Unofficial trandation

To the members of
the Board of Directors of
I TALMOBILIARE S.p.A.

Dear Sirs,

as you may recall, the Company, in compliance WI@®@NSOB resolution of March 12,
2010, adopted its procedure governing transactwatis related parties on November
12, 2010.

In the course of 2013, in light of CONSOB recommnedimh contained in
Communications of 24 September 2010, in which tbguers are encouraged to
undertake a review of the procedures taking intmaint current practice, the procedure
in question was slightly modified in order fpextend the application of the procedure
also to the members of the Supervisory Board andoiigraduate the threshold of
“negligible amount” depending on whether the corpagy is an individual or a legal
entity.

However, the Committee, confirming the Company catmant to comply with best
practices rules and Authority recommendations deernappropriate to suggest some
further modifications to the Procedure currentlyfance that take into account the
principles of this regulation and the underlyintgnests.

The proposed changes concern in particular: 1)ctagfication of the definition of
Ordinary Transaction; 2) the identification of sorperrelation indices that allow
specific monitoring by the Company of transacti@mered into with formally not
related parties but, that substantially, may mfice on decision-makin@) the power
to identify transactions with parties having indafxcorrelation 4) the provision of a
quarterly report to be addressed to the memberhefCommittee with regard to
transactions entered into with parties having datien index;5) the power of the
Committee to identify - on the basis of significarelating to the transactions entered
into with parties having index of correlation - tlmansactions to be submitted in
advance to the preliminary procedure provided foramtransactions.

The proposed measures, taking into account thelaotisiness of the Company, have
aimed to satisfy a fundamental approach to thecaspd self-regulation of this issue,
by balancing the need for efficiency with the neeflsoperating flexibility, without
lingering in formalism and giving the Committee awer to extend the procedure
where the factual circumstances suggest it inige of relevance indices.

On the other hand, with regard to the additiorgthts offered by CONSOB Regulation,
the Company confirms the other choices made attithe of first adoption of the
Procedure.

In light of the above, we hereby issue a favoraipgaion to the amendments to the
Procedure for transactions with related partieppsed by the Company whose entire
text, with evidence of the suggested changestastad hereto.

* * %



Opinion drafted by the Committee for TransactionghwRelated Parties at the
November 7, 2014 meeting.

Milan, 7 November 2014

On behalf of the Committee Toansactions with Related Parties

The Chairman
Paolo Sfameni



Thisis an English courtesy trandation of the original document prepared in Italian language. Please refer to
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1) Foreword

The Board of Directors of Italmobiliare S.p.A.lt@lmobiliare” or the
“Company’), in accordance with article 2394s of the Italian Civil Code
and of article 4, paragraphs 1 and 3, of CONSOBuRgign regarding
transactions with related parties adopted by réisoluno. 17221 dated March
12, 2010 as subsequently amended (Reldted Parties Regulatiofy), has
taken measures aimed at ensuring that transaatamged out with related
parties of the Company, directly or through sulasids, are performed in a
transparent manner and in compliance with critefimaterial and procedural

correctness.

In particular, on November 12, 2010, the Board ok&iors of Italmobiliare
approved this procedure (the “Procedure”), follogvitne opinion issued on
November 3, 2010 by the Committee for Transactwite Related parties.
The Procedure has been later modified by resolutidhe Board of Directors
dated 14 November 2013 upon the favourable opionifothe Committee for
Transactions with Related parties issued on 30 l@ct®013.Lastly the

Procedure has been modified by resolution of thaer@of Directors dated 14

November 2014 upon the favourable opinion of them@watee for

Transactions with Related parties issued on 7 Nbeerd014.

2) Definitions

2.1 For the purposes of this Procedure, the foligvdefinitions apply:

(a) “Independent Directors’: directors recognized independent by the
Company following the assessment made on the bapisnciples as

per the Code of Conduct for listed companies;

(b) “Non related Independent Directors: Independent Directors other

than the counterparty of the transaction and itatee parties;



(c) “Committee for Transactions with Related Parties or
“Committee”: the committee set up under article 4, paragrapbf
the Related Parties Regulation, consisting of thisgependent
directors appointed by the Board of Directors, rattearing the
favourable opinion of the Board of Statutory Audsto

(d) “Function Responsiblé: the competent function for the individual
transaction according to the provisions in the Camnys internal
regulation. With specific reference to the Tranwsas carried out
through subsidiaries, the Function Responsible his €ompany
function competent for the previous evaluation be tprevious

approval of the transaction that the subsidiargnds to perform;

(e) “Italmobiliare Group ”: Italmobiliare and the companies included in
its consolidated financial statements as subselaor associated
companies;

() “Major Interests™: for the purposes of article 14, paragraph 2thef
Related Parties Regulation and artielel4 below of this Procedure,
these are construed as those interests generateelabypnships in
terms of shareholdings or assets with Italmobiliavdsidiaries or
associated companies that are counterparts inafispEransaction,
if the relationships above are such as to affecani exclusive way or
as a priority, the management decisions of the Goyp the
subsidiary or associated company, towards thelhdft of the
interest of another Company Related Party. Majterésts may exist
if the Related Party (i) is a manager with strategsponsibilities in
Italmobiliare or in the subsidiary or associatedhpany and benefits
from incentive plans based on financial instrumédpts in any case,
variable remuneration) depending on the resultdesed by the

subsidiary or associated company; (ii) is the ownedhe subsidiary



or in the associated company of a stake whosetekesignificance
in weighted terms is higher than the actual sigaiice of the stake
that the same Related Party holds in the Compaimgctty or
indirectly. When assessing each relationship witdated parties,
attention must be paid to the substance of theioakhip and not
simply to its juridical form;

