by theBy. The Directors appoirdeshall

A,‘/- 31
A\



Leonardo Corporate Governance Report 20Z€nancial Year

notify the Company without delay of any loss of the abovementioned independence requirements and
honesty, as well as of the emergence of grounds for ineligibility or incompatibility.

Each party entitled to vote may vote for one list only.

The Direcors shall be elected as follows:

a) two thirds of the Directors to be electeuth fractions being rounded down to the nearest whole

number, shall be drawn from the | i Majoritylisaad) has o
in the order inwhich they appear in the list;
b) the remaining Director& i | | be drawn f rMimoritgylListsdo pt heor | i Batk

the votes obtained by these lists will then be divided by one, two, three and so on, depending on the
gradual number of ibectors to be elected. The scores thus obtained shall be allocated progressively to
the candidates of each of the various lists according to the order specified therein. The scores thus
allocated to the candidates of the various lists shall be arrangesdingle list in descending order.

Those who have obtained the highest scores will be elected.

In the event that more than one candidate have obtained the same score, the candidate from the list
which has not yet elected any Directors or which has eléieeelbwest number of Directors shall be
elected.

In the event that none of these lists has elected a Director yet or that they have all elected the same
number of Directors, the candidate will be elected whose list has obtained the highest number of votes
In the event of an equal number of list votes and still with the same score, a new vote will be held by
the entire meeting and the candidate with a simple majority of votes will be elected;

b-bis) if the Majority List does not present enough candidaiggsach the number @firectorsto be

elected pursuant to letter (a) above: (i) all the candidates listed are taken out according to their places
in the List; (ii) the other candidates for position®éa®ctorsare taken out of Minority Lists, pursuant

to letter (b) above, for onthird of the total number of positions on these lists; and (iii) the number of
candidates required to fill the positions not covered by the Majority List are taken out of the Minority
List which has received most votes amonghhenor i ty Lists (the #AFirst |
of the number of candidates in this List; if there are not enough candidates, the remaining candidates
for positions a®irectors following the same procedure, are taken out of the next list oraéhase
following, according to the number of votes and the number of candidates in the Lists themselves.
Finally, if the total number of candidates in the Lists that have been presented, including both Majority
and Minority Lists, is lower than the numbaf Directorsto be elected, the remainimjrectorsare
elected by a resolution passed by the sharehol ¢
c) if, following the application of the procedure referred to above, the minimum number of independent
Directors required by the Byaws has not been appointed, the share of votes to be allocated to each

candidate in the various lists shall be calculated according to the system indicated in letter b) and the
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number of candidates necessary to ensure compligitcehe provisions of the Biaws, not yet

drawn from the lists pursuant to letters a) and b), who meet the independence requirements and who
have obtained the highest scores shall be elected. These shall take the place ointiepeodent
Directors wio have been allocated the lowest scores. In the event that the number of candidates does
not comply with the minimum of two independent Directors, the Shareholders' Meeting shall resolve,
with the majorities provided by law, to replace the candidates whootl meet the independence
requirements and who have obtained the lowest scores;

c-bis) when the application afforementionegrocedures does nehable the presence of at least one

third of the members from the less represented gdoder the largeshare, if any, laid down in the
regulations in force regarding gender equality®, quotient of votes to allocate to each candidate from

the lists is calculated, dividing the number of votes obtained by each list by the ranking of each
candidate; the caidhte from the more represented gender with the lowest quotient of the candidates
from all the lists is replaced, without prejudice to the minimum number of independent Directors, by
the person belonging to the less represented gender chosen (with thigimest ranking) in the same

list as the replaced candidate. If candidates from different lists have obtained the same quotient, the
candidate in the list from which the greatest number of Directors have been taken will be replaced or,
subordinately, theandidate from the list that has obtained the lowest number of votes; or, if the votes
are even, the candidate that has obtained fewe
ballot.

Section 18.4 of the Bitaws provides that for the appointment of Directors who are for whatever
reason not appointed in accordance with the af
shall resolve with the majorities provided by law in order isuee the presence of the minimum
number of independent Direct@ad the balance between genders in compliance withwhand the
By-Laws.

If in the course of the mandate one or more Directors cease to hold office, measures will be taken
pursuant to A 2386 of the Italian Civil Code. To replace the Directors who have ceased to hold
of fice, t he Sharehol der s o6 Meeting shall resol
replacements from those on the same list as that of the Directors who hagd t® hold office, if
previously unelected candidates remain on this list. The Board of Directors carries out the replacement,
pursuant to Art. 2386 of the Italian Civil Code, by appointing the replacement Diréctotise first

possible meeting aftehey heard about the ceased Directom the basis of the same criteria as in

the previous period and in order to guarantee the presence of the minimum number of independent
Directorsand the balance between genders in compliancelavittand the Compaidys -LBws.

With particular regard to therovisions regarding gender quotason corporate boards and

governance bodies of |l i sted compani es, on 16
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L eonar danwdand rBrylered permanent the presence of atdeasthird (or a larger quota, if

any, as laid down by law) of the less represented gender in the composition of the Board of Directors
and of the Board of Statutory Auditoia this wayLeonardo following the recommendations of the

current Code in advarmf the time at which h e  fAMBoos| cEamono. 120 of 12 July 2011 (three
consecutive mandates after 12 August 2042 cease to be effective, strengthened the criterion of
gender diversity without an imperative mandate.

Finally, the 2020 Budget Law (Law 160 of 27 December 20d&Jeamendmentso the provisions
oftheTUFgoverning the composi ti o modiesfintroducisgtaecndw ¢ o mp «
minimum quotafor the less represented gender, equal to two fifths, which shall apply for six
consecutive mandates as early as from the renewal ofthe p o r a tteams of officé exErifg in
2020.SinceLeonard® By-Laws provide fola mechanism for the automasidjustment to a quota of

above onghird, if prescribed by lawthe Company will notproceed to make additional amendments

thereto in this regard.

| t should be noted that, among the Boardndof Di |
who were appointed on 16 May 2017, the quota of the less represented gender is equal to one third of
relatedmembers;according tothe new regulations, the next Shareholders' Meetitngch will be

called, among other thing®yr the renewal of the Board Directors, will be called to appoint a Board
composed of at least two fifths of Directors belonging to the less represented gender.

Succession plans

I n order to ensure continuity in the Comg
occurence of events that could prevent the Chief Executive Officer from performing his duties
his term of office, at the specific request of the Nomination, Governance and Sustair
Committee, on 16 March 2016 the Board of Directors considerddgtaccount of the governanc
structure of the Company, the recommendations laid down in the Code and the experience ¢
other issuers, to adopt @ocedure for dealing with any situations ofexecutivelevel crisis

managemenithat can result in gap

In particulat according to this procedure, the Chairman of the Board of Directors and the Chi
of the Nomination, Governance and Sustainability Commitfast contact the shareholdt
responsible for the designation of thei€f Executive Officed s r epl acement .

without delay, after being informed of the outcome of these consultations and of the most
matters and issues, either resolves the appointment of themeiE&ecutive Officerwho becomes
the permanent replacement for ieectorwho has left office, or grants the Chairman or one or n
Directors (n this case setting up an Executive Committee in accoedaith article 25 of the

C o mp a n yLaws) thB gowers necessary toseine that business continues until @@ mp a r
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normal governance resumder dayto-day operationsassisted by theCompany Executives
designatedy the Boardf Directors

Furthermore, in order to guarantee an adequate degree of management consiouwityh @ view to
better enhance the resources and ensure the highest efficiency and stability in the business o
the Companyadopted development plans designed to facilitate the int@ar@gement developme
and set up a procegseople Reviey for the identification of the most suitable internal profiles
the short, medium and long terfor the succession of first and second line manadgEhe proces:
directly involves the Heads of Divisions and Corporate Functions with the final appfakal Chief

Executive Officer

All this has been implemented to be line with theguidance of thenew Codefor largesize
companies in relation to the adoption ofi@ntingency plaafor the succession of the Executi

Directors and have approprigieoceduresor top managemerguccession

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

The Sharehol dersdé Meeting of 16 May 2017 set t|
at 12. They will serve for the thrgear period from 2017 to 2019 and, therefore, until the next
Sharehol dersdé Meeting f ormemntdae3l Dgcgmber 2089 of t he |
The Board of Directors in office at the 2019 yeagnd and currently holding officé&s made up as

follows:
Giovanni De Gennaro(1) Chairman
Alessandio Profumo (1) Chief Executive Officer

Guido Alpa (1)

Luca Bader (1)

Marina Elvira Calderone (1)
Paolo Cantarella(2)

Marta Dassu (1)

Dario Frigerio (2)

Fabrizio Landi (1)

Silvia Merlo (2)

Marina Rubini (2)

Antonino Turicchi (1)

(1) Director appointed from thé&st submitted by the majority shareholder (Ministry of Economy and
Finance, holding about 30.204% of the share capitédl), during the vote obtained the majority of the
votes( about 62% of the share capital represented in
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(2) Director appointed from théest submitted by a group of asset management companies and institutional
investors, holding about 1.910% of the share capitéip during the vote obtained the minority of the
votes(about 37% of the share capital represented in

The Tablesn Appendixshow thesyntheticstructure of the Board of Directors, specifying the members
serving as at the date of approval of this Report, as well as the respective details in terms of
independence (in accordance with the Consolidated Law on Findntésimediation and the

applicable Corporate Governance Code), membership in Committees and length of service

Curricula of the Directors
A brief curriculum of each member of the present Board of Directors follows, stating their age and
seniority in the position

GIOVANNI DE GENNARO

CHAIRMAN

Non-executive Nontindependent In office since July 2013

Belonging list: majority (Ministry of Economy and Finance)

Born in Reggio Calabria on 14 August 1948. Chairman of Leonardo since 4 July 2013. His mandate
was renewed by the Sharehol dersdé Meeting on 15
at the University of Rome ifnalaervBagbligationzas areserdef t er
officer for the Italian Army and a short period of work at the Italian Ministry of Finance, he entered

the Ministry of the Interior holding various positions as Senior Police Officer. He spent most of his
career in te Public Security Administration until 1994, when he was appointed Prefect, First Class.

In 2000 he became Chief of the PolidBirector General of Public Security. In 2007 he was appointed

Head of the Ministerial Staff of the Internal Affairs. During liandate, because of the exceptionally
serious crisis related to the waste disposal in Campania, the Italian Government assigned Mr De
Gennaro the temporary management of the emergency for 120 days and appointed him Extraordinary
Commissioner. In 2008 heshd the position of Director General of the Italian Department of Security
Information (DIS), with the additional task of implementing, from a regulatory and organisational
standpoint, the complex reform of the intelligence services called for by thanfamti in 2007. In

2012 he was appointed Under Secretary to the |
intelligence and security services, by the Council of Ministers. As Government representative he
participated in the process of approvalanimously voted by the Parliament, of another partial reform

of the laws governing the intelligence services, with particular regard to the sensitive issue of the State
Secret. I n 2000 he was b eGavaieredidcrah Grece Kthe Qydert o f C
of Merit of the Italian RepublicHe is Chairman of the Center for American Studied Honorary

Chairman of thé&condazione Leonardb Civilta della MacchineHe is also member of the Executive
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Committee of the Association of Italian Joint St@ompanies (Assonime) and member of the Board
of Directors of thdstituto della Enciclopedia Italiana fondata da Giovanni Treccani Spa

ALESSANDRO PROFUMO

CHIEF EXECUTIVE OFFICER
Executiveé NonIndependent In office since May 2017

Belonging list: majority (Ministry of Economy and Finance)

Born in Genoa on 17 February 19%&hief Executive Officer of Leonardo since 16 May 2017. He has

also been Honorary President SFAD (Italian Industries Federation for Aerospace, Defence and
Security) since July 2017. Chairman of thendazione Ricerca & Imprenditorialiteince February

2018. Member of the Board &ondazione IIT(Italian Technology Institute) and member of COMI
(Committee of Market Operators and Investors) of CONSOB (Italian Stock Exchange Regulator) since
2019. Member of the European Round Table for Industrialists (ERT) sine20bfii Member of the
Scientific Committee of the Observatory of Banca Impresa 203@ $liovember 2019. Member of

the Corporate Governance Committee (set upBl ANIA, Assogestioni, Assonime, Borsa Italiana

and Confindustripsince December 2019. Heaguated cum laude in Business Administration at the
Luigi Bocconi University. In 197he started working at the Banco Lariano, where he stayed for ten
years. In 1987 he joined McKinsey & Company, where he dealt with strategic and organisational
projects for financial houses. In 1989 he became the head of relations with financial instantion

of integrated organisation and development projects for Bain, Cuneo & Associati. In 1991 he left the
business consulting sector to take up a position as Chief Banking and Para Banking Officer with RAS
I Riunione Adriatica di Sicurta. He was alsomegps i bl e f or increasing the
finance company and of the distribution and management companies operating in the sector of asset
managementn 1994 he joined Credito Italiano (now UniCredit), where he was appointed Joint Chief
Oof ficer in the Groupbés planning and control de
General Manager, while in 1997 he was appointed as Chief ExecuticerQffithe UniCredit Group,

a position which he continued to fill until September 2010. Under his leadership the UniCredit Group
became a European level institution, fré61000 to more than 162,000 employees, with offices in 23
countries.In February 2012e was appointed by the European Commissioner for the Internal Market
and Services to a group of European experts, the-Higbl Expert Group, which was to evaluate the
functioning of the European Union banking sector and suggest possible measuresntoitsef
structure. He served as Chairman of Banca Monte dei Paschi di Siena from April 2012 to August 2015.
In September 2015 he became a Director and the Chairman of Equita SIM, positions which he filled
until May 2017. At international level, he actedRagesident of the European Banking Federation in

Brussels and of thénternational Monetary Conferendge Washington He hasalso been on the
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International Advisory Board of Ital UnibanéBrazil) and a member of tHeupervisory Boaraf

Sberbank (RussiaHe was a Director of the Board of Directors of Eni fr2dd 1 to 2014ln July 2015

he was again copted to the Board of Directors of Eni, a position which he left in April 2017 after the
annual report had been appr oaseado bbep a mdmber gfthar e h o
Board of Directors and of the Executive CommitteeMediobanca and a member of the Board of
Directorsat the Luigi Bocconi University

He was awarded the Italian Order of Merit for LabdDavaliere al Merito del Lavorpin

2004. He is a Director of thEogether To Go Foundation (TOG)

GUIDO ALPA

DIRECTOR
Non-executive Independent In office since May 2014

Belonging list: majority (Ministry of Economy and Finance)

Committees
U Nomination, Governance and Sustainability (Chairman)

U Control and Risks

Born in Ovada (Province of Alessandria) on 26 November 1947. Director of Leonardo since 15 May
201 4; his mandate was renewed by the Sharehol d
Law from Genoa University. He has been Full Professor at thetffafulaw at Genoa University

(Civil law, Comparative private law and Comparative legal systems). He has been Full Professor at

the Faculty of Law at La Sapienza University in Rome since 1991 (Civil law and Comparative private

law) and the director of thMla st er 6 s course i n European Privat
Visiting Professor at the School of Law of Oregon University and at the University of California
(Berkeley), the University of London, the International Faculty of Comparative Law in Mannhei

Trento and Coimbra, the University of Barcelona, the University of Granada and the University of
Oxford. He has also taught at the Malta University Summer School, at the Summer School of the
Institute of Advanced Legal Studies in London, at the Summeh $ o | of the Kingho:
London. He has been a member of the National Bar Association since 1995 and was the Chairman of
this Association from May 2004 to March 2015. He is a member of the Steering Committee of the
Italian Arbitration Association, dhe Steering Committee of the Italian Comparative Law Association,

of the national Steering Committee of the International insurance law association and a member of the
Scientific Committee of ABancari ao (e)bsavellag al i ar
the Chairman of the Italian Civil Lawyers. Furthermore he is also a member of the Advisory Council

of the Institute of European Comparative Law at the University of Oxford and has been a member of
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the Board of Directors of the Cesar Founadati . He has been the Chair man
Council and a board member of ISVAP (the Italian Insurance Supervisory Authority). He has been a
member of the Board of Directors of Banca Carige, the Chairman of Carige Assicurazioni S.p.A. and
Carige Via Nuova S.p.A., as well as a member of the Board of Directors of the Carige Foundation

and a member of the Board of Directors of Grandi Navi Veloci S.p.A.

