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Article 1
(Legal basis)

1. This regulation is adopted pursuant to ArtB91-bis of the Civil Code and Articles 113-
ter, 114, 115 and 154-ter of Legislative Decred-@druary 1998, no.58.

Article 2
(Scope of application)

1. This Regulation sets out the principles onclvhihe Italian companies with shares listed on
regulated Italian and other European Union coumtaied with shares widely distributed among the
public that (hereafter in this Regulation, a uttihe company”) abide in order to ensure transpgrenc
and substantial and procedural fairness of relptety transactions entered into directly or through
subsidiaries.

2. Without prejudice to what is specified in Alds 2343-bis, 2358, 2373, 2391, by Articles
2497 to 2497 - f of the Civil Code and Articles &3d 136 of legislative decree No. 385 dated 1
September 1993, and its implementing provisions.

Article 3
(Definitions)

1. Inthis Regulation, the term:

a) "related parties" and "related party transactiotigdse parties and transactions defined as
such in Annex 1;

b) "transactions of greater importance": transactiaith related parties identified as such
pursuant to Article 4, subsection 1, paragraph a);

c) "transactions of lesser importance™: transactiovith related parties other than
transactions of greater importance and transactmramaller amounts pursuant to Article 13;

d) "regular transactions": transactions carried outhe course of the regular business and
related financial activities;

e) "market or standard equivalent terms": terms sintdathose usually charged to unrelated
parties for transactions of a corresponding natexéent and risk, or based on regulated rates or at
fixed prices or those charged to persons with whighissuer is obligated by law to contract at a
certain price;

f) "smaller companies": companies for which neitheirthalance sheet assets nor their
revenue, as of the latest consolidated financitkestients approved, exceed € 500 million. Smaller
companies shall not qualify as such if any of thresgiirements is not met for two consecutive years;

g) "company recently listed": companies with sharsted in the period between the trading
start date and he financial statements approval fdatthe second year following the year of listing
Companies recently listed shall not qualify as s@am not be defined newly combined company
listing companies resulting from the merger or deyaeof one or more companies with listed shares
that are not themselves recently listed;

h) "independent directors”, "independent managemenectdirs" and "independent
supervisory directors":

- directors and managing directors who satis&/independence requirements pursuant
to Article 148, subsection 3 of the Consolidateevlamd any additional requirements identified in the
procedures laid down by Article 4, or industry riedgions that may apply because of the company's
business;

- should a company declare, pursuant to Artitl3-bis, subsection 2 of the
Consolidated, to adhere to a code of conduct prednby the stock exchange companies or by trade
associations, including the independence requirgsreneast equivalent to those pursuant to Article
148, subsection 3 of the Consolidated Law, thectbrs and managing directors acknowledged as
such by the company pursuant to the same code;

i) "unrelated directors" and "unrelated managing afiins": directors, managing or
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supervisory directors other than the counterpaa pédirticular transaction and its related parties;

[) "unrelated shareholders": those which hold thiktrig vote other than the counterparty in
a particular transaction and subjects related th e counterparty in a particular transactiotoaihe
company itself;

m) "Consolidated Law": Legislative Decree No0.58 ofF&bruary 1998;

n) "Issuers' Regulation": Regulation adopted by Reégm No. 11971 of 14 May 1999 and
subsequent amendments and additions.

Article 4
(Adoption of procedures)

1. The boards of directors or management boatdeo€ompany shall adopt, as specified in this
regulation, the necessary procedures to ensurgpaeency and substantial and procedural fairness of
related party transactions. In particular, theseg@dures shall:

a) identify the transactions of greater importancentdude at least those that exceed the
thresholds in Annex 3;

b) identify the exemption cases provided for in Ag&13 and 14 to which the companies
may resource;

c) identify, for the purposes of this Regulation, ttequirements for independence of
directors, managing or supervisory board membeasdordance with Article 3, paragralp)h

d) establish the manner whereby related party trdiosescare executed and approved and
identify rules with regard to cases in which thenpany shall review or approve the transactions of
subsidiaries, Italian or foreign;

e) establish the manner and timing with which theg/ @movided, to independent directors or
board members advising on transactions with relgtadies as well as to the management and
supervisory bodies, information on transactions, r@tated materials, before deliberations, durimg) a
after the execution thereof;

f) indicate the choices made by companies with regaoghtions, other than those mentioned
in previous paragraphs, submitted to the same coynjpam the provisions of this Regulation.

2. Companies shall assess whether to indicagulgjgcts on which to apply, in whole or in
part, the provisions of this regulation, even egitother than the related parties, taking account
particular of ownership, of any contractual or sty obligations relevant to Article 2359, subsatt
1, No. 3), or Article 2497-septies of the ItaliaiviCCode and to the applicable industry regulasion
for related party transactions.