(g) “Transaction with Related parties or “Transaction”: any transfer
of resources, services or obligations between thragany and one or
more Related parties, regardless of whether a dersion was
agreed. In any case, this includes: (i) mergeranedgers by
incorporation or demergers in strictly non propmral terms, when
carried out with Related parties; (i) any decisicegarding the
assignment of economic benefits and remunerationsny form, to
the members of the administration and control b®dand to
managers with strategic responsibilities. Operationdifferently
aimed to all shareholders under the same termaaré&ransactions

with Related parties;

(h) “Transactions _with Parties other than Related Partig’ or

“Transactions with Parties having index of correlatbn”: any

transfer of resources, services or obligations betwthe Company

<

and other non Related parties having an index afelaion as per

further art. 4, not falling under the scope of thensactions of

Neqgligible Amount as per this Procedure;

(i) “Significant Transactions’: all the Transactions where at least one| of

the indices of significance indicated in Annex 3l Related Parties
Regulation, applicable to the specific transactisnhigher than the

threshold envisaged therein;



(H “Minor Transactions”: all the Transactions with Related Parties
other than Significant Transactions and Transastioh Negligible

Amount;

(kj)“Transactions of Negligible Amount: Transactions below Euro
500,000 if performed by Related parties — Legaltiestand Euro
300,000 if performed by Related parties — Individua

(Ik)“Ordinary Transactions”: Transactions that belong to the ordinary
management of operating activities and of the cotaae financial
activity of the Italmobiliare Group. For the purposf applying this
Procedure, the following transactions are alwaysstered Ordinary
Transactions:

] | saimading of shareholdi : : q

bediedinancial instruments listed on requlated markets

- the execution of funding contracts to the benadit other
Italmobiliare Group companies or however in theiast of one or
more companies that belong to the Italmobiliareupro

- issuing guarantees for the benefit of other ltddiiare Group
companies or however in the interest of one or nsorepanies that

belong to the Italmobiliare Group;

- all the other management activities that canmetclassified as

“‘investments” or “financial”, with the exception tfiose connected
to operations, among which treasury management serdice
agreements having as their object, among other gshin

administrative, financial, contractual, tax, comguer and legal



consulting services, as well as the management ev§opnel

administration services and the management of mxiteelations;

(mb) “Transactions carried out through subsidiaries: Transactions
carried out by Italmobiliare subsidiaries with hbiliare Related
Parties and subject to its previous examinationiter previous
approval, under provisions issued by Italmobiliareile exercising
its direction and coordination activity, internakaision-making

processes or proxies conferred to Italmobiliare gamy members;

(nm) “Related parties: subjects defined on the basis of the definiti#ns
as per Annex 1 of the Related Parties Regulatiorded article 4,
paragraph 2, of the Related Parties RegulationCtirapany decided
to extend the application of the Procedure alsonteenbers of the
Supervisory Board,

(on) “Equivalent Remedies: remedies indicated in articléo-13
below, to take if, with respect to a specific Tractgn, one or more
members of the Committee for Transactions with ®Relgarties are

counterparts in the Transaction or its Relatedgmrt

3) Definition of Related Parties

3.1 For the purposes of the application of thiscPdore, the Corporate
Affairs Department, with the support of the funaso concerned,
performs, on the basis of the information receibgdthe Company or
previously available, the map of direct and indifeelated parties.

3.2 For the purpose of preparing the map of indifeelated Parties, the
Corporate Affairs Department requires that Italniabé' managers with

! The Board of Directors of the Company resolved thi@ctors, acting auditors, members of the Supery
Board who are not also employees of the Compahg, COO, the general manager in charge of finance
and control and the manager in charge of the fimhmeports shall be deemed “managers with strategi
responsibilities” of Italmobiliare S.p.A..



3.3

3.4

strategic responsibilities and the entity that omst Italmobiliare
communicate, by sending the statement of relatsopest Annex 1 to this
Procedure, data regarding indirect Related paites(1l) the companies
subject to joint control by the parent company; (Banagers with
strategic responsibilities of the parent compardy; dlose relations of
managers with strategic responsibilities in the §any and/or its parent
company and (4) the entities in which a managerh watrategic
responsibilities of the Company or its parent conypar a close relation
of such managers exercises control, joint contrdignificant influence
or holds, directly or indirectly, a significant sha but no lower than
20%, of voting rights.

The Corporate Affairs Department must maintdie map of Related
Parties constantly updated on the basis of thenmdton received by the

Company or previously available.

The map is made available to the owners of ¥heous Units

Responsible.

4) Definition of Parties having index of correlation

4.1 Have to be considered correlation indices dlassumptions of fact or
of law based on which a subject may exercise, atoneintly, signifi-
cant influence over the decision to carry out ada&tion, or on the
economic conditions of the same.

4.2 For the purposes of this Procedure are inteadabrrelation indices:

1. Active indices of correlation:

a) The holding, directly or indirectly, by Italmilbre of a stake in

other companies whose shares are traded on I@lifEnmeign regqu-

lated markets equal to or greater than 2% of theesbapital repre-




sentative of the voting rights at shareholders'tmas;

b) The holding, directly or indirectly, by ltalmdisire of a stake in

other companies whose shares are traded on I@liEmeign requ-

lated markets equal to or exceeding 1% of the sbapédal repre-

U

sentative of the voting rights at shareholders'tm@gs, as far as th¢

captioned company holds in turn a stake in Italifrae equal to

or exceeding 1% of the capital representative eivibting rights at

the shareholders' meetings of Italmobiliare;

c) Italmobiliare being part of a shareholder agreet, stipulated in

any form, relating to the exercise of voting rightsshareholderg

meetings of companies whose shares are tradecdalsmlor for-

eign reqgulated markets.