He has received prestigious awar d€avaliereedi Grahi ng t |
Crocw) of the Order of Merit of the Italian Rep
Sepul €hAval (8B8re del |l 80r di ned)E gauneds tGoemndaenld eSa notfo t:
Gregory tChoemmernaatt offe del | 6 Maghddhe &i nShhy Grbhgori

of a large number of publications

L UCA BADER

DIRECTOR
Non-executive Independent In office since May 2017

Belonging list: majority (Ministry of Economy and Finance)

Committees
U Analysis of International Scenarios

U Control and Risks

Born in Milan on 18 May 1974. Director akonardo since 16 May 2017. ldeceiveda Bachelor of

Arts degree in Political Science at the South Bank University in LomdonaMaster of Artsin
International Relations at theondon Schoobf Economics. He asa researcher from 2000 to 2004

at the International Affairs Institute in Rome, where he had the role of Coordinator of the International
Economy Laboratory. He was the political advisor to the Liberal and Democratic Alliance at the
European Parliament from 2004 to 2006 and Head of International Relations for the Italian Margherita
I Democrazia e Liberta Party until 2008. He was Deputy Head of International Affairs for the Italian
Democratic Party from 2008 to 2013. He has acted assAdfor European and International Affairs

for Italian and foreign companies and has cooperated with ICE, the Italian Institute for Foreign Trade,
handling some special projects for them. From 2014 to 2016 he was Head of the Secretariat to the
Minister atthe Ministry of Foreign Affairs and International Cooperation and from December 2016 to
March 2017 he was the President of the I1talia
Relations. He has been Director of the Institute of European DemocBatsssels since 2007 and has

been a member of the Organising CommitteBIBD Dialogues Institutefor International Political
Studies(ISPI) since January 201%rom 2007 to 2014 he was a researcher and a senior fellow at

universities in Australia and inondon

2, 30
i o



Leonardo Corporate Governance Report 20Z€nancial Year

MARINA ELVIRA CALDERONE

DIRECTOR
Non-executive Independent In office since May 2014

Belonging list: majority (Ministry of Economy and Finance)

Committees
U Nomination, Governance and Sustainability

U Remuneration

Born in Bonorva (Provincef Sassari) on 30 July 1965. Appointed Director of Leonardo by the
Sharehol derso6 Meeting of 15 May 2014, her mand
16 May 2017. She has graduated in Business Management and International Business Economics. She
is a member of the Association of Labour Consultadidifie dei Consulenti del Lavarand is expert

in the management of industrial and labour relations and enhancement of corporate human capital. She
also provides advicin the areas of the public service, the recruitment and management of staff
members working for stateontrolled companies, business crisis arstlvency proceedings. She has

been the Chairman of the National Labour Consultants Council since 2005. $bem#se Chairman

of the European Labour Law Practice Association since 2006. She has been the Chairman of the
Permanent Single Committee of Professional Associations and Boards since 2009. She is the author
of papers and articles, and participates irgcesses, workshops, conferences, parliamentary hearings

and TV programmes, in relation to labour and labour market analysis issues. Upon appointment by the
Italian Government, she has been a member of the European Economic and Social Committee since
Octobe 2015. She is the spokeswoman for the Professions Category of the European Economic and
Social Committee (EESC) and is member of the Labour Market Observatory, Section for
AEmployment Social Affairs and CitizenshigfSOQ and Sectioi or t h e ftSprodugtiore mar k
and cons umpntDecember 2016 dh& Wwas awarded the title of Honour Graduate in labour
social issuesGraduado Social de Honpfrom the General Council of Official Colleges of Social
Graduates of SpailCpnsejo General de Colegi@ficiales de Graduados Saociales de Espddiae is

also a honorary member bfh Eniofiea Nationala a Expertilor in Legislatia Muncii Romami#n

June 2019 she was appointed Chairman of the World Federation of Labour Professions.

PAoOLO CANTARELLA

DIRECTOR T Lead Independent Director
Non-executive Independent In office since May 2011

Belonging list: minority (a group of asset management companies and institutional investors)

Committees
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i Control and Risks (Chairman)

U Nomination, Governance ar®lstainability

Born in Varallo Sesia (Vercelli) on 4 December 1944. Appointed Director of Leonardo at the
Sharehol dersoé6 Meeting of 4 May 2011, his mandat
May 2014 and 16 May 2017. He has a degree in Mechhgingineering from the Politecnico
University in Turin. He started his career as the General Manager for Turin companies operating in
the automobile components industry. In 1977 he joined Fiat S.p.A. in the Automobile Components
division at first assistig the head of this division and then as the Sales Manager of AGES S.p.A.
(components production). In 1980 he was appointed assistant to the Chief Executive Officer of Fiat
S.p.A., as well as head of the Interdivision Industrial Coordination of the Ghou®83 he was
appointed Chief Executive Officer of Comau, a company in the Fiat Group operating in the production
resources and systems division. In 1989, he joined Fiat Auto S.p.A. where he was responsible for
Purchasing and Logistics. In 1990 he wasoamted General Manager of Fiat Auto S.p.A., then, Chief
Executive Officer of the same and manager of the Automobile Division of the Fiat Group. From 1996
to 2002, he held the position of Chief Executive Officer of Fiat S.p.A., Chairman of Fiat Auto S.p.A.
and Chairman of IVEC@®.V.. From 2000 to 2001, he was Chairman of ACEA (European Automobile
Manufacturersd Association). | Cavdi&edél Ldvep Hea s a p |
was a member of the Managing Committee of Confindustrialt@hen Federation of Industrialists)

and a Member of the Board of Directors of Mediobanca, HdP (holding company of Partecipazioni
Industriali S.p.A.), Alcatel, CNH, Polaroid, Terna S.p.A., TOROC (Turin Olympics 2006) and IREN
S.p.A., as well as a membefrthe Steering Committee of the Teatro Regio di Torino foundation. At
present he is the President of the Historic Sport Car Commission of ACI (Italian Automaobile Club),
Chairman of the Historic Motor Sport Commission of the FRédération Internationale el

I 6 Aut 9,asoneli ab @member of the Board of DirectorBrirha Industrie S.p.A.

MARTA DASSU

DIRECTOR
NonexecutiveIndependent In office since May 2014

Belonging list: majority (Ministry of Economy and Finance)

Committees

U Analysis of International Scenarios (Chairman)

U Nomination, Governance and Sustainability

Born in Milan on 8 March 1955. Appointed Direct
May 2014; her appointment was oflMayweld. Sheyhast h e S
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graduated in Contemporary History from Florence University. She has taught Sociology of
International Relations and International Journalism at La Sapienza University in Rome and published
various essays and books on internatiomditips. She has held the following positions: Director of
CeSPI (Research Centre for International Politics) in Rome from 1989 to 1999, Councillor for
International Relations for the Italian Prime Minister from 1998 to 2001, Councillor for the Presidency
of the Republic from 2004 to 2005, head responsible for the Strategy Reflection Group of the Ministry
of Foreign Affairs from 2006 to 2007, Member of the Scientific Committee of Confindustria (the
Italian Federation of Industrialists) from 2008 to 2011rebior General for International Affairs at

the Aspen Instituten Italy from 2001 to 2011, Deputy Minister for the Ministry of Foreign Affairs
from 2001 to 2014. She is a member of the Board of Directors of -Tkaanziaria, Industriale S.p.A.,

the Fondazione Eni Enrico Mattei foundation and Falck Renewables. She isaveter forLa
Stampaand the Director of the Aspenia magazine, the magazine of the Aspen Institute in Italy.

She currently holds the following positions: Seralvisor Europeariffairs at the Aspen Institute;
Vice-president of th€enter for AmericantBdies Member of the Scientific Committee of the School

of Government at LUISS University in Rome; Member of Bward of Trustees of the European
Council of Foreign Relations (ECFRytember of the Steering Committee of the International Affairs
Institutein Rome. She was awarded the Frehc®R g i o n  ddj tHeoFrenck Republic in 200
2014she was conferretthe honour from the Order of Merit of the Italian Republidhe President of

the Italian RepublicHer last bookwhich was published inin Juy 2019  Arglo Nostalgia. The
politics of emot i(Hunstarnd®xfaad Uhivessity Prass)e d We st 0O

DARIO FRIGERIO

DIRECTOR
Non-executive Independent In office since July 2013

Belonging list: minority (a group of asset management comparaes institutional investory

Committees
U Remuneration (Chairman)

U Nomination, Governance and Sustainability

Born in Monza on 24 June 1962. Appointed Direc
July 2013, his mandate was renewed by the Share
He has a degree in Political Economy from the Bocconi Uniyarsililan. He started his professional
career in 1991 at Credito Italiano Bank as fi
investment portfolio and the asset liability management. In 1996 he was appointed Investment
Manager in Milan and Dublity the Unicredit Group. In 2001 he was appointed Chief Executive

Officer of Pioneer Investment (Unicredit Group). After a new reorganisation of the Unicredit Group,
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in 2004 Mr Frigerio became in charge of the Private Banking unit and was appointed Gepatgl
Manager of the UniCredit Group, assuming also the role of Chief Executive Officer of Unicredit
Private Banking. He was also appointed member of the Executive Committee of the Unicredit Group.
Following the acquisition in 2006 of the German HVB Gr@nd the Austrian Bank Austria Group
and in 2007 of Capitalia, he took on the respo
at international level. He also held the chairmanship andcrieagmanship of various banks and asset
management compées in Italy and abroad (such as Pioneer Global, Pioneer Sgr, Activest Germany,
Fineco, Xelion and Dat).

He was a member of the Supervisory Body of HVB in Germany and Bank Austria in Austria. From
2010to 2011 he was Senior Advisor of Citigroup in tleesianagement segment for Europe, Middle
East and Africa. From November 2011 to February 2013 he was Chief Executive Officer of Prelios
SGR.

At present, he is deputy chairman of Fondazione Fiera Milano and Independent Director of listed and
unlisted compaies, Senior Advisor to foundations and financial companies operating in the asset

management and private equity segment and a partner of various business enterprises

FABRIZIO LANDI

DIRECTOR
Non-executive Independent In office since May 2014

Belonging list: majority (Ministry of Economy and Finance)

Committees
U Analysis of International Scenarios

U Control and Risks

Born in Siena on 20 August 1953. Appointed Dir
15 May 2014; his mandate was renewed by the She
from Biomedical Engineering at the Polytechnic Institute in Milarl979 he started his professional

career in Miles Italia, a Bayer Group company, as a manager responsible faofetHgcience
Instrumentglivision. In 1981 he joined the Ansaldo Group in Genoa, as a Manager responsible for the
Strategic Marketing inhie biomedical electronics sector. He was in managerial roles with various
responsible positions in Esaote from 1984 to January 2013, until he took on the post of Chief Executive
Officer and General Manager. In 2009 he handled the ownership restructurahgdetermined the
Esaote Groupds present structure. After having
Esaote Group companies, he has also held the position of Member of the Boards of Directors of some
North-American and Asian companieparating in the medical high tech sector. He is currently a

member of the Board of Directors of Menarini Diagnostics, Firma and Menarini Silicon Biosystem
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that belong to the Menarini Group in Florence, as well as of the Board of Directors of Banca CRF in
Florence (until the merger of Banca CFR into Banca Intesasanpaolo) and of the Scientific Committee
of EILEn. in Calenzano. In 2015 he founded Panakes Partners, which operates as an Asset Management
Company in the management of specialist Venture Capitdsfand of which he is the Chairman and

CEO. He is the president and/or director of certain Italian and foreign companies of which the Panakes
Fund is an investor. He is the Chairman of the TLS Foundation in Siena and a member of its Steering
Committee. Hes a member of the Board of Confindustria (the Italian Federation of Industrialists) in

Fl orence, as wel | as the president of its Phar
Committee of the Southern Tuscany Federation of Industrialists, résiedios innovation and Head

of the Health Commission of the Tuscany Federation of Industrialists. He is the President of
Retimpresa ltalian Business Network Agency @onfindustria. He is the VieBresident of the
Research and Entrepreneurship Foundatiencollaborates with Italian and foreign universities in the

biomedical engineering, healthcare and business management areas

SILVIA MERLO

DIRECTOR
Non-executive Independent In office since May 2011

Belonging list: minority (a group of assetnanagement companies and institutional investors)

Committees
U Analysis of International Scenarios

U Control and Risks

Born in Cuneo on 28 July 1968. Graduated in Business Economics. Appointed Director of Leonardo
by the Sharehol d20kH; Meern imgnaodt & Way renewed b
of 15 May 2014 and 16 May 2017. She is Chief Executive Officer of Merlo S.p.A. Industria
Metalmeccanica. She holds positions in the Boards of Directors of other companies in the Merlo
Group. She &s been a member of the Board of Directors and of the Control and Risk Committee of
GEDI Gruppo Editoriale S.p.A. since 2013. She has been a member of the Board of Directors and of
the Appointment and Remuneration Committees of Erg S.p.A. since 2015

She las been a member of the Board of Directors, of the Control Risk and Sustainability Committee

of the Committee for Relatddarty Transactions and Chairman of the Remuneration Committee of

Sanlorenzo S.p.Asince2019.