2. Passive indices of correlation:

a) The holding, directly or indirectly, by any sebi, of an interest in

Italmobiliare, equal or more than 2% of the shapital represen-

tative of the voting rights at shareholders' megtin

b) Any subject being part of a shareholder agred¢nstipulated in

any form, relating to the exercise of voting rightgshe shareholdt

ers' meetings of Italmobiliare.

3. Other indices of correlation:

One or more directors in common with other compaioieorgani-

zations .

45) Identification of Transactions with Related Parties

45.1 Before carrying out any transaction, the Fumctesponsible checks it

on the basis of the map, the counterparty is at&lRarty and, in this

case, if this is a Transaction of a Negligible Ambu

9



‘ 45.2 If the Transaction is with a Related Party amhaot a Transaction of a
Negligible Amount, the Function Responsible commates the data of
the Transaction to the Corporate Affairs Departnsenthat it may, with

the support of the functions concerned, check:

‘ (i) if the Transaction falls whithin the exemptioas per articlé-1-14 of

the Procedure, other than Transactions of a Nédghighmount;

(if) if the Transaction is the implementation oframework resolution

‘ taken under articl8-11 below; and

(in)if the Transaction is a Significant Transacts or a Minor

Transactions.

| 45.3 If, also following the evaluation as per artiéle2 above, the Corporate
Affairs Department is not certain that the Tranwactan be classified as
Ordinary Transactions or if the terms of the Tratisa are equivalent to
current market conditions, the assessment is in hhrds of the

Committee for Transactions with Related Parties.

45.4 1If, upon evaluation of the Corporate Affairs Repment, this is a
Transaction with Related Parties which is not exentipe Corporate
Affairs Department promptly submits the Transactiorihe attention of
the Committee for Transactions with Related Parpesmptly providing
to it the information received by the Function Raspble. The
Committee for Transactions with Related Parties| vapply the
provisions as per article8 below if it is a Significant Transaction or the

provisions as per articleé9 below if it is a Minor Transaction.

45.5 If the Transaction falls within one of the exdmp assumptions as per

article 2114 below, other than Transactions of a Negligible Amipwr
Is the execution of a framework resolution, the pooate Affairs

Department shall inform the Function Responsiblee Functions must

10



promptly inform the Administration and Control Defmaent of the
performance of the Transaction so that it can ehtransaction in the

register as per articte3-16 below.

6) Identification of Transactions with Parties havng index of correlation

D

6.1 Before performing any transaction, the Functioncharge of the sam

checks whether the counterparty, based on the tmags, out to be a Party

having index of correlation and, if so, whetheisih Transactions of Neg

ligible Amount.

6.2 Whether the Transaction is with a Party havmiex of correlation ang

not falling under the scope of Transactions of Mghlle Amount, the

U

Function in charge shall notify the Corporate AfaDepartment on thd

Transaction data, so that the latter, with the euppf the functions in-

volved, check out:

(i) if the Transaction is within the exemptions eat in Article. 14 of the

Procedure, apart from the Transactions of Negkgfhount;

(i) If the Transaction is in execution of a Franm Resolution adopted

pursuant to art. 11; and

(ii) if the Transaction falls within the Signifiod Transactions or Minor

Transactions.

A
1

6.3 In case, also as a result of the verificatefemred to in art. 6.2, the Corpq

rate Affairs Department is not confident of the aatality of the Transac-

tion to the ordinary transactions or equivalencehaf conditions of the

Transaction to market standards, the valuationl dl®alreferred to the

Committee for Transactions with Related Parties.

J7

6.4 If, based on the results of the review underaly the Corporate Affairs

Department, it is a Transaction with Party havindeix of correlation and

11



not exempt, the same shall report its evaluatiothéoFunction Responsi-

ble. This function must immediately inform the Adnsitration and Con-

trol of the execution of the Transaction to enable proceed to the record

of the Transaction it in the appropriate sectiomhef reqister referred to in

Art. 16. Corporate Affairs department shall infoeach quarter the Com-

mittee for transactions with related parties of Tn@ensactions entered into

with Parties having index of correlation. This coomtation shall contain

descriptive elements of the transaction of theyPaith which it has been

concluded, the correlation indices and economiclitimms thereaf

6.5 If the Transaction falls within one of the ex#ions referred to in art. 14,

other than Transactions with Negligible amountamstitutes execution of

a Resolution framework, the Corporate Affairs Démpaint shall inform

the Function Responsible. This Function must im@ety inform the

Administration and Control of the execution of fhmnsaction to enable it

to proceed to the record of the Transaction ihm appropriate section of

the reqister referred to in Art. 16. Details ofdbeoperations is contained

in the quarterly report referred to in the previpasagraph.

57) Committee for Transactions with Related Parties

57.1 The Committee appoints its Chairman and, upoa @hairman’s

proposal, a secretary, who need not be a memii@edommittee, who
has the task to draft the minutes of the meetings the other tasks

envisaged by this Procedure.

| 57.2 The members of the Committee for Transactions Related Parties are
obliged to promptly state the existence of anyti@ships with Related
parties as regards the specific Transaction, irerotd allow for the
‘ application of Equivalent Remedies as per arti€ld 3 below.

12



57.3 The Committee meets any time it is summonedhkyGhairman of the

Committee or upon request of the Chairman of thar8of Directors or

the Corporate Affairs Department, in those casegeasarticle45.3

above. The meeting can also be summoned withoumaldres (also
verbally).

57.4 Committee meetings can be held also by meansl@fommunication,

provided that all participants can be identified dmat such identification
Is acknowledged in the minutes and they have tip®pnity to follow
the discussion and they can speak in real timetaheussues transacted,
If necessary exchanging the relevant documents ChHagrman can from
time to time invite other subjects to the Committ@eetings whose
presence can be useful for the best performandkeofunctions of the

committee.

75.5 For the Committee meetings to be valid, the gares of the majority o*

Committee members is necessary. The Committeeedatds with the

majority of votes.

75.6 The Committee meetings are registered in minwtash, signed by the*

86)

Parties

68.1 The Board of Directors of the Company shall appr Major

chairman of the meeting and by the secretary, epe liy the secretary in

chronological order.

Preparation and approval of Significant Transactons with Related

Transactions after receiving a favourable and ratgid opinion from the
Committee for Transactions with Related Partiesualtbe Company’s
interest in performing the Transaction as well msh® cost-effectiveness

and the material correctness of the relevant terms.

13



68.2 For the purpose of issuing a motivated opiniod af ensuring that the
Committee for Transactions with Related parties inyolved in

negotiations:

(i) the Function Responsible must provide exhaesand appropriate
information with respect to the Transaction withldked parties in
due time to the Corporate Affairs Department andhe delegated
body. In particular, such information must dealhathe nature of the
relation, the main terms and conditions of the Saation, the time
schedule, the reasons underlying the Transactiavelisas any risks
for the Company and its subsidiaries. The CorporAfeirs

Department will send the information to the Comemtt

(i) the Committee will have the power, through tGerporate Affairs
Department, to request information and make remaiksthe
delegated bodies and the subjects in charge ofinigadhe

negotiations or the preparation;

(i) if the Committee for Transactions with Reldtdarties deems it
necessary or appropriate, it may use, and thestw@dt be borne by
the Company, the consulting services of one or miadependent
experts selected by it. When selecting expertsgomesrwill be chosen
who are recognised and skilled professionals on rtiaters of
interest , whose independence and absence of asnéif interest

will be carefully assessed.

68.3 The Committee for Transactions with Related iPsrtat the end of the
actions as per paragraphB.2 above, shall approve its motivated opinion
before the meeting of the Board of Directors sumaabfor the approval

of the Major Transaction.

14



68.4 The Committee for Transactions with Relatedi€annust notify in du%

time to the Board of Directors:

(i) a report regarding the preparation carried oot the Significant
Transaction to be approved. This report must ded&tast with the
nature of the relation, the terms, conditions, tireehedule,
assessment procedure followed and the reasonsutithdrlie the

Transaction as well as any risks for the Companlitnsubsidiaries;
(ii) the opinion issued under paragr&h3 above; and

(if)any other opinions issued with respect to theansaction under

previous paragrapbB.2 (iii).

68.5 If the Committee for Transactions with Relatedrties expressed
previous motivated opinion against proceeding witle Significant
Transaction or expressed a conditional opinion dh wemarks, the
Board of Directors of the Company cafn) approve the Significant
Transaction after fully accepting the remarks nwred by the
Committee for Transactions with Related Partiesgan alternativéi)
approve the Significant Transaction despite théraoyopinion or in any
case without considering the remarks of the Conemiftrovided that the
fulfilment of the Transaction is authorized by thesembly under article
68.8 below, as long as this possibility is envisagedthe company‘
bylaws under article 2364, paragraph 1, no. 5hefltalian Civil Code,;
or finally, (iii) not approve the Significant Transaction and theesfot
execute it.

68.6 The minutes of the resolutions of the Board wé&€lors must contain th%
appropriate motivation about the Company'’s intenegiroceeding with

the Transaction as well as with respect to the-efiettiveness and

material correctness of the relevant terms.

15



‘ 68.7 With respect to Significant Transactions whichll fwithin the
competence of the Assembly or that are authorized binder article
2364, paragraph 1, no. 5 of the Italian Civil Cotlee provisions in

| article 6-8 above will apply to the negotiation stage, to theparation
stage and to the approval stage of the resolutiopgsal to be submitted
to the Assembly.

| 68.8 If the Board of Directors intends to submit teet Assembly the
Significant Transaction despite the contrary opingm however without
taking into account the remarks made by the Coremifibor Transactions
with Related Parties, the Transaction cannot bewgd if the majority
of non related, voting shareholders votes agaihst Transaction,
provided however that non related shareholderseptest the Meeting

represent at least 10% of share capital with vatigigts (“whitewash”).

68.9 Following the resolution taken by the Board afebtors or by the
Assembly with respect to the Transaction, the Caigo Affairs
Department will promptly notify the result of sughbsolution to the

Function Responsible.

79) Preparation _and Approval _of Minor Transactions with Related

Parties

79.1 The Board of Directors of the Company or the petant body delegated

shall approve Minor Transactions after receiving(reon binding)
motivated opinion from the Committee for Transacsionith Related
parties about the Company’s interest in perforntimg Transaction as
well as on the cost-effectiveness and the matewaiectness of the

relevant terms.

79.2 In order to let the Committee for TransactionthviRelated Parties be

able to issue a motivated opinion with respechis: t

16



(i) the Function Responsible must provide exhaesand appropriate
information with respect to the Transaction withldked parties in
due time to the Corporate Affairs Department. Imtipalar, such
information must deal with the nature of the relatithe main terms
and conditions of the Transaction, the time schedthle reasons
underlying the Transaction as well as any riskstierCompany and
its subsidiaries. The Corporate Affairs Departmert send the

information to the Committee;

(i) if the Committee for Transactions with Relat€rties deems it
necessary or appropriate, it may use, and thestw@dt be borne by
the Company, the consulting services of one or madependent
experts selected by it. When selecting expertsgmsrwill be chosen
who are recognised and skilled professionals on rtiaters of
interest, whose independence and absence of dsrdfiinterest will

be assessed.