,(// 44



Leonardo Corporate Governance Report 20Z€nancial Year

MARINA RUBINI

DIRECTOR
Non-executive Independent In office since May 2014

Belonging list: minority (a group of asset management companies and institutional investors)

Committees
U Nomination, Governance and Sustainability

U Remuneration

Born in Verona in 1969. Appointed Director of
201 4; her mandate was renewed by the Sharehol d
graduated in Law at the fSa candobté@ineda pestgraduate ldao | i ¢
degree (master of Laws) with honours at the Northwestern University School of Law in Chicago
(USA). She improved her professional experience collaborating with important law firms in Italy and
abroad, such as: Bonelli EretheBrussels and Gianni, Origoni, Grippo, Cappelli & Partners in Rome.
Afterwards, she started working for the Company and held increasingly important positions: Manager
responsible for the Corporate Area within the Department of Legal Affairs of Tamal &3.A.;

Manager responsible for the Corporate, Compliance, Antitrust and Commercial Contracts areas within
the Department of Legal and Corporate Affairs of Bayer S.p.A.; Head of Legal & Compliance ltaly

and Southern Europe Cluster of Novartis Vaccaed Diagnostics S.r.l.. Currently, she is the Legal
Director Central Europe and ltaly of Ce€ala Italia S.r.l.. She has been a member of the Board of
Directors of Banca Monte dei Paschi di Siena S.p.A. and a member of the Surveillance Bodies of major
conpanies. She is a current member of the Boards of Directors of Banca Nazionale del Lavoro S.p.A.
and of Retelit S.p.A.. Her curriculum was included in the datafbals® 0 0 Cur ri ou( a0 &6 ce
excellent curricula) of the Bellisario Foundation which poises the best curricula of women with

excellent professional profiles

ANTONINO TURICCHI

DIRECTOR
Nonexecutivd Nontindependent In office since May 2017

Belonging list: majority (Ministry of Economy and Finance)

Committees
U Nomination, Governance and Sustainability

U Remuneration
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Born in Viterbo on 13 March 1965. Director of Leonardo since 16 May Zexaduated in Economics

and Trade at Rome La Sapienza University, Master in Economics at Turin Univ€EQGRIPE) and

a Master in International Finance and Foreign Tr&udd994 he joined the Italian Treasury official,

while in 1999 he was appointed as Public Debt Management Officer in the unit responsible for
securitisation transactions and the manageménfinancial operations, on both domestic and
international debt. From 2002 to 2009 he was General Manager of Cassa Depositi e Prestiti, managing
its transformation from a public institution into a private jestdck company in 2003. From 2009 to

2011 he illed the position of Executive Manager of Rome City Council, while from July 2011 to
DecembeR016 he filled the position of Country President for Italy in the Alstom Grergm 2016

to 2019 he has served as Senior Executive heading the Finance antisatiea Department of the
Ministry of Economy and Finance. In December 2019 he was appointed Chief Executive Officer of
Fintecna S.p.A.. He is also a member of the Board of Directékauwof o st r ade per |1 061t a
STMicroelectronics Holding. &ore this he was a director of Mediocreditothe Friuli region,
Mediocredito in Rome, EUR S.p.A. and Alitai&€Al (Compagnia Aerea Italiana S.p.Aas well as

a member of the Supervisory Board of Numarijg has been a member of the Board of Direaibrs

Banca Monte dei Paschi di Siena S.p.A. since 16 April 2015

Directorsd Overboarding

The Directors of Leonardo accept their appointments and remain in office because they believe that
they can dedicate the necessary time to the diligent performance of their duties, taking into
consideration the commitment connected to their working anf@gsional activities, as well as the
overall number of the positions that they hold in the governing and control bodigsotompanies

listed on regulated markets (including foreign marketsjirafnce, banking or insurance companies

or of other major companiesand of the related commitment, also in the light of their participation in

the Committees of the Board.

In this respect, th®ules of Procedure of ti@oard of Directorgarticle 1)currentlyimplement the

indication regarding the number &fe positionsin the abovdisted companies as the maximum
number of directorships identified by the Boakhy positions held by the Leonardo Directors in
companies either directly or indirectly controlled by Leonardo S.p.a., or in which it holds an equity
interest, should not count for the purposes of the calculation of the number of directorships.

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

The present composition of the Board is coherent with the aforementioned Tingtpositions held

by the current Board of Directors in companies not belonging to the Leonardo Group are shown below
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1 Paolo Cantarella
Director of Prima Industrie S.p.A.
1 Marta Dassu
Director of Falck Renewables S.p.A.
Director of Trevi - FinanziarialndustrialeS.p.A
9 Dario Frigerio
Director ofAtlantia S.p.A
Director ofDea Capital S.p.A
Director ofQuaestio Holding S.A
I Fabrizio Landi
Chairman and Chief Executive Officer BanakéfartnersSGR S.p.A.
1 Silvia Merlo
Chief Executive Officer oMerlo S.p.A. Industria Metalmeccanica
Director of ERG S.p.A.
Director of GEDI Gruppo Editoriale S.p.A.
Directa of Sanlorenzo S.p.A.
1 Marina Rubini
Director of BNL S.p.A.
Director ofReti Telematiche Italiane S.p.A..
I Antonino Turicchi
Deputy Chairman oBanca MPS S.p.A.
Chief Executive Officer oFintecna S.p.A.
DirectorofAut ostrade per | &6l talia S.p.A.
Director of STMicroelectronics-olding

As provided for by the present Board Rules of Procedure, further observations regarding the maximum
number of positions held may be made by the Board of Directors on the basis of any recommendations
put forth by the Nomination, Governance and &nstbility Committee.

It should be noted that in the current year, as part dithiéelines provided to thahareholdersn the

size and composition of the new board for the next term of office, the current Board of Director updated
the aforementioneduidelines concerning the maximum number of positions as Directors or
Statutory Auditors; with reference to the next Board to be appointkd, Board deemed that the
maximum number of positions as Director or Statutory Auditocompanies listed onegulated
markets, including foreign markets, or in finance, banking or insurance companies or of other major

companiesshould beno higher thanthree considering this number compatible with the efficient
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performance of the duties involved in a directgpstvith the Company and with a satisfactory
commitment to the work related to the roile view also of the significant development of the One
Company model which continued during the last mandate

4.3.ROLE OF THE BOARD OF DIRECTORS (Art. 123-bis, para2, lett. d) TUR

The Board of Directors plays a pivotal role in
powers for the management of the Company, with the authority to perform any act it considers
appropriate for a ¢ hi ssvpurpoge, exdem forCtlrenapta mreserdesl tolthe s i n
Sharehol der sd Me daws.ThigBdard is Vested with the dtrategic Banagement of

the Company according to a business model which combines financial success with value generation

in the longterm for the shareholders, the business itself and the stakeholders.

The Board is entitled, as required by section 24.1 of thedys, to resolve on:

a) the merger and demerger in the cases envisaged by law;

b) the establishment or closure of soffices;

C) capital decreases in the case of withdrawal of one or more shareholders;
d) bringing the ByLaws into line with regulatory provisions;

e) the transfer of the registered office in the national territory.

Without prejudice to the issues that cannot be delegatestignit to law (article 2381 of the Italian

Civil Code) and the By.aws (section 22.3), the Board reserved the following issues for its exclusive

competence:

1. setting corporate strategy and organisation guidelines (including plans, programmes and
budgets);

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

3. the incorporation of directtpwned jointstock companies except for companies whose
incorporation results from participiag in tenders, or stock exchange listing; capital increases,
transformati on, mer ger s, demerger s, winding
with regard to directhowned joints t oc k compani es that have a sh
thanmi | . 200 on the basis of the | ast approve

4.  designation, on proposal of the Chief Executive Officer, of new Directors with powers, or of
Directors, Statutory Auditors or Independent Auditors in direatiyned jointstock companies
tha t have a sharehol dersé equity of not | ess
financial statements;

5.  the purchase, exchange or sale of real estate and leases with a duration of more than nine years;
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6. medium and longterm credit and debt financal tr ansacti ons for amour
per transaction, except for those urgent cases for which the Chief Executive Officer shall be
authorised to exceed the above limit reporting such case to the Board of Directors;
issuance of guarantees®omount s in excess of Umil. 50 per
the engagement, appointment and dismissal of executives or of the Head of the Audit are
reserved by the law and the Bgws to the Board of Directors, subject to the proposal of the
Chief Executive Officer; th Board is also entitled to assign consulting engagements on a
continuous basis for a duration of mag0O® t han

9. the acquisition of equity investments, also by exercising option rights, except for traisfers
intergroup equity investments, including when the Company is the transferring party, without
prejudice to paragraph 14 below;

10. transfers, contributions, leases and usufruct and all other acts of disposal, including those carried
out in the framework ofgint ventures or as a result of compliance with corporate restrictions or
business segments thereof;

11. transfers, contributions, licences and all other acts of disposal, including those carried out within
the framework of joint ventures or as a result of pliamce with technology, production process,
know-how, patent, industrial project and all other intellectual property restrictions connected
with work related to defence;

12. moving research and development work related to defence outside Italy;

13. transfer of eqity investments in companies, also by means of the exercise or the waiver of
option rights, contributions, usufruct, pledges and all other acts of disposal, including those
carried out within the framework of joint ventures or as a result of compliaticeestrictions
arising from the investments themselves;

14, vote in the sharehol dersd meetings of subsid
investment is held (the notions of control and association are meant as understood by Art. 2359
of the talian Civil Code) that conduct business related to defence with regard to the subject

matter referred to in the preceding points 10), 11), 12) and 13).

Resolutions on matters for which the Board of Directors is solely responsible under-khesBy
(Section 22.3) are valid if they are adopted by the favourable vote of-E=ée of the serving

Directors (rounded off to the next lowest whole number if this ratio results in fraction)

Meetings

The Board of Directors regularly meets and works smagutirante¢he effective fulfilment of its

duties. The Boardébés meeting is convened by the Che
agenda to be discussed and resolved, within the
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whenever th same deems it necessary or it is so requested, in writing, by the majority of its members

or by the Board of Statutory Auditors.

The individual Directors may ask the Chairman to insert issues on the agenda. Where the Chairman
deems it appropriate not gpant the request, he/she shall promptly inform the Director concerned.

The notice of call is usually served on each member of the Board and of the Board of Statutory Auditors

at least three days before that set for the meeting pursuant to sectiontb@. Bptaws, as well as
according to procedures that are suitable to ensure confidentiality and timeliness of the call and that
allow to verify that the notice has been received; in cases of urgency, at the discretion of the Chairman,
the notice will be ent as promptly as possible, according to the specific circumstances.

As required by the BY. a ws t he Boardbés meet i nganferar@eyoribe al ¢
necessary by teleonference, provided that a prior notice thereof is given to the Sydethe Board,

that all the participants may be identified and that the same are able to follow the discussion and at the
same time to take part in the discussion of the issues, as well as to peruse, in real time, such
documentation as may be distributadhe course of the meeting.

At the request of one or more Directors, the Chairman may invite executives from the Company or
from Group companies to participate in the ind
or external consultant&;hose presence is deemed useful in relation to the issues on the agenda. In any
case, these persons will be required to comply with the same confidentiality obligations as those laid
down for Directors and Statutory Auditors

Asregardseffective attendane at Board of Directors meetings on the part of executivesieetings

were also attended during the 8@ihancial year, at the invitation of the Chief Executive Officer, by
Heads of Leonardods first | eacoerlbutionriogtleenresias i on al
through the detailed information required in order to throw full light on the items on the agenda

which fall within their spheres of responsibilitys specificallyand positively noted during the

Board evaluation

For more detailsegarding the circulation of information before and at Board meetings, reference

should be made to paragraph 4.4 below.

The operational practice that has been followed by the Company for some time ensures that Board
meetings are held regularly, at least®m month. The annual calendar of the meetings of the Board
relating to corporate events is generally communicated by the Company in the month of December of
the related previous financial year.

In the course of the 29financial year, the Board me@1imes for an average of about 2 hours and

ten minutes. During this year, a21March 2@0 n o . 3 boardb6s meetings he

(compared to the scheduletl heetings) including that held at the same date.

The foll owi ng a dancetreboeds forithe meetings that fookalace éuring. 201
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Giovanni De Gennaro

Attendance
10 out of 10 meetings

AlessandroProfumo 10 out of 10 meetings
Guido Alpa 9 out of 10 meetings
Luca Bader 10 out of 10meetings

Marina Elvira Calderone
Paolo Cantarella

Marta Dassu

Dario Frigerio

Fabrizio Landi

Silvia Merlo

Marina Rubini

Antonino Turicchi

All absences were excused

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

10 out of 10 meetings
9 out of 10 meetings

10 out of10 meetings
8 out of 10 meetings

10 out of 10 meetings

B.o.D. Average attendance at the meetings

99%

2017

96%

2018

95%

2019

As envisaged in their own Rules of procedures, the Board of Directors:
t he

Group that it leads, monitoring its implementation periodically; defines its corporate governance

a) examneand approves Companydés strategic,
system and the Group structure

b)  defines the nature and level of risksasiated with the strategic objectives of the Company
including in its evaluations all those risks that may be relevant to the meaindrdongterm
sustainability of the issuerds activity;

c) evaluates the adequacy of the general organisational, adntivéstrad accounting structure of
the Company as well as of its key subsidiaries, paying particular attention to the internal audit

system and of the system for risk managing
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d)

f)

9)

h)

K)

Subje

grants and revokes powers delegated to Directors, except for those reserydad HudéeBoard,
establishing the limitations on and manner of exercising these powers and determining the
frequency with which the delegated bodies must report to the Board on the actions that have
been taken pursuant to the delegation, provided thatillibe made at least on a quarterly
basis pursuant to section 24.2, last paragraph, of tHeafd

defines the Companyds policy governing the
responsibilities, in accordance with the regulations in far@ewith the Code;

decides, upon proposal of the Remuneration Committee, the remuneration and conditions of
service of the Directors provided with delegated powers and those of the other Directors holding
special positions (in consultation with the BoafdStatutory Auditors and in accordance with

Art. 2389 (3) of the Italian Civil Code);

assesses general performance, particularly taking into account the information received from the
delegated bodies, and periodically comparing the results attainedhosdth énvisaged

resolves as to the transactions that are reserved for the same by the law antlahes,Bys

well as to any additional transactions of the Company and subsidiaries, when they are of
significant strategic or financial importance or if treg materially important in terms of the
Companyb6s assets and financi al position, whi

the granting of delegated powgrs

at least once a year, appraises the functioning of the Board itself and of its t@&@smi

in order to ensure the correct management of corporate information, adopts, as proposed by the
Chief Executive Officer, a procedure for the internal management and external communication
of documents and information concerning the Company, withfgpesgard to the treatment

of inside information

provides information, in the Report on Corporate Governance, on the procedures for the

performance of its duties

ct to the opinion of the Control and Risks Committee and following the periodical identification

of the main corporate risks supervised by the Director in charge of the internal control and risk

man

agement system ( her ei n aff Qirectors @mdvided andfindlR MS 0 ) ,

updated at the meeting of 12 March 202@ he @A Gui del i nes for t he

ma n

a g e me n $o thatyhe manmsks involving the Company and its subsidiaries are correctly

identified and adequately mmaed, managed and monitored, also defining the degree of compatibility

of these risks with the management of the enterprise that is consistent with the defined strategic

objectives.

In fact, as regards the specific reference to the sustainability parameter envisaged by the Code in the

framework of these appraisal activities, t he

/2
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prepared by the competent Risk Management orgaoiwdtunit (see paragraph 10.6 below) already

has information regarding the risk areas specifically relevant to mednarongterm sustainability.

As regards specific activities and assessments carried out by the Board, for which reference should be
made to paragraph 10 below, it should be notedimhtiie meeting held on 12 March 202@ Board

of Directors found the organisational, administrative and accounting structure of the Company and of
its key subsidiaries adequate, efficient and actuallgtfaning, with specific regard to the internal

control and risk management system, on the basis of the opinion given by the Control and Risks
Committee.

The Board has identified as strategic subsidiaries those which are directly controlled and were so
defined based on the criteria established by the Board of Directors when delegated powers were
assigned to the CEO and powers of the Board itself were defined; moreover, strategic subsidiaries
encompass other controlled entities, also indirect subsidiarles et ed based on t he
and importance of the business.

In assessing general management performance, the Board periodically compared the results attained
with those envisaged in the Budget approved by the Board and any subsequent changes.

With regard to the criteria for the identification of the transactions of significant importance, it should

be noted that these transactions coincide with those that are already reserved for the Board pursuant to
the By-Laws or on the occasion of the resolui@ranting delegated powers

Board evaluation

As provided for in its own Rules and in the Corporate Governance Code, the Board of Directors of
Leonardo carries out, on an annual basis, an evaluation of the functioning of the Board itself and of its
Committees, as well as of its related size and composition, also taking account of the professional
skills, expertisé both in management and internationgjlgender and seniority of its members.