79.3 The Committee for Transactions with Related iPsrtat the end of th
actions as per paragraph.2 above, shall provide its motivated opinipn

in due time for the approval of the Minor Transaati

79.4 The Committee for Transactions with Related iPartmust notify
adequately in advance to the competent body thhtdeliberate the
approval of the Minor Transaction:

() a report regarding the preparation carried @t the Minor
Transaction to be approved. This report must deddast with the
nature of the relation, the terms, conditions, tireehedule,
assessment procedure followed and the reasonsutithdrlie the
Transaction as well as any risks for the Compamyiensubsidiaries;

(i) the opinion issued under paragragh3 above; and

17



(if)any other opinions issued with respect to theansaction under

previous paragrapk.2 (ii).

79.5 The minutes of the approval resolutions of tleard of Directors or the
decision of the competent body must contain thegp@te motivation
about the Company’s interest in proceeding withTthensaction as well
as with respect to the cost-effectiveness and mhtesrrectness of the

relevant terms.

79.6 Following the resolution taken by the Board afebtors or the decision
taken by the competent body with respect to thendaetion, the
Corporate Affairs Department will promptly notifyné result of such

resolution to the Function Responsible.

10) Evaluation of Transactions with Parties havingndex of correlation

10.1 The Committee, based on the quarterly repmmterning the Transac-

tions with index of correlation, identifies, on thasis of relevant indica-

tors, for example, the frequency, amount, econaurditions, the type

of transactions , the surrounding circumstancedaof and law, the

Transactions that shall be subject to the procedfezred to in art. 9.

811) Approval of Framework Resolutions

118.1 For the purposes of the Procedure, frameworkolugsns
(“Framework Resolutions) which envisage the execution by the
Company of series of homogeneous Transactionsspitific categories
of Related parties that will be defined from tinoetime by the Board of
Directors are accepted.

811.2 The Framework Resolutions must be effectiverformore than one
year and must state, with sufficient clarity, thafsactions which are the
object of the resolutions, the expected maximum warhoof the

18



Transactions to be executed in the relevant timeogeand the

motivation of the terms envisaged with respech&sé Transactions.

811.3 The provisions as per articleg and79 above apply to the Frameworfk
Resolutions, according to the expected maximummesé of the
Transactions which are the object of the specifatework Resolution,
considered as a total amount. The provisions asietes6-8 and79 ‘
above do not apply to the individual Transactionseceted as

implementation of a Framework Resolution.

912) Transactions with Related Parties carried out though Subsidiaries

912.1 Transactions carried out through subsidiariestnne subject to priof

non binding opinion of the Committee for Transacsiowith Related

Parties.

9122 For the purpose of the provisions in this agtickhe Function‘
Responsible shall preliminarily assess, based enntap, whether the
Transaction counterpart is a Related Party andhigicase, if this is a

Transaction of negligible amount.

9123 If the counterpart is a Related Party and thimot a Transaction o‘(
Negligible Amount, the Function Responsible infortiee Corporate
Affairs Department to which, as soon as possibléh wespect to the
features of the Transaction and the minimum infdiomaavailable, it
provides an information note on the Transaction,tlsat the above
mentioned Direction can carry out the checks asapicle 45.2 above‘
and, if necessary, request the involvement of themi@ittee for

Transactions with Related Parties.

912.4 The Committee for Transactions with RelatediPaghall issue its ow+

opinion in due time in order to give the competendly the opportunity

19



to authorize or examine or assess the Transackiom.Committee shall
also send the opinion and the information notehenTransaction to the
Corporate Affairs Department, which in turn senusn to the Function

Responsible.

9125 Following the approval of the Transaction, erakecution, the Function

Responsible, with the support of the concernedididrg units:

(i) shall promptly provide to the Corporate AffaiBepartment the
necessary information so that the Company can | fulfihere
applicable, the information obligations as percées 5 and 6 of the
Related Parties Regulation;

(i) shall promptly provide to the Administratiomé Control Department
the information necessary to update the list as grecle 13-16
below;

(in)shall prepare a specific information note fare first Board of
Directors meeting of the Company.

912.6 Without prejudice to the regulations on Transast carried out through
subsidiaries as per articles frodh2.1 to 912.5 above, subsidiaries are
obliged to promptly provide to the Corporate AffaiDepartment the
information on the Transactions carried out so that Company can
fulfil, where applicable, the publication of thefanmation document or
of the press release as per article 5 and artiaé the Related Parties
Regulation, respectively.

1013) Equivalent Remedies

10131 In case one or more members of the Committed@ fansactions

with Related Parties turn out to be Related padmrding to article 2

20



with regard to a specific Significant or Minor Teattion, the following

equivalent remedies must be taken, in this order:

(i) if one of the members of the Committee for RediaParties is related,
the opinion as per articlé8, 79 and9-12 above shall be issued qy

the two remaining members of the Committee whmateelated;

(i) if two members of the Committee for Relatedties are related, the
opinion as per article88, 79 and9-12 above shall be issued by tITe
remaining member of the Committee and by the NornatBe
Independent Director who is most senior in age @oes not belong

to the Committee;

(i) in case the remedies as per parts (i) andapove cannot be applied,
the opinion as per articlé8, 79 and9-12 above shall be issued qy
the Board of Auditors;

(iv) in case the remedies as per parts (i), (iQl &n) above cannot be
applied, the opinion as per articlé8, -9 and9-12 above shall b%
issued by an independent expert appointed by tlaedBaf Directors
among persons of recognised professionalism anghetmmce on the
relevant matters, whose independence and absencendicts of

interest are assessed.

1013.2 If the Equivalent Remedies apply, the provisi@ss per this
Procedure apply also with respect to and to theefiteof the subjects

defined under articl@013.1 above.

1114) Exclusions and exemptions

1114.1 The provisions included in this Procedure do apply to the
assembly resolutions as per article 2389, firsagiaph, of the Italian
Civil Code, regarding the emoluments to be paith®o members of the

Board of Directors and of the executive committ€dtaimobiliare, nor
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to resolutions regarding the remuneration of doectappointed with
specific positions that fall within the overall aomd determined by the
Assembly under article 2389, third paragraph, ef ltialian Civil Code.
Neither do provisions included in this Procedurelapo assembly
resolutions as per article 2402 of the Italian Ci@ode regarding

remunerations due to the members of the Board dftdus.

1114.2 Without prejudice to the notification obligat®ms per articles

12155 and1215.6 of the Procedure below, the Procedure doesraito
apply to the following Transactions with Relatedtfes:

(a) Transactions of a Negligible Amount;

(b) Transactions regarding remuneration plans basead financial
instruments approved by the Assembly according riiclaé 114bis
of the TUF and the relevant execution Operationd; a

(c) Resolutions regarding the remuneration of dinecappointed with
specific positions, other than those as per artldl&4.1 above, as
well as of managers with strategic responsibilitrsvided that:

() the Company has adopted a remuneration policy;

(i) the Remuneration Committee was involved in thedinition of
the remuneration policy;

(i) a report describing the remuneration policgshbeen subject to
the consultative vote of the assembly;

(iv) the assigned remuneration is consistent vinéhgdolicy.

(d) Ordinary Transactions carried out at similamm® as those usually
applied to non related parties for transactionsafesponding type,
entity and risk, or based on regulated tariffs migovernment prices,
or applied to subjects with whom the company isgda by law to

negotiate a specific amount, without prejudice e bbligation to
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fulfil provisions regarding information as per aléi 13, paragraph 3,

letter c), of the Related Parties Regulation, plegable;

(e) Urgent Transactions that do not fall within tb@mpetence of the
Assembly or must not be authorized by it, subjedht introduction
of a specific clause in the bylaws, and provideat the requirements
are complied with as per article 13, paragraph f6the Related

Parties Regulation;

() Transactions with or between subsidiaries, g&atly controlled, of
the Company as well as Transactions with compaassesciated with
the Company if, in subsidiaries or associated capatts in the
Transaction, there are no Significant Intereststbér parties Related

to the Company.

141.3 The assumptions for the exemption included irs trticle apply,
mutatis mutandis, also to Transactions carried out through subsetiaas
per article9-12 above. With respect specifically to the exemption |f

Ordinary Transactions, as per previous articlé.q, letter d), for the

purpose of assessing the ordinary character of Titaasaction, the
activity carried out by the subsidiary will be fuardental, except where
the subsidiary is a vehicle company established th@ purpose of
making the Transaction, in which case the ordirdrgracter must also
be checked with respect to at least one of theiaes carried out by the

Italmobiliare Group.

152) Information Flow

125.1 Without prejudice to the information obligatiancording to the Related

Parties Regulation, the CEO, on the basis of th@nmation received by
the competent Functions for the Transactions, igget to provide a

report:
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(a) to the Board of Directors and to the Board afl#ors, at least on a
guarterly basis, with respect to Minor Transactiamsl Significant
Transactions executed, with particular referencethe type of
relation, the Transaction execution details, thhenseand conditions
of the Transaction, the assessment procedure fetlpwthe
underlying motivations as well as any risks for @@mpany and its
subsidiaries; and

(b) to the Board of Directors, at least on a qubrteasis, with respect to
the execution of any resolution that is part of tleamework

Resolution.

| 152.2 On the occasion of Significant Transactions @ochrried out also by
Italian or foreign subsidiaries of the Company, t@empany shall
prepare a report, through the Corporate Affairs dd&pent, for the
purposes and to the effects of article 5 of theafeel Parties Regulation.

‘ 125.3 If the Company, during the corporate year, earout with a Related
Party, or with related subjects to a Related Partyo the Company,
homogeneous Transactions carried out in executica unitary design
which, though they cannot be individually qualifiexs Significant
Transactions, go beyond the thresholds of relevamtieated in Annex 3
of the Related parties Regulation, considered dsta amount, the
Corporate Affairs Department shall prepare an mgtion document. In
this case, the provisions as per article 5 of telated Parties Regulation
shall apply.

125.4 Without prejudice to article 114, paragraph fL,;TOF, the Company,
fifteen days from the end of each quarter in ther yshall make available

to the public, at the corporate offices and follogvithe methods
described in Section Il, Chapter I, of the regolatadopted by means of
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CONSOB resolution no 11971 dated May 14th, 1999ndmrmation
memorandum containing the indication of the cowsdy of the object
matter and of the consideration of Minor Transaxdi@pproved in the
relevant quarter in presence of a negative opioiothe Committee for
Transactions with Related Parties, as well as #@sans why it was
decided not to follow that opinion. By the same dlie®, the opinion
shall be made available to the public as an anoethé information
memorandum or the Company’s website. If the Conemist opinion is
affected by the reception of some specific remathes publication of the
document is not necessary if the remarks were &eddyy the competent

body that decided upon the Transaction.