Taking account of the outcome of such evaluatigralso onthe basis of the recommendation or
opinions provided by the Nomination, Governance and Sustainability Comrbifeee the renewal

of its term of officethe Board expresses its Guidance to the shareholders concerning the line that

it intends to take as r@ards the managers and other professionals whose presence it deemed
advisable and therefore on the optimal composition of the same.

With regard to the composition of the new Board, in view of the renewal of the governing body on the
part of the next Sharenl der sé Meeting for the approval of t
guidelinestook account of such profile and skills from both a managerial and a professional
perspective, as are required from the new Direcidsslargely described in paragta 12 of this

Report the Guidelines were unveile the shareholders well in advan@® publication on the
website on 2 March 2020)) accordance with thastructions of thenew Codethan the publication

of thenoticeo f c al | of tMeetingcdBrivenedaodrasdive enrthe Genewal of the Board
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The above procedursllows the recommendations in the Code and the instructions of the
Corporate Governance Committeg whose aim is to make tteitgoingBoardmembersaware of

their responsibility for a satisfactory composition of the nbaard. With further regard to the
considerations made by the Corporate Governance ComintitseReport on the application of the

Code, as well as line with theinstructions of the new Codegin its Guidance, the.eonardoBoard
quoted this Committeeds recommendation to tho:
fiexplain how the guidance and policies handed down by the outbo#amd with regard to its ideal
composition have been followadselecting candidatés.

This work is carried out using effectively structured methods and procedures, with a special
supervisionrole assigned to a Boardomponenti being the NominationGovernanceand
Sustainability Committeeand other preparatoryriations entrusted to an external consultant. Among

the Committeeds responsibilities for the purpo:
up proposals to the Board regarding the appointment of a company specialising in the sector, selecting
the themes that are intended to be covered in the evaluation and determining the methods and timing

of the proceeding.

The serving Board of Directors of Leonardo carried ouhitsl evaluation of the current manddite

the financial year 203 3hich ako represents in accordance with best practidethefifteenthone

from the first evaluation conducted with reference to the 2005 financial year. The evaluation process
was conductetly the BoDwith the support and by making use of the professionalcgsrvendered

by a specialist consulting firm: the related assignment involved the appointment of the independent
firm of Crisci&Partnersi Shareholders and Board Consultisi (fiCrisci&Partners), which had
already assisted the Company in f&df-evaluation process relating to the thyear periods from

2008 to 2010 and from 2014 to 2016, as well as in the financiad @a7and 2018

Crisci&Partners, which at present do not provide additional services to Leonardo, nor to Group
companieshas had no economic relations with Leonaodavith Groupcompaniesexcept for the
engagements assigned to this advisor to facilitate the previotsvahifition processes and to assist

with the propositionsvithin the Guidance to the shareholders

Methods and Objectives

The methodology is based on individual, frank and, as far as possible, interactivedaudhi
interviews and conversations aimed to enhance the contribution from single Directors. Inte
are supported by a questionnaire andatineof questionsvhich are based on quantity and qua
interview questions, respectivelyndividual interviews were preceded by other meeti
preliminary to the selévaluationwith the Chairman of the Board, with the Chief Executive Offic

with theLead Independent Director arid their capacity as qualified observessth the Secretar
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to the Boarcandwith the Chairman of the Board of Statutory Audijoes well as byananalysis
by the advisors oft he Boar ddés and tdfthe ptevionsiinantiad geaibe
advisors also met witthe Group General Counsel, the Chief Financial Officer and the Inv
Relations Officer

Analysis Themes

In addition to the usual parts of the process, the overall results achieved by the Board were the subject
of speci al consideration. The aim of this, in t
act as a spur for weighing @md suggestomthe composition and operations of this governing body

and of its Committees and to make a start on presenting suggestions and contributions for the Guidance
to shareholders referred to aboéne main themes for discussj@onsideratioand evaluationalated

to the adequacy of the following:

V  size,composition seniority in the positioand balance of the roles within the Board;

V professionalism in terms of knowledge, experience and expertise recognised to the Board as a
wholeand to each member

V frequeny and quality of the induction meetings amgportunities of orboarding plans for the
new members of the Board

V succession planning for top executive positions;

<

functioning of the Board as a whole;

V Board meetings as regards their frequency, togissussed, duration, degree and methods of
attendance, with particular reference to trustworthy, collaborative and interactive relationships
among Board members;

role of the Chairman;

Executive Director

information flows between the Board and its intel@aimmittees;

composition, functioning and quality of discussions within each Committee

self-appraisal of its competencies;

< < < K< <K KL<

continuity in performancand in the compositioand a balance in the tenure of the new Board.

The themes above wesapplemented by the recommendations provided by the Corporate Governance

Committee as a spur to share during the interviews

In line with the guidelines outlined by the Corporate Governance Committeegvenin the new
self-evaluationthe focus remains on the adequacy of the information before and at the Boaid

meetings throughout the yeayeven with regard to the information flows between the Board and the
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Committees, as largely discussed in paragraph 4.4 below regarding informatima Bward of

Directors

Results of selevaluation

The findings of thenew self-evaluationprocess showed that tfBoward members confirmed a very
favourable assessment of giee, diversity of gender and the balance amongthtiee competence of

the Lead Independent Director, in terms of the role he played and his constructive approach, was
wi dely appreciated and the Directors6 contrib
competencies) was more than satisfactory, wateying and comprehers. The compositioii size

and qualityi of the Board committees were also judged very favourably and the assistance given by
the corporate functions involved was excellent,
The transparency and pesfsionalism of the relations between the Executive Director and the Board
members were further enhanced. This encouraged
of progress made with the Industrial Plan. Informal-Baard meetings were held, futiformation

on operations was provided and Board governance proceeded smoothly.

Frequent induction sessions played a substantial role; their success means that it is advisable for them
to continue and thought should be given to possible seminars on vssioes to be held outside Board
meetings with a view to informing and instructjrag well as oon-boardinginitiatives for the Board

members who will bappointedn the future.

The overall role and functioning of the Board were deemed to be excelb#mtwith respect to the
recommendations in the Corporate Governance Code and operations and planning. The setting of the
agenda and its contents and the range of subjects for discussion were considered appropriate, as was
the ti me manag eimerventions the quaiy larel rpréptness of the documents
provided were judged very favourably and the members of the Board were perceived to be keenly
involved.

Al so very favourably judged were executwaveso p
given on these occasions and presentations were also opportunities for the managers concerned to
make themselves known and have their qualities appreciated; sometimes such presentations were made
in nonBoard meetings. All the Directors also had ametent opinion of the diligence of the
Secretey 6 s @dthHeiBeoaral, the quality of its work and the assistance it gave to the work of the
Board with heightened efficiency.

Again favourably judged, and even constantly improving, was the promptnasshidh documents

were suppliefaccess online was found to be simple.

Information flows among all the compaBypdies were excellent in terms of detail, promptness and

continuity. Very favourably judged was the contribution of the BoaiStatutoryAuditors, acting in
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the role proper to it, to the enhancement of the correctness of the governance processedof the Bo
The participation of the members of the BoardStétutory Auditors in the proceedings of the
Committees was found to be helpful and was mapreciatedin partialar the proceedings of the
Control and Risks Committee, even in the capacity aSdnemittee for Related Parties Transactjons

A unanimously favourable view of proceedings at Board meetings was expressed: discussions were
considered to be sufficiently supported by documents and were direct and to the point. Resolutions
were perceived to be a synthesis of the separate processef®orafing, listening to opinions,
discussing and agreeing.

Also unanimous was the perception of a reciprocal strengthening of professional esteem and sense of
belonging. The level of cooperation was high and the members of the Board cooperated sporntaneously
inter-personal relations were very good and the members of the Board were aware that they had
constructed a participatory form of governance.

The Chairman was again judged to be of exceptional quality: an institutional figure and the member
of the Boardnost looked to, he attends carefully to contacts with the institutions and is a guarantee of
fair dealings with the outside world; the care he takes with determining the subjects for discussion at
Board meetings and scheduling the proceedings, his haraithgme management of meetings, the
manner in which he conducts interventions, leads the discussion and pays attention to shareholder,
governance and compliance issues, were athiedirtedly appreciated.

The Executive Director is recognised for hjseat experience angrofessional and managerial
authority, management expertise, international image, leadglalgfmess sense and pragmatism in
identifying and proposing objectives, activities and solutions. Unanimously judged to be extremely
effective ae his personal transparency, his readiness to listen and talk and his d@eikiog and
narration ability. He was warmly appreciated for having arranged important informal meetings both in
house and off company premises and for overseeing the procesmdifying the business
organisation.

Board induction

As required by the Rules of Procedure of the Board, the Chairman, in agreement with the Lead
Independent Director, encourages Directors and Statutory Authidrg) part, in the most adequate
manners, in appropriate and structured induction sessions in order to enhance their skills during their
term of office and help them familiarise themselves with the manner in which the Company is
organised and the busirsearea in which it operates, the corporate dynamics, related evolution, the
standards for theorrect risk management as well as the applicable legislative ancgelhtory

framework.
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In this regard, a programme of presentations, seminars and meedgsawn up tgain insight into

t he Group©6s ac twitldpecificdoecus amtite implansentatien ©fsthe Industrial Plan

andthe analysis of matters of strategic importance, topical or of particular interest for the Company.

As part of thenduction initiatives conducted during the financial year 2019, we especially mention

the performance of a training session regarding
relating to the management of confidential and inside informatioroarie keeping of the Insider

List, with a special irdepth analysis on the internal procedures thereftbm continuation of the

seminar sessione analyse subjects connected with the Industrial Plan, including meetings devoted to
check progress of thielan themes concerning resource managenf@gople Reviewd) andbrand

vision, along with matters specifically related to the Divisions (such as Aerostructures) or to the
organisational units (such as the Chief Technology and Innovation Officer)

Furthemore, the Directors and Statutory Auditors are regularly invited to attend the analysis sessions

of the Analysis of International Scenari(ms Com
this respect reference is made to paragraph 5 helow

Worth mentioning, in the first months of the current ypagsentations focused on projects underway

at important plantswith on-site visits as well as the organisation of meetingghe Industrial Plan

In order to promote better knowledge of theevaint business, legislative and selfulatory

framework and of developments in this scenario, the Company makes available, and regularly updates,

a specific set of reference corporate and com
Procedures, Codg to the Directors and Statutory Auditors useful for the performance of their
mandate.

Further mor e, on the occasion of the Board of
provides periodic information reports to the Directors and Statutory Asditothe main legislative

and regulatory developments concerning the Company and the corporate bodiessugipioig in

discussing specific important issues in depth

|t should be noted that the Shareholodferranyd Me et
exceptions to the necompetition provision under Art. 2390 of the Italian Civil Code.

In this regard, in accepting his/her position each Director has stated that he/she does not perform any
activity in competition with Leonardo, undertakingitdorm the Board promptly of any changes to

the contents of the statement that he/she made at the time of his/her appointment
4.4. DELEGATED BODIES AND INFORMATION TO THE BOARD OF DIRECTORS

Chief Executive Officer
The Board of Director sd Me etAlessgndrt Brofumo asnChigf 6 Ma
Executive Officer. Specifically, the Board, without prejudice to the duties reserved to the latter, granted

the Chief Executive Officerll the necessary powers and authorisations to jointly manage the
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Company, its branches of business and its subsidiaries and for the management of any and all interests
held in associated and investee companies, consistently with the strategic guidefitiied by him

and approved by the Board of Directors, in addition to the authority as legal representative of the
Company and signatory powergithin the limits of the powers granted pursuant to law and to the By

Laws) and the power to implement thesakitions passed by the governing bouheluding those

adopted before his appointméh6 May 2017).

The Chief Executive Officehas been granted the powers required to perform these duties, with some
l'imts on their exercibe,i $sacé udfi nguanamti eed0
andlongt er m credit and debt financial transacti ons:t
other than concerning labour issues, relating to each individual transaction.

We specify that, in linavith the Corporate Governance Code requirements, there is no situation of

interlocking directorate as provided for in Application Criterion 2.C.6 of the current Code

Chairman of the Board of Directors

At the meeting held on 16 May 2017 the Board granted the Chairman of the Company, Mr Giovanni

De Gennar o, some powers concerning fAlnstitutio
with the Chief Executive Of eroat) ifadditbntothg Saf e
authority as legal representative of the Company and signatory powers in accordance with the law and
the Bylaws

On the same date the Board entrusted the Chairman with the duty of overseeing corporate governance
rules withreference to integrity in the conduct of business and fighting corruption

Information to the Board of Directors

The Chairman of the Board of Directors, in addition to calling Board meetings and presiding over
them, ensures atlequate and timely managem® of the information to the Board, so that all the
Directors act welinformed and can express themselves in a properly informed manner regarding the

matters submitted for their evaluation.

In line with the recommendations formulated by theCorporate GovernanceCommittee (as
well as with theinstructions of thenew Cod¢, the Rules of the Board of Directorday down
procedures that ensure the utmost degree of fairness and completeness in both the inf
phase that precedes meetings and in the eranrnwhich meetings are conductéal.particular,
the Company has adopted lamernal procedure whose specific aim is to regulate theompt

management and use of information flowgo the benefit of the proceedings of its govern
bodies in compliance with and protecting the fundamental principles®fness, completenes

and, at the same time, confidentiality of information.
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The Group General Counselthrough theGroup Corpaoate Affairs organisational unitoordinates
these flows, ensuring that the necessary supporting documents are prepared for each item on the agenda
so that the Directors can comprehend the matters submitted for their attention fully; the documents are
accanpanied by a summary of their main contents, the reasons for them and their objettives.
particular,the Group General Counsel, in consultation with the offices involved, satisfies himself that
the documents are clear and complete and that they enalleréttors to express their opinions in
awareness of the matters to be discussed at the meeting; then he passes them on to the Secretary of the
Board for subsequent action. For particularly complex issues or documer@sntpany, through the

Group Genal Counsehnd the Secretary of the Board of Directprevides Directors with assistance

and advice, placing the most helpful possible summary briefing papers at their disposal.
The documentation is made available in such a way as to ensure, also by accessing the relevant specific
online pl atf orthe nécasVaryonfidandidlity andveslaio gdyance of the date of
the boardbés meeti ng, wayipriohto thasset tpsthe anketing,exbeptint he t t
urgent cases when the documentation is made available in due time and subject to prior notice within
the same time lith. Documents containing confidential and inside information are made available in

a spe@l section of the online platform accessible only to Directors and Statutory Auditors; in
particularly confidential cases, it may only be possible to view them for the purposes of consultation
only.