152.5 The interim report on management and the repartthe annual
management must contain the information as peri@®i, letters from a)
to c) of the Related Parties Regulation. Information individual
Significant Transactions can be included by refegytio the information

documents published, reporting any significant tgsla

125.6 If a Transaction with Related Parties is alsbjextt to notification
obligation as required by article 114, paragraploflTUF, the press
release to be disclosed to the public shall ingludeaddition to the
information to publish according to the provisidmoge, information as
per article 6, paragraph 1, letters from a) toof)the Related Parties

Regulation.

1316) Register of Transactions with Related Parties

163.1 For the purpose of fulfilling the information lgations, the functiong

responsible for the Transaction must promptly infdhe Administration
and Control Department on the existing Transactionth Related
Parties.
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‘ 163.2 The Administration and Control Department feadspecific electronic
register where all existing Transactions with Redatparties are
registered, with the detail of the Transaction ami@and of the existing

balances.

| 136.3 For the purpose of ensuring coordination wite grocedures as per
article 154bis of TUF, the manager in charge of the financial repwill
have access to the register of Transactions witat&e parties as per this
article 163.

174) FEinal Provisions

174.1 The Company decided to waive: (i) the possiptlt define a maximum

expenditure amount for the services of independgperts with respect
to Minor Transactions as per article 7, paragrapdf #he Related Parties
Regulation and (ii) the possible exemption for Bations carried out in
urgency connected to company crisis situations as qoticle 11,

paragraph 5, of the Related Parties Regulation.

174.2 The Corporate Affairs Department will issue sfieservice standards,
in order to ensure the correct application of thevisions of this
Procedure.
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Annex 1

Form A - Statement of Relation for Managers with Stategic
Responsibilities

I, the undersigned , ' boin
on domiciled in

, In-my dgpas manager

with strategic responsibilities of Italmobiliare pSA., as defined by the

Regulation on Transactions with Related Partiesptaib by CONSOB by

means of resolution no. 17221 dated Marcl: 2210 and amended by means

of resolution no. 17389 dated Juné’22010 (the Regulatior’),

I. whereas under the Regulation, Italmobiliare &.prelated parties are
managers with strategic responsibilities of Italthalke S.p.A. and/or its
parent company, the close relatives of these masaage well as those
entities in which the above mentioned managersthen close relatives
exercise control, joint control or considerablduehce or hold, directly or
indirectly, a significant share, but not lower tH#0%0, of voting rights;

li. having acknowledged the definitions ofmdnager with strategic
responsibilities’, of “close relatives’, of “control”, of “joint control” and of
“significant influence” which are relevant for the purposes of the
Regulation and are fully reproduced in the annaki®statement;

State:

[ ] that | do not control, jointly control, exerciseignificant influence on any
company or body, that | do not hold a significamire, but no lower than
20%, of voting rights in companies or bodies.

[ ] that | control, jointly control, exercise a sige#int influence or hold a
significant share, but no lower than 20%, of theing rights in the
companies/bodies listed below:
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Taxpayer’'s Code /

Company / Body VAT

Registered Office Type of Relationship

[ ] that the following persons are to be consideredlase relatives for the
purposes of the Regulation:

Full Name Personal Data Taxpayer’'s Code Degree ofiKship

[ ] that these close relatives control, jointly contrekercise significant
influence or hold a significant share, but no lowen 20%, of the voting
rights in the companies/bodies listed below:

Taxpayer’'s Code /

Relative Company / Body VAT

Registered Office

I, the undersigned, undertake to promptly notiiritobiliare S.p.A. of any
future change/addition to the information providestein.

I, the undersigned, hereby authorize Italmobili&tp.A. to process data and
information included in this document and in thenexes under Legislative
Decree no. 196/2003.

Date Signature
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Annex
Relevant Definitions for the purposes of this Stataent

Managers with Strategic Responsibilities

Managers with strategic responsibilities are thmssons who have the power
and responsibility, directly or indirectly, for mplaing, managing and

controlling the company activities, including (enéee and non executive)

directors of the company.

Close Relatives

Close relatives of a person are those relativesatigalikely to influence, or be
influenced by, the person concerned in their retesthips with the company.

They may include:
(a) the spouse not legally separated and the caimpbi

(b) children and persons depending on the subijleetnot legally separated
spouse or the cohabitant.

Control and Joint Control

Control is the power to determine financial and agement policies of an en-
tity in order to obtain benefits from its activiie

The existence of control is assumed when a subyecs, directly or indirectly
through its subsidiaries, more than half of thengtights of an entity, unless,
In exceptional cases, it is possible to clearly destrate that this stake does
not represent control. Control exists also whenlgest owns half, or less, of
the voting rights to be exercised at the assenflbig/she has:

(a) control of more than half of the voting righttg virtue of an agreement
with other investors;

(b) the power to determine the financial and mansegg policies of the entity
by virtue of bylaws or an agreement;

(c) the power to appoint or dismiss the majoritytted members of the Board
of Directors or of the equivalent company managdnimdy, and the
control of the entity is held by that board or bpdy

(d) the power to exercise the majority of votinghts at the meetings of the
Board of Directors or the equivalent company mansge body, and the
control of the entity is held by that board or body
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Joint control is the contractual sharing of contmelan economic activity.

Significant | nfluence

Significant influence is the power to participatetihe determination of the fi-
nancial and management policies of an entity with@ying control over it.
Significant influence can be obtained by holdingrsis, by means of statutory
clauses or agreements.

If a subject owns, directly or indirectly (for expla, by means of subsidiar-
iles), 20% or a higher share of votes that can leecesed at the assembly of
the company in which he/she has a stake, it isnasduhat significant influ-
ence is exerted, unless the contrary can be clpaslyen. However, if the sub-
ject owns, directly or indirectly (for example, logeans of subsidiaries), a
share of less than 20% of votes that can be exer@s the assembly of the
company in which he/she has a stake, it is assuhsdo significant influ-
ence is exerted, unless such influence can bdyleaven. The presence of a
subject with the absolute or relative majority otiag rights does not neces-
sarily prevent another subject from exerting aificgmt influence.

The existence of significant influence is usualfynalled by the occurrence of
one or more of the following circumstances:

(a) representation in the Board of Directors, areaguivalent body, of the
company in which he/she has a stake;

(b) participation in the decision-making procesg;luding participation in
decisions regarding dividends or another type ofidistribution;

(c) the presence of significant transactions betwie shareholder and the
company in which a stake is owned;

(d) interchange of managerial staff;
(e) the making available of essential technicadrimfation.
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Annex 1

Form B — Statement of Relation for the ControllingEntity

I, the undersigned agrn bin
on domiciled in :
, In my dgpaas legal
representative of YaxpaCode /VAT no.
registered office
: parent

company of Italmobiliare S.p.A. as defined by thegRation on Transactions
with Related Parties adopted by CONSOB by meangsuiution no. 17221
dated March, 12 2010 and amended by means of resolution no. 13889
June 2%, 2010 (the Regulation’),

A) whereas under the Regulation, Italmobiliare &.gementi related parties
are the companies subject to common control, masagéh strategic
responsibilities of the Italmobiliare S.p.A. parecvmpany, the close
relatives of these managers as well as those emiiti which the above
mentioned managers and their close relatives eseepmntrol, joint control
or considerable influence or hold, directly or medtly, a significant share,
but no lower than 20%, of voting rights;

B) having acknowledged the definitions ofménager with strategic
responsibilities’, of “close relatives’, of “control”, of “joint control” and of
“significant influence” which are relevant for the purposes of the
Regulation and are fully reproduced in the annaki®statement;

state:
A) that exercises control over tlewing companies:

Company Name Taxpayer's Code / VAT Registered Offie

B) that its managers with strategic responsibgiaee (including directors and
acting auditors):
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Full Name Personal Data Taxpayer’'s Code

Copy of the statement of relation filled in by onehanagers with strategic
responsibilities is attached.

The controlling entity undertakes to promptly nptltalmobiliare S.p.A. of
any future amendment/addition to the informatiorelreprovided.

[, the undersigned, hereby authorize Italmobili&tp.A. to process data and
information included in this document and in thenexes under Legislative
Decree no. 196/2003.

Date Signature

* k% k% % %

Annex
Relevant Definitions for the Purposes of this Stateent

Managers with Strategic Responsibilities

Managers with strategic responsibilities are thmssons who have the power
and responsibility, directly or indirectly, for mplaing, managing and

controlling the company activities, including (enéee and non executive)

directors of the company.

Close Relatives

Close relatives of a person are those relativesatigalikely to influence, or be
influenced by, the person concerned in their retesthips with the company.

They may include:
(a) the spouse not legally separated and the caimpbi

(b) children and persons depending on the subijleetnot legally separated
spouse or the cohabitant.
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Control and Joint Control

Control is the power to determine financial and aggement policies of an en-
tity in order to obtain benefits from its activiie

The existence of control is assumed when a subyecs, directly or indirectly
through its subsidiaries, more than half of thengptights of an entity, unless,
In exceptional cases, it is possible to clearly destrate that this stake does
not represent control. Control exists also whenlgest owns half, or less, of
the voting rights to be exercised at the assenflbig/she has:

(a) control of more than half of the voting righttg virtue of an agreement
with other investors;

(b) the power to determine the financial and mansegg policies of the entity
by virtue of bylaws or an agreement;

(c) the power to appoint or dismiss the majoritytted members of the Board
of Directors or of the equivalent company managdnidy, and the
control of the entity is held by that board or bpdy

(d) the power to exercise the majority of votinghts at the meetings of the
Board of Directors or the equivalent company mansge body, and the
control of the entity is held by that board or body

Joint control is the contractual sharing of contmolan economic activity.

Significant | nfluence

Significant influence is the power to participatetihe determination of the fi-
nancial and management policies of an entity with@yving control over it.
Significant influence can be obtained by holdingrsis, by means of statutory
clauses or agreements.

If a subject owns, directly or indirectly (for expla, by means of subsidiar-
iles), 20% or a higher share of votes that can leecesed at the assembly of
the company in which he/she has a stake, it isnasduhat significant influ-
ence is exerted, unless the contrary can be clpaslyen. However, if the sub-
ject owns, directly or indirectly (for example, logeans of subsidiaries), a
share of less than 20% of votes that can be exer@s the assembly of the
company in which he/she has a stake, it is assuh@do significant influ-
ence is exerted, unless such influence can be\clgaven. The presence of a
subject with the absolute or relative majority otiag rights does not neces-
sarily prevent another subject from exerting aificgmt influence.

The existence of significant influence is usualfynalled by the occurrence of
one or more of the following circumstances:

(a) representation in the Board of Directors, areaguivalent body, of the
company in which he/she has a stake;
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(b) participation in the decision-making process;luding participation in
decisions regarding dividends or another type ofifpdistribution;

(c) the presence of significant transactions betwihe shareholder and the
company in which a stake is owned,

(d) interchange of managerial staff;
(e) the making available of essential technicadnmiation.
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