However, the Directors and the Statutory Auditors caessthe aforesaid information documentation

at the registered office in the days immediately prior to that of the meeting, as well as ask for
clarification or additional information to help them to better evaluate the matters submitted to the
Board The Ghairman shall verify that the aforesaid information has been duly made available to the
Directors and to the Statutory Auditors

It is to be noted that the above threaday limit for sending information before Board meetings

was normally observed during tre financial year except in a few urgent casda these cases
however, the Board was provided with information in time in compliance with the provisions

Board of Directors Rules and further specific, comprehensive and entirely satisfactory iitfor
regarding the items on the agenda was given during the meetings concerned, also thanks to s

details from the Heads of the organisational units and the availability of full, detailed documel

also through the support of troup GeneraCounselnd the Secretary of the Board of Directors
The Chief Executive Officers also expected to provide the Board of Directors, at least on a quarterly
basis, with full information regarding the main activities he has performed in the exercise of hi

delegated powers, as well as in relation to the implementation of the resolutions passed by the Board.
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This information is provided at the same time as the periodic accounts (Annualkddalfand
Quarterly Reports) are submitted for the approval of Divectors and in relation to significant
corporate and financial transactions at the first possible meeting of the Board

As urged by the Corporate Governance Committee tdpic concerning theadequacy of the
information before and at Board meetings reeived during the yearwas also considered durir
the self-evaluation phase even in relation to thimformation flows between the Board and its

Committees In this regard(as reported irpar. 4.3on Board evaluatiorabovg the Board of

Directors considered good the preparatiorand proceedings othe Board meetingsfor setting
the agenda, its contents and the range of subjects for discussion and the quality and prom
the documents provided, as well astfog information insights providetirough special meeting

held out ofthe Board contexind the presentations made by the managers to the Board.

4.5. OTHER EXECUTIVE DIRECTORS

The Board of Directors is made up exclusively of 'executive Directors (i.e. without delegated
operational powers and/or management duties within the Company), with the exceptio@lukthe
Executive OfficerAlessandro Profumo

4.6.INDEPENDENT DIRECTORS

Independence assessment

I n accordance with the Companyds corporate gov
recommendati ons of the Corporate Governance Co
degree of independence of it®nexecutive members at the first possible meeting after their
appointment. Their independence is reassessed periodically, on an annual basis, as well as upon the
occurrence of any circumstances that are relevant for independence purposes. In assessing
independence, the Board considers the information given by the individuals concerned. Moreover, the
Board has established, after having heard the Board of Statutory Auditors, the contents and procedures
according to which the individual Directors provideamrhation, as well as the application criteria

relating to the Company and reported in the Rules of Procedure of the Board (section 4).

The Board then submits its assessment of the independence of its members to the Board of Statutory
Auditors, which keepan eye on the correct application of the assessment criteria and procedures.

The serving Board of Directors has evaluated the independence of #&x@autive members, after

the appointment by the Sharehol derimiogsMenabyi ng he
a press release to the market, as well as, at a later time during the meetings held on 28 Febyuary 2018
21 February 201@nd 25 February 202(periodical evaluation), unveiling the results within the

Corporate Governance Report.
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In the last meeting referred to above, as a result of the assessments carried out, the Board confirmed
its previous evaluation according to which all retecutive Directors holding office (Guido Alpa,

Luca Bader, Marina Elvira Calderone, Paolo Cantarella, Marsasi@ario Frigerio, Fabrizio Landi,

Silvia Merlo and Marina Rubini) mehe independence requirements pursuant to(&aticle 148,

paragraph 3, of the Consolidated Law on Financial Intermediation) and tutrent Corporate
Governance Codexcept forthe Chairman Mr Giovanbe Gennara n t hat he was fa
represent at i v éen@dccardance witletheCorpopate Ggverrfance Code) and for Director
Antonino Turicchi, by virtue of his employment relationship with shareholder Ministry ofdaegn

and Finance

Therefore, the Company is largely in line with the instruction laid down in the Code (as expressly
approved by the Boardés Rules of Procedufe) wh

MIB index to appoint at least one third of independent Direciers/ell aslready compliant witlthe

more stringeninstructions of thenew Codd at least half of the boaiidf oar le compani eso
highercapitalisation)

It should be recalled that, at the time of the filing of the lists the abovementioned Independent Directors
declared that they met the independence requirements set out by law and by the Corporate Governance
Code.

In its evaluationthe Board of Directors has adopted the same parameters and criteria specified in the
abovementioned Coend expl i citly incorporated@dheBoattor t he
Statutory Auditors has positively verified the correct application ddetteziteria, as well as of the

assessment procedures adopted by the Board, without making objections

Therefore, it should be noted that, with regard to riemmendations of the Corporate
Governance Committee, no instance of nenompliance with or deviaion from the criteria
l ai d down in the Corporate Governance

independence assessment referred to above.

In the assessment of independence and in the framework of the contemplated appraisal criteria, the
B o0 a r dlésalsoRpecify as follows.

AProminent representativedo is a term that indi
duly empowered, the General Manager or Joint General Manager (of Leonardo or of any other
company contemplated by the Code).

Persons who are in a position to exercise MfAsi

holding at least 10%, even indirectly, of its shares

With regard to therecommendations of the Corporate Governance Committeand the

guidelines set out in thenew _Codein respect of theevaluation of the significance of any
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commercial, financial or professional relationshipsandex-ante definition of the applicable
quantitative and/or qualitative criteria to refer to in such evaluation (including a transparer

communication to the market in this Reppwthile retaining its discretionary power in evaluati

specific situations in the | ight of the
and the likelihood ofitsa#éfc t i ng t he Di r ghe 8aanmd bas long aircceapamtal
the annual remuneration for the position

as the quantitative criterion for establishing the significance of any professione
relationships. Neverthelesst he Boar dods pr stibrequised forapppintisgait:

members to professional positions

Additionally, again for the purposes e independence assessment, with regard to persons who are

or were in the service of the Italian central government, which is a shareholder of Leonardo through
the Ministry for the Economy and Financen the
employment by the Office of the Prime Minister, the Ministry for the Economy and Finance, the
Ministry for Economic Development and the Ministry of Defence and any past or present positions
held by such persons i nv o tiesorihgir mameérlofeecutioe. over
Without prejudice to all the above rules, the principle remains that each Director acts fully in
conformity to his/her obligation to the Company to attend to his/her duties with the diligence called

for by the nature afhe position and by his/her specific expertise

Meetings of Independent Directors

Independent Directors meet at least once a year, in the absence of the other Dirgctbesaim of
analysing particularly important matters such as the functioning of the Board of Directors or the
corporate managemerileetings (other than and additional to those of the internal Committees) are
convened at the request of the Lead Indédpeat Director oof the othedndependenbDirectors.

The latter can support the internal Board committees, which can consult with the other Independent
Directorsfor any appropriate evaluatipifithis is deemed appropriate also in relation to certaitensat

delegated to them and if there amatters of particulamportance

The Independent Directors met once in 2019, in all cases as requested by the Lead Independent
Director and without the presence of the other Directors.

Duringthemeetingc onsi dering that the Boardo6s term of of
Directors shared a summary of the activity performed during the three tymsfavourably assessl

the meetingsind their constructive contemispecially in relation tthe One Company transformation

and in connection witlthe M&A transactionsoccurred The Independent Directorsharedthe

commitment to being proactivie the selfevaluation processecessary for the preparation of a
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document setting out the ideal compiosi and challenges to be dealt with by the next Board with a

view to its renewal

4.7. LEAD INDEPENDENT DIRECTOR

Foll owing the renewal of the Board of Director
Board appointed in the same date the Director Paolo Cantarella as Lead Independent Director, with
the task of coordinating the requests and contributions immexecutive Directors and in particular

from independent Directors.

Even in the absence of the specific situations contemplated in the Code, the Rules provide in fact for
such power of appointment on the part of the Board, with the abstention of tu¢iex®irectors and

in any case of the nendependent Directors; it is also envisaged that in any case the Board has to
make this appointment in the event of the Chairman being granted delegated operational powers.
However, even if the Board of Directdras not granted delegated operational powers to the Chairman,

it considered it appropriate (also in consideration of the authorities granted to the same) to appoint the
Lead Independent Director, who will serve throughout the term of office of the BobBitkotors.

Specifically, the Lead Independent Director:

1 assists the Chairman in ensuring that Directors receive full and prompt information and in taking
appropriate actions to allow Directors and Statutory Auditoesitmance their knowledgd the
Company, of the Group and of the corporate dynamics;

1 convenes, independently or at the request of other Board members, special meetings of
independent Directors to discuss issues relevant to the functioning of the Board or the
Companybés operations;

i contributego the process of the assessment of the members of the Board,;

1 coll aborates with the Chairman in the annual

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

During the 2019 finanel year thd_ead Independent Directpromoted and coordinated the work of
Independent Directorand also outlinedin agreement with the Chairman and the Chief Executive
Officer andwith the supporbf the competent corporate functions, a programme @eptations and
meetings, to the benefit of Directors and Statutory Direq@ssalready reported as regards Board
induction issues)dedicated togaina more indept h knowl edge of the Gr

businesses.

4.8. HANDLING OF CORPORATE INFORMATION

In accordance with the current provisions of the law and of the corporate governance code, the

Company has for some time been adopting specific procedural rules which ensure the utmost fairness,
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accuracy and timeliness in managing and spreadimgorate information, as well as the utmost
transparency and accessibility in its disclosures to the market.

The applicableules andregulationshave undergone substantial changiésr &egulation(EU) no.
596/2014 (Market Abuse Regulation) came int@éoon 3 July 2016hatthe Company accordingly
transposed into its internal regulatidssh with reference tthe treatment of inside informati@and

to Internal Dealing provisionshis also in the light of current Italian law in force for the timengei
The related documentation has been made available prompiiy specific area dflarket Abuse of

the Corporate Governansection of the website.

Inside Information

In order to ensure the utmost fairness in the management and disclosure of corporate information, the
Board of Directorsd Rules of Procedur e, i n acec
Corporate Governance Code, provide for the adoption,éBdard and on the proposal of (Bkief

Executive Officer of a procedure for the internal management and the external dissemination of
documents and information concerning the Company, with specific regard to inside information.

The procedural rules werevisedseveral times in order to implement the regulatory changes which

took place over the time, including the recent contents of the aforesaid EU Regulation.

Specifically, at the end of a complex process of review and rationalisation of the sedrpaintiles,

on 13 December 2018 the Board of Directors of Leonardo approved (subject to the assessment made
on by the Nomination, Governance and Sustainability Committee and by the Control and Risks
Committee, each for their respective areas of respdifygibihe specific PROCEDURE FOR THE
MANAGEMENT, PROCESSING AND DISCOSURE OF LEONARDO SP.A. SOCONFIDENTIAL AND INSIDE
INFORMATION AND FOR THE KEEPING OF THEINSIDER LIST, which can be found i
website. The Procedure defines principles, gatlons of conduct and information flows as to the
processing of inside and confidential information concerning Leonardo S.p.a. and its subsidiaries, as
well as the keeping and updating of the list of persons who have access to Inside Information (Insider
List). The roles and responsibilities of the organisational units and of the persons involved in any
capacity in the internal price sensitive information management process are identified and set out in
detall, in light also of the changes thathad takerapc e i n t he Companydl® or gar
Procedurdwhich was last updated on 20 December 2019 to implement the changes in the company
structure)identifies,inter alia, the Chief Stakeholder Officer organisational pimtparticular in the

person of the Chief Financial Officer and the Head of the Investor Relations and Credit Rating
Agencies organisational unés theLeonarddunction in charge of the management and disclosure of

inside information I{MF or Inside Information Management Retion), as well as of the correct

keeping of the Insider List.
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During the complex updating of the internal procedure, the main aspects of the contents of the
applicable legislative framework were carefully established, in order also to adopt the gsideline
the Supervisory Authority.

Code of Internal Dealing

Within the scope of the procedures concerning
Directors has for some time been adoptingG@heE OFINTERNAL DEALING, which governs specific
transparencyules, and the consequent flow of information to the market, provided for transactions
involving shares issued by Leonardo or other financial instruments connected to these and initiated,
also through a third party, by @AKeyyP@ressmand
connectedodo to them). The Codedbds text was speci
December 2018), in order to transpose, through a substantial reformulation of related contents, the
relevant changes into the relewaegulatory framework and the new developments of the European

and domestidlarket Abuse regulations

The members of Leonardoébés Board of Directors an
filling the role of General Manager (if appoinjezhd Officer in charge of Financial Reporting in the
Company are considered as Key Persons. The wupd
made availabl e on CdiperatecCGovemanneysécidviavket Blzusdnternal(

Dealing arep

Periods during which Key Persons may not carry out transactions (blackout periods or closed periods)
are prescribed by the above rules. In updating the measures of implementation of the new European
rules within the Company, the Board of Directors deeihedvisable to extend the blackout, with

respect to the provisions laid down in the European regulations governing the disclosure of annual and
half-year data, to periods prior to the publication of the additional periodic financial disclosures made

by the Company on a mere voluntary basis.

Therefore, Key Persons may not carry out any transactions within 30 calendar days of the
announcement of the results for each accounting period in the year (31 March, 30 June, 30 September,
31 December) and until the relative press release has beenteticHarthermore, given the marked

degree of sensitivity of the information contained in the Strategic Industrial Plan periodically approved

by the Company and the ensuing significance of the processing and dissemination of such information

to the marketthe Board of Directors (on the occasion of the last review of the Code on 13 December
2018) added other instances of blackout periods and confirmed the mentioned prohibition also during
the 30 calendar days prior to the announced date of approval ofthp @ny 6 s St r at egi c
Plan (always until the relative press release has been circulated).

The annual schedule dflackout periodd s promptly updated by the (

communicated to Key Persons.
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The quantitative threshold identified by the Code for transactions subject to disclosure pravides
compliance with the regulatory provisions in fdrder the exemption from disclosure obligations in
relation to transactions with a total value thatsddloen ot reach 020, 000 by the
year. After the minimum limit has been reached, the notification obligation will apply for each
subsequent transaction during the year even if the amount is lower.

In order to ensure that the rules acerectly applied, the Code also provides for specific flows and
procedures to facilitate that Key Persons are made aware of their obligations promptly, and are
provided with the help necessary to fulfil them on the part of the Company functions, spedifical

the part of the Legal, Corporate Affairs, Compliance, Criminal Law and-@a@tiuption
organisational unit identified by the Code as the party in charge of receiving, managing and
disseminating the transactions in question.

Leonardo promptly publisisethe information in the Corporate Governance section on its website, in
the specific Market Abuse/Internal Dealing area, where the updated text of the abovementioned Code

is also promptly made available.

4.9. DIRECTORSOINTERESTS AND TRANSACTIONS WITH RELATED PARTIES

In compliance with the existing regulations, on 26 November 2010 the Board of Directors approved

the specificPROCEDURE FORRELATED PARTIES TRANSACTIONS( her ei naft er referr
Procedureod), after havi nbe opindoo Byiasgedficatlyhestablished n i mo
Committee which is only composed of independent
At the same time the Control and Risks Committee (formerly the Internal Control Committee) was
appointed to also act as the Conigetfor Related Parties Transactions.

The Procedure defines, based on the regulatory principles of Consob, rules for ensuring transparency
and substantive and procedural fairness in transactions with related parties entered into by the
Company, directly otthrough subsidiaries. Through the Procedure, the Company took steps to
determine the criteria and methods for identifying related, as well as the quantitative criteria for
identifying transactions of gr e atdaresfooaxaminiags s er i
and approving such transactions, with specific rules for cases in which the Company examines or
approves transactions entered into by its subsidiaries, to establish the procedures for meeting the
disclosure requirements related to tlegime. The Procedure also applies as instructions given by
Leonardo to its subsidiaries pursuant to Article 114, paragraph 2, of the Consolidated Law on Financial
Intermediation, together with the operational provisions laid down within the related executi

Moreover, the Procedure sets out the types of transactions exempt from the regulations, subject to the

regulatory plan concerning disclosure requirements towards Consob and the general public.
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It also established the quantitative criteria for identifyingsa| | ed @A mi nor 06 transact
subject to the procedural rules, i.e. transactions of amounts of not mo(g thani | .(ii) 8t h or 250
(per year) for orgoing consulting workand other professional services, as well as awarding
remuneration and financial benefits to members of the administration and control bodies or Managers
with strategic responsibilities. With reference to pdiftabove, these rules are applied in aligmtn

with best practices, which set lower limits for transactions with counterparties who are natural persons.
The Procedure has to be reviewed for adequacy periodically (at least every three years) and the decision
whether to proceed with the related revjealso in light of the application practice. The relevant
changes, if any, must be approved by the Board of Directors, on the basis of the opinion released on a
precautionary measure by the Control and Risks Committee as Committee for Related Party
Transa&tions. The Chief Executive Officer is entitled to make formal amendments to the text of the
Procedure (of which he has to advise the Committee promptly) or amendments due to changes occurred
in the Companyds organi s at ulabonarbvisisns.r uct ure or 0«
The Procedure underwent several updates over the time in order to take account of adjustments
suggested by experience in its application and by the experience gained during the implementation in
responding to specific guidelines made@ynsob, as well as to incorporate adaptations arising from

the changed organisational structure. Finally, on18 December 2019, at the end of the third phase of
periodical evaluation, the Board of Directors confirmed that the contents of the Procedure were
adequate and valid, introducing minor adjustments to the text essentially aimed at specifying some
procedural passages, as well as at further aligning its contents with the organisational structure.

Worth noting are the following adjustments made ovaeti

1 the voluntary extension of the number of persons to whom the Procedure is toyapyuluding

the Divisions Managers and the Heads of certain Business Units of the Electronics Division (who
were assigned the role of Managers with strategic resplitiesi) as well as the members of the

SurveillanceBodpa mong nHRel;ated Parties

9 the introduction of aperiodic flow of information, in favour of the Board of Directors and of the

Committege on the implementation of the transactions of greater importéoareied out by
Leonardo either directly or indirectly), which are subject to the specific exemption envisaged for
the ordinary transactions concluded at ar més

1 the introduction of geriodic flow of information on a sirmont basis, in favour of the Board of

Statutory Auditorsshowing the transactions implemented in the period;

M theext ensi on of the scope of application of t h

been set out to a di f50600dan any aamsdctionsecdncarning e x t

consultancy/professional services/awarding remuneration and financial benefits, to Directors,

Statutory Auditors and to any other Managers with strategic responsibilities and to the members of
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the Surveillance Bodyncluding to their close family members or to the companies in which such
persons hold a significant stake;

1 thepermanent appointment of t®ntrol and Risks Committeas Committee for Related Parties

Transactions, made up exclusively of independent Directorgjive the required opinion

concerning the changes to be made in the Proceflbi® applies apart from adjustments directly
made by the Chief Executive Offige

1 theextension of the Chief Executive Officer power to directly make adjustments to the Procedure

also with reference to the new law or regulatory provisions, in order to ensure the most timely

alignment of the internal provisions with the relevantsule

The text of the current Procedure is available
website, in the specific area of fATransactions
The Surveillance Body monitors whether the Procedure adopted complies witinttiples set out

in the Consob Regul ation as well as the relatiyv
Meeting. The Board of Statutory Auditors of Leonardo receives targeted and periodical information
flows on the main transactionsrdad out in the relevant period (of lower or higher importance,
including transactions exempt from the regulations) and on the related management of the procedures.
Finally, with reference to the situations in which a Director who, under art. 2391 of the Italian Civil
Code, has an interest in the transaction subject to the examination of the Board, on his own behalf or
on behalf of third parties, the Rules of the Bbarovide for the duty of the Directors to promptly and
exhaustively inform the Board itself of the existence of this interest and of the related circumstances.

Furthermore, the Directors themselves will abstain from the related resolutions.

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

As required by the Rules of Procedure, the Board of Directors has formed Board Committees with at
least three members, which submit proposals and have consultative functions and whoselgiyecific

is to support the Board in performing its rol
resolution of the Board when it is formed and may be afterwards added to or amended by the Board;
this may also be done when their Rules, which arecapgrby the Board, are amended. These Rules

lay down the procedures for the functioning of the Committees according to the duties assigned to
them. The Rules also allow the Committees to submit proposals to the Board for amendments to the
procedures for gir functioning.

Committee meetings are minuted and the Chairman of each Committee reports on their resolutions at

the next possible Board of Directors meeting.
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In compliance with the instructions laid down in the Corporate Governance Code, the Board has
established the following Internal Committees with fiaatling and consultative functions: the
Control and Risks Committe¢he Remuneration Committeand theNomination,Governanceand
Sustainability Committee

As regards their functions, work andmposition, in full compliance with the recommendations of the
Code, reference should be made to what is reported in details below.

On 19 June 2014 the Board also established (to replace the previous Strategy Committee) the
ANALYSIS OF INTERNATIONAL SCENARIOS COMMITTEE .

The Analysis of International Scenarios Committee held four meetings during the financial year 2019
and one meeting was held in the first months of the current year. The Committee nagetirgslarly
preceded by preparatory meetings {Bammittee) aimed to deepen items under discussion with the
contribution of qualified outside experts. The other Directors and Statutory Auditors are also invited
to attend these meetings, in additionite members of the Committee.

The discussion session generally | asts laskcsout at

about two hourandtenminutesi two hoursand 15 minutes

Composition Attendance

Marta Dassu Chairwoman 4 outof 4 meetings
Luca Bader 4 out of 4 meetings
Fabrizio Landi 4 out of 4 meetings
Silvia Merlo 3 out of 4 meetings

A.l.S.C.: Average attendance at meetings

100%

2017 2018 2019
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Meetingsi Duties

Committee meetings are attended by the Chairman of the Board and by the Chief Executive Officer
(invited on a permanent basis); the Chairman of the Board of Statutory Auditors (or other statutory
auditor designated by the latter) may participate as weditdse invitation of the Committee through

its Chairman according to the items on the agenda, other persons may attend including other members
of the Board of Directors, employees working for the Company or Group companies.

The Commi tt efacdte pravida syppadrtdo the Board of Directors, providing targeted
insights into major opportunities and geopolitical risks that are significant for the definition of the
Companybés and Groupbs strategic guandspkcificallys set
considers:

1 geopolitical events in areas and countries of primary interest, with related potential impact on
the business environment in the sectors of aerospace, security and defence;

T trends in key countr i engpéctod mfesnmentand procurentenyt, wi
policy in countries that are of major interest to Leonardo, in both civil aircraft and defence and
security sectors.

The Committee essentially performs key awareness and counselling functions, considering the extreme
volatility of the international scenario and the rapid technology evolution, with immediate and
extremely significant impacts on the aerospace and defence business.

Committee meetings and resolutions are minuted and the Chairman reports on their restliitéons

next possible Board of Directors meeting. The Committee also reports to the Board of Directors on the
work it has done.

As for all the other Committees established by the Board, the work of the Committee for the Analysis

of International Scenarios igoverned by specifiRulesof procedures approved by the Board of
Directors (available in the Corporate Governanc

the functioning procedures in relation to duties.

Summary of activities carried out

During 2019 the Committee examined in particular the following themes (which had been previously

discussed in the respective pneeting sessions):

V analysis of the domestic defence market;

V evolution of the Brexit scenario and analysis of possible impactssbnardo;

V mar ket situation and prospects in Poland and
positioning and strategies;

V technological innovation and research libonardg with particular regard developments in

international affairs and owompetitors.
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The Committee also examined, in the first meeting of 2080¢evolution of the scenario in Turkey
and the related impact on the Mediterranean area.

6. NOMINATION , GOVERNANCE AND SUSTAINABILITY COMMITTEE

The Board of Directors hasstablished the Nomination Committee since December 201
accordance with the Codebds recommendati o
Governance Committee
In September 2016, following the recommendations addressed atNMBSEbmpanies in particular,
and considering that this was a good opportunity to give a Board Committee sustainability oversight
functions, the Board gave the Committee the additional ifumstof having the power to submit
proposals and providing advice in the matters of sustainability and corporate governance. While
retaining its previous responsibilities, this Committeenow the Nomination, Governance and
Sustainability Committewhichis currently composed of seven Directors who areexacutive and
mostly independent (in line with the recommendations of the Code which require, as to the Nomination

Committee, to have at least a majority of three independent members).

With reference to the organisational measures adopted by Leonardo on the sustainabili

governance, also in relation to therecommendations of the Corporate Governance

Committee andto the guidelines in thenew Codereference is made to para. 13 below.

Meetings

The Committee met 4 times during the 2019 financial year (the average duration of the meetings was
1 hour and 40 minutes). In the current 2020 financial year and until the approval of this Report, there
were 3 meetings of the Committee.

The meetings anegularly minuted and the Chairman of the Committee informs the Board of Directors
about these matters at the next possible Board meeting. The Committee regularly reports on the work
it has done to the Board

The Committeebds meet i Ghpismamodthe Boaed obStatuterg Auditdrs dry t h
any other Statutory Auditor designated by the latter; they may also be attended by the Chairman of the
Board of Directors and the Chief Executive Officer, as well as by the other members of the Board of
Statuory Auditors TheGroup General Counséhe Chief Technology and Innovation Officand the

Chief Financial Officeralso attend the meetings as for their relevant matters (see para. 13 below).
Upon the invitation of the Committee through the Chairfhand in relation to the issues on the
agenda meetings may also be attended by other persons, including other members of the Board of

Directors and employees working for the Company or for Group companies

2, 72
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Composition

Guido Alpa Chairman Independent
Marina Elvira Calderone Independent
Paolo Cantarella Independent
Marta Dassu Independent
Dario Frigerio Independent
Marina Rubini Independent

Antonino Turicchi

Duties

Attendance
4 out of 4meetings
4 out of 4meetings
4 out of 4meetings
3 out of 4meetings
4 out of 4meetings
2 out of 4meetings

4 out of 4meetings

N.G.S.C.: Average attendance at meetings

97%
94%

2017 2018

89%

2019

The activities of the Committee are regulated by speéifiees of Procedureswhich have been

approved and updated by the Board of Directors (available iddhmorate Governance section of the

Companyods

website), and

whi

ch adopt

t he

applicze

In addition to the abovementioned resgpibilities concerning sustainability and corporate governance,

the Committee is responsible for putting forward proposals and providing advice with the aim to

support the Board of Directors in the assessments and decisions concerning the size andocomposit

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

of the Company, as well as the appointment of Independent Directors

The Co mmi

tteeods functi

ons

and act i vnbstiudtians

provided by the Corporate Governance Committee, distinguishing the work it performs a:

Nomination Committee from those related to its functions as Governance and Sustainabilit

Committee.
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Functions as Nomination Committee

1 Preparing théBoard evaluation procedure, proposing to the Board the appointment of companies
specialised in the sector, deciding on the matters to be considered and laying down the timing and
method of the procedure;

9 Submitting opinions to the Board concerning the sind composition of the same, as well as
expressing recommendations as to managers and professionals, the presence of which is considered
appropriate within the Board,;

1 Expressing recommendations to the Board according to the related opigégmding the mximum
number of positions as director or statutory auditor that is compatible with the efficient performance
of the duties involved in a directorship with the Company

1 Putting forward proposals in relation to the candidates to the position of Diretlterdases of co
option, where it is necessary to replace independent Directors;

i Carrying out, at the request of the Board of Directors, a preliminary examination for the purposes
of the assessment by the Board itself of the adoption, if any, of a plahefoeplacement of
executive Directors, as well as preliminary activities as to the preparation of the plan itself; carrying

out the preliminary work involved in updating crisis management procedures.

Functions as Governance and Sustainability Committee

1 Monitoring legal developments and best practices with regard to corporate governance, informing
the Board if any substantial changes are made;

1 Satisfying itself that the corporate governance system that the Company adopts is in line with the
law, best praates and the recommendations in the Corporate Governance Code and putting any
necessary proposals for modification before the Board,;

Looking at the Annual Corporate Governance Report before it is placed before the Board;

1 In consultation with the Control dnRisks Committee, checking that the objectives in the
Sustainability Plan are being correctl;y pursu

T Overseeing the sustainability issues related
interaction with stakeholders;

1 Scrutinising the general approach taken in the Sustainability and Innovation Report, verifying
whether the information is complete and transparent and then handing down a prior opinion for the
approval of the Board,;

1 Monitoring the Company 6 s inclusion in the mai n Sust

encouraging Leonardo to take part in important projects and events in this field.

In order to conduct its activities, the Committee is assisted b thenp any 6 s appr opri at

especially by the organisational units that refer toGheup General Counsdbr thorough analyses
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on corporate governanaeatters and to th€hief Technology and Innovation Officeior thorough

analyses on sustainalbylimatters. The Committee is authorized to access the information required to
perform its duties, as well as to seek assistance from the corporate organisational units and from
external consultants at t he Compagatety®dsundeythee ns e,
necessary confidentiality agreements and are not in such a situation as to impair their independence of
judgment. Furthermore, the Company is required to provide the Committee with the necessary

financial resources for the performarafdts duties.
Summary of activities carried out

Below are summarised the activities carried out by the Committee during 2019 and in the first months

of the current year.
Withrespecto Nomination matters, the Committee

V  Carried outthe procedure for the sadssessment of the functioning of the present Board of
Directors supported bythe specialist advisorCrisci&Partners- Shareholders & Board
Consultirg, determininghe subjects to be addressed in the evaluation, the methadfotimived
in carrying out the work and the time it should tatkes results of the procedure were examined
in the first months of 2020 andportedo the Board

V'  Supported the Board in drafting the Guidelines on the ideal composition of the new board to b
appointed which were based on the resulthefselfappraisal process

V  Took cognizance of the findings of the se¥faluation process performed by the control bizeg
paragrapHh2 below);

V  Verified the suitability of the current contingency top management succession plan already
approved in 2016 for the Executive Director, which plan is constantly retida#le account of

the evolutions of the related requirements.

With respect t@ustanability matters, theCommittee

V Examinedi in agreement with the Control and Risks Committéige 2019 Sustainability and
Innovation Report, which includes the Consolidated-Rorancial Statement in accordance with
Legislative Decree 254/2016, aeddorsed the approval of the Report by the Board of Directors;

V Verified 7 in agreement with the Control and Risks Committethe consistency of the
Sustainability objectives with the Industrial Plan;

V Keptwatch over the sustainability issues related éocttnduct of business activities with specific
regard to the regulatory provisions under Legislative Decree no. 254/2016 governing non
financial information and information on diversity issues;

VExamined Leonar dods Su<0@3aperiod aniiobkia fayourdble siew f o r

that the teryear horizon of the Plan is linked to the need to ensure adequate times for the
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transformation of the company operationgh a view tofulfil | the targets underpinningan
effective sustainability governance;

V Examined_eonardoGr ou p 6 s p 0 BspectyoHumanRightsdepositively evaluating the
Companyds commitment to fostering benchmark s
recommendations for the alignment of these standards with the particular characteristics of the
Group

With respect t@sovernance matters, tli@ommittee

V Studiedthe diversityand genderecommendations in the Code and monitored developments in

best Italian and international practice, considering what steps to take tolLeligard® s
governance to these; among these steps, it submitted a proposal to the Bedaitbfittecisions
(which were then adopted by the Meeting of 16 May 3049 making amendments to tBg-
Lawsby virtue of which a minimum quota of otleird (or greater if subsequently laid down by
law) of members of the Board &firectors and the Board of Statutofyditors shold always
consist of persons from the less represented gender;

V Examineahe contents of the ne@orporate Governanéeode, promptly evaluating the potential

impacts orLeonard® s g o v e r n and idestifymg/tisetareas of specific interest

V Analysedthe Cor porate Governance Commi andaseeSsed r ec o
the state of implementation on the part of the Company

V  Continuedanalysing the governance evolution in order to ensure that the Company and the Group
comply with theapplicable legislation, the Code of Corporate Governance and the national and
international best practices;

V Readthis Corporate Governance Report before it was submitted to the Board of Directors, to
which it handed down its opinion on the document

V Contirued to analyse the contents of tharket Abuse regulations, evaluating the most
appropriate updates to Leonardobés policy and

V  Analysedgovernance and control modelgthe contribution of the internal workirggoug in
thisregard, &its meeting on 1March 2020 the Committee, within the scope of its Report to the
Board, made its conclusive report on the work it had carried out specifically to study possible
forms of governance other than the traditional fofime final considerations of the Committee

are summarised below

During its present term of office and among the various most current and important governance issues,
the Nomination, Governance and Sustainability Committee decided to devote time in particular to
governance systems other than the traditional systendér tw consider whether new organisational

models can offer enterprises opportunities that have not been taken into account heretofore, bearing in
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mind that a good model is certainly based on simplicity in flows and processes and on the
i r e cognifshafowdrsiandyedporsibilities of corporate bodies.

Accordingly, the Committee followed certain other enterprises, including some of a similar size to
Leonardogin looking again at alternative systems, with the aims, first of all, of informing thel Boar
Directors about possible opportunities for improvement or areas in which improvements can be made,
but also in order to stimulate thought about the governance of large enterprises in general and
encourage debate concerning corporate governance mdlgsiaciples with other companies and their

trade associations.

For this project, the Committee, on the Chair me
Group General Counsel area, giving them the task of considering governance themeessttothe
Company with a view to improving good corporate governance practices and streamlining internal

processes and information flows to corpotatdies

TheLeonardd nt ernal working groupébés anal ysi smmmd r es
arranged by the Rome La Sapienza University, started from the consideration that the traditional
system only exists in certain legal systems including the ltalian system. The present system of
governance and control models in Italy was also examineltaly there are two other systems in

addition to the traditional system, which is the one most employed.

While Leonard@ s present governance and contr ol systen
objectives, is in line with standards and best practees) internationabnd is perfectly suited to the
Companyo6s requirements, al s omplexiyoVits lrusiness activitiess Gr o
the Committee found that the results of its probe into this interesting matter were important; in
particular, the Committee noted the peculiar features of théiemgystemalso agnainly adopted in

the EU and notEU areasas it emerged from the studies it had coneldieind stressed the importance

at national levebf a new law, or at least a se#fgulatory provision, for the rules for governance and

control systems other than the traditional system to be revieveeder to enable a company to choose

the system most suitable for the type of business it actually conducts.

7. REMUNERATION COMMITTEE

Meetings

The Board of Directors has established an inteReshuneration Committee.

This Committee met no. fimes in the course of the 2019 financial year, as ageht the date of the
approval of this Report, n@ times in the present 2020 financial ye@he average duration of the

meetings was about one hour and twenty mindies.Committee meetings arald minuted and the
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Chairman of the Committee informs the Board of Directors about these matters at the next possible

Board meeting. The Committee also provides the Board with a report on the most significant issues.

The Manager responsible for the Compahn

s Chi

ef

Peopl e,

Organi zati on

organisational unit regularly participates in the Committee meetings of the Company, and other

persons are invited to participate on the invitation of the Committee through the Chairman and in

relaion to the issues being discussed, including theaxatutive members of the Board of Directors

and the employees of the Company or Group Companies, as well as the Chairman of the Board of

Statutory Auditors or any other Statutory Auditor designated dyatiter. The Chairman of the Board

of Statutory Auditors regularly participateslso through any other Statutory Auditor designated by

the lattefi in the Committee meetings.

No director takes part in Committee meetings in which proposals regardingripay are made.

Composition

Dario Frigerio Chairman Independent Member
Marina Elvira Calderone Independent Member
Marina Rubini Independent Member

Antonino Turicchi

Attendance

7 out of 7 meetings
6 out of 7 meetings
4 out of 7 meetings

7 out of 7 meetings

Remuneration Committee
Average attendance at meetings

94%

2017

92%

2018

86%

2019

This Committee, in line with the recommendations of the Corporate Governance Code (which

requires such committee to have at least three independent memibétesatively, a majority of

nonexecutive and independent Directors), is at present composed of four Directors who are all non

executive and mostly independent

Such composition complies with the criteria required under art. 13, para. 3, lett. bCointeb

Regulations on Related Party Transactions, for the purposes of the applicability of the exemption

ale
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envisaged therein. Moreover, the composition of the Committee is consistent with the
recommendation, made by the Code, as to the presence of ankastmber in possession of an
adequate knowledge and experience in financial or remuneration policy issues, evaluated by the
Board at the moment of the appointment.

Duties

The duties of this Committee are:

9 submitting proposals to the Board of Directars t o t he definition of th
the fees due to Directors and Managers with strategic responsibilities, in accordance with the
current regulations and with the Code;

1 proposing to the Board for the related resolutions and in the implatieenof the remuneration
policy set out by the same:

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

1 the performance targets correlated to the variable component of the remuneration due to
Directors provided with delegated powers and of the other Directors who hold specific positions,
monitoring the pplication of any decisions adopted and verifying, in particular, the actual
achievement of performance targets;

T assisting the Company in deciding on the best
employees, as well as the plans and mechamis place for developing the management skills of
the Groupds key empl oyees;

1 preparing, for the approval by the Board, remuneration Plans based on the assignment of shares or
options for the purchase of t he dzreouivesojtiles s ha
Company and of the Group companies, to be submitted for the subsequent approval of the
Sharehol dersé Meeting pursuant to the regul at
regulations;

i assessing, on a periodic basis, tdecaacy, the overall consistency and the actual application of

the remuneration policy for Directors and Managers with Strategic Responsibilities.

The activities of the Committee are regulated by appropRates of Procedure@vailable in the
Corporate Governance section of the Companyés \
Since it was formed the Committee performed duties it was asked to do as to the remuneration due to
Directors and Managers with strategic responsibilities, as well as played a rslipport of the
Companyds top management with regard to some

management of the Groupébés human resources and t
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In this context work commenced on the definition of incenplans based on performance and growth
targets set for the Groupobdés share price and val

Summary of activities carried out

During the 2019 financial year, the Committee:

V' examined thé&hortterm Incentive Fogramme PolicyMBO) for 2019;

V examined the progress of tRerformance & Development Management Protes2019;

V' examined angreliminarily approved the Remuneration Report to be submitted to tBe@dhe
relevant resolutions in view of the 2019 Annu

V verified the achievement of the 2018 objectives assigned to the CEO as part of ther8hort
Incentive Pogramme(MBO) and of the Londerm 20162018 Incentive Plargiving itsopinion
to the Board of Directors foelated decisions

V set 2019 shotterm djectives(MBO) for the Chief Executive Officemgiving its opinion to the
Board of Directors for related decisions;

V examined the reorganisation process (bending system) to identify the most suitablesen
personnel for succession to froahd secondine staff;

V examined the results of ti8peak Your Min®eople Survegnd drew up a corporate activity plan
that improves the aspectsoftie mpany 6 s acti vities mentioned ir

V satisfied itself about the attainment of the objectives undeZatirvestment Plan and established
to award and deliver shares free of charge to participants;

V examinedthenewlLor§er m I ncentive Plan for the Leonard:¢
year period from 2019 to 2028iving its opinion to the Board @irectors for related decisions;

V took decisions regarding the new beneficiaries of the Hiergn Incentive Plan for submission to
the Board of Directors for its final decision;

V noted the creation of the Leonardo Learning Academy, -tiotiise workshop thdbcuses on key
competencies for the Groupds success and the

V' noted the implementation of the early retirement plan, which made use of the provisions of Law 92
of 2012 (Fornero Act);

V examinedthe proposed review othe Shortterm Incentive Programme (MBO) for 20for the
Gr oupds e x e cpwposed assignmemtdobjectivesfor the purposes of accruing the
MBO fees for the 2020 financial year for tB8&0O, giving its opinion to the Board of Directors for
related decisions;

V examinedtheLong er m I ncentive Plan for thethleegyeanar do
20192021 cycle, giving its favourable opinion to the Board of Directors regarding the criteria to
identify the Plan participants and to detarenthe related awards, included the award related to the
CEOQ;
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V examined th& op Management remuneratiqolicies

In the first months of 2020 the Committee:

V examined the recommendations of erporate Governand@ommitteeand the provisions of
Legisla i ve Decree 49 of 10 May 2019 (ASHRD 110 i

V acknowledged the conclusion of negotiations for the company supplementary agreement, as well
as further issues concerning some industrial areas

V analysed the progress of the business activity plan aimed at improving the aspects of the company
business resulting from the 20P@ople Survey;

V examined the ShetermlncentiveProgrammePolicy (MBO) for 2020;

V examined and preliminarily approved tReport on theemuneratiorpolicy and the fees paid to
be submitted to the Board fire relevant resolutioria view of the2020 An n u a | Sharehol
Meeting

V satisfied itself that the 2@lobjectives assigned to the Chief Executive Officer had been attained
within the scope of the Shewtrm Incentive Plan (MBO) and of the Lofigrm 207-2019
Incentive Plan;

V set the shorterm objectives for 220 (MBO) for the Chief Executive Officer, ging its opinion
to the Board of Directors for the related decisions;

V set the Longlerm Objective for the Chief Executive Officer for the 22822 cycle;

V examined the Rules of the Loiigrm Incentive Plan

To carry out its activities the Committee makes ab¢he support from the suitableits of the

Company and in particular from th€hief People, Organization and Transformation Officer
organi sational uni t . No specific budget has b
prejudice to the righbtmake use of external professionals, which the Board has not yet exercised

8. REMUNERATION OF THE D IRECTORS AND OF THE MANAGERS WITH STRATE GIC

RESPONSIBILITIES

General remuneration policy

In accordance with the regulations on the transparenagrofineration under Art. 12@r of the
Consolidated Law on Financial Intermediation, as well as in compliance with the Corporate
Governance Code, the Board of Directors takes steps, in an annual basis, following the valuations
made and the proposals putfwar d by t he Remuneration Committ
policy on the remuneration of the members of governing bodies, General Managers and of the other

Managers with strategic responsibilities, as well asthout prejudice to provisions of Art. P2 of

the ltalian Civil Code o f the members of the Surveillance Boc
and fees paido, hereinafter the ARemuneration |
5// 81
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The first section of the abovementioned¢, aReport
well as the procedures used for the related adoption and implementation, will be submitted (pursuant

to Art. 123ter, paragraph-dis, of the Consolidated Law on Financial Intermediation) to the binding
voting at the next $ompproehhe 20t9%e-mandal Steemenisn g cal | e c
For any disclosure on the fees paid any basis and in any forf@ven on the part of subsidiaries and
associatedo each member of the Board of Directors , as well as to the Statutory Authiéo@eneral

Managers and othélanagerswith strategic responsibilitieduring the 2019 financial yeaeference

should be made to the second section of the aforesaid Repumtt will be submittedin accordance

with Article 123ter, paragraph 6, of thEUF)t o t he Shar ehol der sé .meeti ng
The policy adopted which is summarised in the following poiritds the object of a specific and

analytical description, in compliance with the information criteria and elements envisagexd in th
provisions referred to above, in the abovementioned Report to which reference is made in full for
further details, also as concerns the specific instructions provided by the Corporate Governance
Committee.

The full text of the Remuneration Report, following the related approval by the Board of Directors, is
made available according to the proceduresdeetn by law, also through the publicatiam the

Comp any 6 swithinghe simetlirait of 21 days pricr o t he date of the Sha
called to approve the Financial Statements.

Share-based remuneration plans

At present the Company has a Lehgrm Incentive Plan for the Management of the Group, based also

on financial instruments, approved hy¢ Shar ehol der sdé6 Meetings on 1
yearrolling cycles (starting from 2018, 2019 and 2020). The achievement of the performance targets

to which the incentive relates is verified at the end of each-ttea@e period. Such LoAgerm
Incentive Plan confirms the Companyés intentio
management to achieve the mediand longt er m obj ecti ves set out i n
and the intention to ensure that management pay is better matchedtedtion of shareholder value.

The Plan, which is reserved for Executive Directors, Managers with strategic responsibilities and a
category of Akeyd managers (primarily consisti
greatest impact on thér oupdés busi ness), provides for the
ordinary shares to top positions and a combination of shares and cash (in different proportions
according to the levels of the managers concerned) to the remaining Beneficiaaiast e
achievement of specific and preset performance targets.

The Remuneration Report should be referred to for details of the contents of the Plan, as should the

Information Document prepared pursuantto artb® f t he | ssuer sldbeRaedul at i
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that the sharbased Incentive Plan is in line with the recommendations laid down in the Corporate

Governance Code, according to which:

a) the average vesting period for shares, options and all other rights granted to Directors and to
Managers wh strategic responsibilities for the purchase of shares or for remuneration on the basis
of share price performance should be at least three years;

b) vesting should be subject to preset and measurable performance objectives;

c) the Directors should keep a portiof the shares granted or acquired by exercising these rights until

the end of their term of office.

Remuneration of Executive Directors and Managers with strategic responsibilities

I n order to ensure a correct habrétainmgandnmotivatihg t h e
managers with the necessary skills for managing the Company and business development and at
ensuring an alignment of the management déds obj e
the medium/long term, the remunéoat of the executive Directors is determined by ensuring a
balanced paynix between the fixed component and the variable one, in relation to the strategic
objectives set by the Board of Directorfhe remuneration due to Managers with strategic
responsibities is calculated on the basis of their specific responsibilities, which are allocated in
compliance with the remuneration policy guidelines adopted by the Company

In particular, the variable remuneration is structured into a-short componengwhich is typically

annual) and a medium/losigrm component.

For Managerswith strategic responsibilities, theriable remuneratioconsists of greater longerm

and a smaller shoriterm incentvec onsi stently with the Corporat
instructionson variable pay to the effect that a substantial portion of which should be calculated taking

a longterm approach.

Shortterm variable remuneration is entirely conditional on the attainment efgprignancial anc
operating performance tatg, based on objectively measurable and verifiable results; more
with further reference tothe o mmi t t e e 6 sworhuwngtiggessthe iinmoduction ahrgets
related to the sustainabi |l i tagfromtsthe BO& financiah
year). Starting from the 2019 financial year, sustainability and ESG targets were extended |

all the patrticipants in the short-term incentive schene.

The medium/longerm variable remuneration policy is implemented with the participation of the
executive Directors and of the Managers with strategic responsibilities in the Incentive Plan described
in the previous paragraph. In expectation of the redifinof the structure of the new cycles of the
LongTerm I ncentive Plan which will 7The@ompanyiwili t he
evaluate whether to add other E&@&yets
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It should be noted that, in accordance with the recommendatiatmgetn the Corporate Governance

Code and in line with the guidelines provided by the Corporate Governance Comnitteehack

clausehas been long introduced for all variable incentive payments since the 2014 financial year
whereby the Company will bentitled to ask for remuneration to be returned if it has been paid on the

basis of data which afterwards prove wrong or false. For more detailed information, reference should

be made to the Remuneration Report

We confirm that, also in light of th@structions provided by the Committee, ittish e Company 0
policy not to award discretionary bonuses to Directors, whose incentive is performed through

the instruments described aboveFor more details, reference should be made to the Remuneration

Report.

Incentive for the Chief Audit Executive

In accordance with the provisions laid down in the Code, the Board of Directors took atehe
proposal of the Chief Executive Officer, in his capacity as Director responsible for the ir
control and riskmanagement system, and subject to favourable opinion from the Control anc
Committee, as well as after having heard the Board of Statutory Audi@spoint the Chief Audi
Executive and set the pay for the position, including its variable ineepty structure. Thi
proposed remuneration for the position complied with corporate policies and the Board mc
the adequacy of the resources necessary for the Head of this unit to fulfil his/her responsib
conformity to the Corporate Govemmze Code. For more details, reference is made to
Remuneration Report.

Remuneration of Nonexecutive Directors

The remuneration of neexecutive Directors is limited only to the fixed component, which is subject

to the deci si on Meeting, &ntd is noSlimked ie Any Wway ¢orthe @chievement of
performance objectives. Therefore, rorecutive Directors do not participate in any incentive plan.

To the fixed amount of fees set by the Shareh:

Companybés Board of Directors, payabl e for the |

With referencdo the specificecommendations made by t@erporate Governance Commitiame
the adequacy of the remunerations of norexecutive Directors and of he members of the

control bodies the Company will evaluate the opportunity of performiaigeted benchmarks

With reference to the fees due to the Chairfagain on a fixed basisas determined (due to the
specific powers granted to the same) to suppme n t the resolutions pass

Meeting for the Chairman of the Board, reference is made to the Remuneration Report.
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Indemnity due to Directors in case of resignation, dismissal without cause or termination of the
employment relationship following a takeover bid(under Art. 122bis, para. 1, lett. i), TUF)

There are no agreements previously entered into between thea@puanpd Directors which provide

for indemnities to the benefit of the same in the event of resignation or dismissal without cause or the
termination of the employment relationship as a result of a takeover bid.

Instead, with reference to the provisions @aming executive Directors, as to treatments in case of
ceasing to hold office or the early termination of the employment relationship, reference is made to
the specific information provided in the Remuneration Report, including as regards the specific
instructions given by the Corporate Governance Committee.

Finally, it should be noted that the Company adopts the recommendations provided by the Code
regarding the disclosures to make when executive Directors or General Managers leave their position
or teminate their employment. The Company took steps to provide specific and timely disclosures to
the market, following the terminations of the employment relationship occurred in the prior years. This
ensures the utmost transparency because the informatibsciesed before the publication of the

Remuneration Report.

9. CONTROL AND RISKS COMMITTEE

The Board of Directors has set up a Control and Risks Committee (formerly the Internal Control
Committee). This Committee, more than meeting the recommendafitims Corporate Governance

Code (which require such committee to have at least three independent members or, alternatively, a
majority of nonexecutive and independent Directors) is at present composed of five Directors who

are all norexecutive and ingeendent.

Composition Attendance

Paolo Cantarella Chairman Independent Member 8 out of 9 meetings
Guido Alpa Independent Member 7 out of 9 meetings
Luca Bader Independent Member 9 out of 9 meetings
Fabrizio Landi Independent Member 7 out of 9 meetings
Silvia Merlo Independent Member 9 out of 9 meetings

The composition of the Committee is consistent with the recommendation, made by the Code, as to
the presence of at least one member who must have an adequate experience in agnddimangial

or risk management issues, evaluated by the Board at the moment of the appointment. Moreover
line with therecommendations of thaew Codethe Committee as a whole has an adequate expertise

in the sectors in which the Group operates
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Meetings

During the 2019 financial year, the Committee met no. 9 tithesaverage duration of the meetings
was about two hours and fifty minutds.the current 2020 financial year, at the date of approval of
this Report, the Committee met three times.

The Board of Statutory Auditors and the Chief Audit Executive are constantly involved in the
Commi tteebds wor k; the Chairman and the Chief E
depending on the items on the agenda, the meetings may algeriged by other persons, including

the members of the Board and the employees of the Company or of Group companies. On the invitation

of the Committee in relation to the issues being discussed, some meetings are attended by the first
level Managers of th€orporate Center and the DivisiMdanagers

Committee meetings, which were constantly attended by the members of the Board of Statutory
Auditors, as previously pointed out, are duly minuted and reported by the Chairman of the Committee

to the Board oDirectors at the first possible meeting. Some meetings were held at the same time as
those of the Board of Statutory Auditors.

C.R.C. Average attendance at meetings

99%

90% 89%

2017 2018 2019

Duties

The activities of the Control and Risks Committee are regulatétli®s of Poceduregpproved by

the Board of Directors, which arv ai | abl e on t hegCoPaaepGovennanse we b ¢

section). The Committee supports, with an adequate preliminary investigation activity, the assessments

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

system, as well as those relating to the approval of thediefinancial reports.

The Committee hands down a prior opinion to the Board of Directors:

{1 on laying down the lines to be taken by the internal control and risk management system and the
determination of the extent to which the system can cope witm#ie risks- concerning the

Company and its subsidiariesvhile managing business consistently with strategy objectives;
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1 on assessing, at least once a year, the adequacy of the internal control and risk management system
(also concerning those risks thmay be relevant to the medium@nd longterm sustainability) to
the Companyb6s characteristics and the risk fa
1 on the approval, at least once a year, of the work plan prepared by the Chief Audit Executive;
1 on appraisig the final comments made by the Independent Auditing Firm if it has submitted a letter
of recommendations (if any) and the report on the main issues that arose at the time of the statutory
audit of accounts;
1 in connection with the appointment and remasfathe Chief Audit Executive and on setting the

remuneration of the person concerned in conformity to Company policy.

The informatiorgathering work (referred to in the Corporate Governance Code), carried out in order
to support the Board in reaching ctusions and making decisions regarding the management of risks
arising from harmful events which have come to
in the more general activities which the Committee performs in support of Board conslasid
decisions in accordance with the internal control and risk management system (SCIGR). This
particular work, however, was expressly required when the Committee Regulations were aligned with
the recommendations in the Code.
In particular, as regardie activities carried out by the Committee as to the assessment of the adequacy
of the internal control and risk management system (SCIGR) with respect to the characteristics of the
company and to its risk profile, as well as of its effectiveness, refeiis made to paragraph 10 below.
The Committee, within the framework of its activity of assistance and support to the Board of
Directors, specifically performs the following duties:
a) together with the Officer in charge of financial reporting and aftaving heard the
Independent Auditing Firm and the Board of Statutory Auditors, assessing the correct use of

the accounting standards, as well as their uniformity in preparing Consolidated Financial

Statements;

b) expressing opinions on specific issuestgiaing to the identification of the main business
risks;

C) examining the periodic reports concerning the assessment of the internal control and risk

management system, as well as any reports of particular importance prepared by the Group
Internal Audit @ganisational unit;

d) monitoring the independence, adequacy, effectiveness and efficiency of the Group Internal
Audit organisational unit; the Committee itself oversees its activities should operating powers

be granted to the Chairman of the Board;
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e) being entitled to ask the same Group Internal Audit organisational unit to carry out checks on
specific operating areas, giving notice thereof, at the same time, to the Chairman of the Board
of Statutory Auditors;

f) reporting on the activity carried out tiee Board of Directors at least on a-swnthly basis
and, in any case, on the occasion of the approval of the draft Separate Financial Statements
and of the halyyear financial report, as well as on the adequacy of the internal control and risk
managemensystem;

9) supporting, through appropriate inquiries, the evaluations and decisions of the Board of
Directors related to the management of those risks deriving from harmful events of which the
Board became aware;

h) in order to be in agreement with th@mination, Governance and Sustainability Committee
and collaborate with the latter, verifying the pursuit of the objectives of the Sustainability Plan
and its consistency with the Group Industrial Plan;

i) performing such additional duties as may be assida it by the Board of Directors.

The Control and Risks Committee also performs functions as Committee for Related Parties
Transactions, pursuant to the Procedure for Related Parties Transactions which was approved by the
Board of Directors of the Company pursuant to the relevant Congpliad®en (which was adopted

by Resolution no. 17221 of 12 March 2010, as amended and supplemented).

To carry out its duti es, the Committee seeks s
particular from the organisational units that refer sm@roup General Counsel and to the Chief Audit
Executive. In performing its duties, the Committee may also seek assistance from the outside
professionals, provided they are contractually bound by specific confidentiality agreements and are
not in such a #iiation as to impair their independence of judgment. Furthermore, the Committee is
entitled to access any necessary information t
organisational units. Consequently, while it retains the right, mentidieae ato make use of services
provided by outside professionals, it has not been necessary to arrange for a special budget for the
Committeebs activities.

For a full description of the activities carried out by the Committee within the framework ofehwint

control and risk management system, reference is made to paragraph 10 below.

Summary of activities carried out
In 2019 and from January 2020 to the date of publication of this Report, the Control and Risks

Committee, while discussing the magilowing issues:

V continued the process to check the operations of the internal control and risks management system

of Leonardo and of the main subsidiaries; specifically, it supported the Board of Directors in
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appraising the sys tagangements finfadditon o thepermanenf preseadei n ¢
of the Head of the Group Internal AuditChief Audit Executive and of the Group General
Counsel) for:
1 periodic meetinggapproximately sixnonthly) with the other main roles involved in the
internal cotrol and risk management syste®QIGR), each within the sphere of related
responsibilities (Risk Manager, CFO and Officer in charge of Financial Reporting, Chief
People Organization and Transformation OffiteZPOTO; Independent Auditgtsmainly
dealingwi t h aspects related to the systemds ope
91 periodic meetinggapproximately annually) with
- Division Managers and t he Hlevwaldganisationat he C.
units in relation to those issues that are of particular and spegiiictance to the internal
control and risk management syste®C(GR)
- The Surveillance Body, to examingogether with the Board of Statutory Auditérthe
work done during the year (ybaarepers), analysitghe Su
issuesof mutual interest in relation to the activities carried out;
1 ad hoc meetingwith the other Heads of organizational units to meet specific pngedsler
to receive updates on the activities performed withirsfireere of related responsibilitjem

the existing risks and on the instruments used to mitigate their effects;

V examined the Work Plan prepared by the Chief Audit Executive, the Reports issued by the Group
Internal Audit organisational unit as to the activities carried out during the perioesilies of
monitoring the implementation of corrective actions planned in relation to the findings noted, as
well as the progress of the audit activities carried out by the mentioned organisational unit;

V examined the Reports of the Group Internal Audifasisational unit on the activity carried out
during 2019;

V monitored the independence of the Chief Audit Executive and the efficacy, efficiency and
adequacy of the related organisational unit;

V examined the results of the quality controls carried out itB2th the activities of the Group
Internal Audit organisational unit, together with the new Quality Plan for 2020;

V discussed the obligations of Italian publicly listed companies that have controlling interests in
companies based in n&U countries (pursuat t o  Ar t . 15 of Consobds

20249/201%), and noted that the administration and accounting system responsible for the

! Formerly Art. 36 of Market Regulation no. 16191/2007, fully replaced by the Regulation approved by Consob
Resolution no. 20249 of 28 December 2017 sutzsequentlypdated with Resolution no. 21028 of 3
September 2019
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Financial Reporting process functions effectively and that it essentially meets the requirements of
Art. 15, and therf@re no special plan to bring it into compliance is needed;

V examined the method adopted to conduct impairment tests with the support of the CFO;

V met the Chief Ri sk Officer, di scussing the (
associated with #hissues being dealt with in néinancial reporting;

V read the Whistleblowing Committeeds reports o

V  held periodic meetings with the Independent Auditors;

V met the Data Protection Officer in order to examine the progress of the activities ingle fogn
the Company by virtue of the European regulations on privacy;

V examined in agreement with the Nomination, Governance and Sustainability Committee
Companyb6s Sustainabi l i t-BinarRial peclarationtuhdartLegislativel u d e ¢
Decree no. 254/16 and, in particular, the main related risks and thedsdo manage them,
evaluating, together with said Committee, i ts

V received from theChief Financial Officer the Group General Counsand theChief People,
Organization and Transformation Officgeriodical updates on the main disputes of the Group
and on the possible accounting effects for the purposes of complying with the requirements related
to the preparation of the Annual Financial Report and of theydalf Financial Report;

V  reported on its workotthe Board of Directors every six months.

The Committee also reviewed the preparation of the-y#adf Report and the Annual Financial Report,
meeting with the Independent Auditing Firm to discuss the matter, and issued special reports to the
Board of Diectors on its conclusions.

Finally, the Committee assessed the adequacy of the accounting standards used and their uniformity
for the purposes of preparing the Annual and Naar Reports.

As regards the functions performed in the capacity as Committ&e=fated Parties Transactions, the
Committee receives, during the financial year, periodic and structured flows of information concerning
in particular the transactions of greater importance regulated by the Board Procedure, the execution of
the transactins of greater importance which have been exempted under the provisions for ordinary
transactions concluded on conditions equivalent to market or standard terms and information regarding

particularly significant transactions.

10. INTERNAL CONTROL AND RISK MANAGEMENT SYST EM

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

provisions laid down in the Code in relation to the internal control and risk management system, taken

(s %0
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as the combination of rules, qmedures and organisational structures whose purpose is the

identification, measurement, management and monitoring of the main risks.

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

of guidance andssessment of the adequacy of said system; specifically, subject to the opinion of the

Control and Risks Committee, the Board of Directors:

a) defines the guidelines for the internal control and risk management system, so that the main risks
involving the Wmpany and its subsidiaries are correctly identified, as well as satisfactorily
measured, managed and monitored, also defining the degree of compatibility of these risks with
a management of the enterprise consistent with the identified strategic oljective

b) assesses, at least on an annual basis, the adequacy of the internal control and risk management
system (also concerning those risks that may be relevant to the meaingmlongterm
sustainability) with respect to the characteristics of the enterand to the assumed risk profile,
as well as its efficiency; the results of this assessment are disclosed in the Corporate Governance
Report on an annual basis;

c) approves, at least on an annual basis, the work plan prepared by the Chief Audit Ekdeative
of the Group Internal Audit organisational unit), after having heard the Board of Statutory
Auditors and the Director in charge of the internal control and risk management system;

d) assesses, after having heard the Board of Statutory Auditorsedbls presented by the
independent auditors in the letter of recommendations (if any) and in the report on the main issues
that arose at the time of the statutory audit of accounts;

e) appoints and dismisses the Chief Audit Executive, sets the related remuneration in line with the
corporate policies and ensures that the same is provided with the resources to perform the related

duties.

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

a), and b) and subject the favourable opinion of the Control and Risks Committee issued on 1

March 2020 took steps in its meeting held on 12 March2020 o approve the AGui d
int er nal contr ol and risk management systemo, a
respect to the characteristics of the enterprise and to the risk profile, after the periodic definition of the

ri sk nature and | evel sstategy abjecties. As regardstthe activities Co my
referred to in point c) above, the Board of Directors took steépghe meeting held on 12 March 2020

- to approve the Audit Plasubject to a favourable opinion given by the Control and Risks Committee

on 11 March 2020and after having heard the Board of Statutory Auditors, as well as the Director in
charge of the internal control and risk management system. Specifically, in this regard, the Board of
Directors of Leonar do apprParand acknbvdedg€dotnep2820y 6 s
Aggregated Audit Plan of the Leonardo Group.
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