3. Resolutions on the procedures and any ameridnm&mall be adopted following the
favourable opinion of a committee, even specialyrfed, composed entirely of independent directors
or, for companies that adopt the dual management supervision system, of independent
management and supervisory board members. Shoutbr®than three independent directors remain
in office, the resolutions shall be adopted follogvthe favourable opinion of the existing independe
directors or, failing that, after the non-bindingr@on of an independent expert.

4. The procedures provided for in subsection Hallsensure coordination with the
administrative and accounting procedures pursueftticle 154-bis of the Consolidated Law.

5. In defining the procedures, boards of directand management identifying which rules
require amendments to the Statute and shall aacoordance with subsection 3 the resulting
proposals to be submitted to the assembly.

6. The oversight body will ensure compliance vtttk procedures adopted the principles set
out in this regulation and compliance with them agybrt to the assembly under Article 2429, second
subsection, of the Civil Code or Article 153 of fiensolidated.

7. The procedures and amendments thereto shalutbleshed without delay on the company
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website, without prejudice of the requirement dblity, including reference to that site in itsrarl
report on operations, under Article 2391-bis of @l Code.

8. Entities with a controlling interest and arthiar entities specified in Article 114, subsection
5 of the Consolidated Law, which are related partéthe companies, shall provide them with the
necessary information to enable identificationedfited parties and transactions with the same.

Article 5
(Public information on transactions with relatedrpes)

1. In the event of transactions of greater irtgoore, including those carried out by Italian
or foreign subsidiaries, the company shall providgccordance with Article 114, subsection 5 @&f th
Consolidated Law, an information document prepamextcordance with Annex 4.

2. Companies shall prepare the information docursgted in subsection 1 even if, during the
period, they conduct with the same related pantyetated subjects to the latter or to the company
itself, transactions that are homogeneous or maderwa unified design which, while not qualifying
as individual transactions of interest, exceed, rwitensidered cumulatively, the thresholds of
significance identified in accordance with Artielesubsection 1, paragraph a). Operations carued o
by Italian and foreign subsidiaries shall be deensdslant for the purposes of this subsection tith
exception of those eventually excluded pursuadtrticles 13 and 14.

3. Without prejudice of provisions of Article 1@f Regulation (EU) no. 596/2014, the
information document referred to in subsection dlldte made available to the public at the register
office and in the manner described in Title Il, Gtea | of the Issuers' Regulations, within seveysda
of approval by the competent body of the transaati if the competent body resolves to submit a
contract proposal, from the point at which thetcaxt, even preliminary, it drawn up accordinghe t
applicable rules. In cases of responsibility or r8halders' Meeting authorization, the same
information document shall be made available wigemen days of the approval of the proposal to be
submitted to the Shareholders' Meeting

4. Should the significant reporting threshold éoeeeded by a combination of transactions
envisaged in subsection 2, the information docunséiatl be made available to the public within
fifteen days of transaction approval or of the dosion of the contract leading to the significant
reporting threshold excess and shall contain inftion, including on an aggregate basis for
homogeneous transactions, on all transactions uwdesideration for the aggregate. Should
transactions exceeding the significant reportingeghold be carried out by subsidiaries, the
information document shall be made available topiliglic within fifteen days from the time when the
company liable for the preparation of that docunteetame aware of the transaction approval or the
conclusion of the contract leading to the relevargnt. Pursuant to Article 114, subsection 2 of the
Consolidated Law, the company required to prepaise document shall take all necessary steps to
ensure subsidiaries provide the information reguioce the preparation of the document. Subsidéarie
shall promptly submit such information.

5. Under the terms envisaged in subsections 34armk an attachment to the information
document referred to in subsection 1 or on the siteh) companies shall disclose any opinions issued
by directors, independent directors and independgperts. With reference to independent expert
opinionz, companies shall publish only the elemérdgcated in Annex 4, justifying the decision in
question.

2 Rules dictated by point IV.1 of Resolution No22T of 12 March 2010 for the adoption of this redioin provide that: "Companies
shall adopt the procedures set out in Article 4 l§yctober 2010".

Subsection thus amended by resolution 19925 of. 2213 (as amended by resolution no. 20250 of 28017) which replaced the
words: “article 114 subsection 1 of the Consoliddtaw” with the words” article 17 of Regulation (fEbo. 596/2014".

4 Subsection thus modified with resolution no. 198823.6.2010 that removed the expression “obibard of statutory auditors” .



page6  Regulations containing provisions relating to trangons with related parties

6. If, in relation to operation of greater im@orte, the company is required to prepare an
information document pursuant to article 70, sutises 4 and 5, and 71 of the Issuers' Regulation,
the latter shall be allowed to publish a single unent containing the information required in
subsection 1 and said articles 70 and 71. In th&® cthe document shall be made available to the
public at the registered office and in the mannescdbed in Title Il, Chapter | of the Issuers'
Regulations, within the shortest period envisaggdall applicable provisions. The companies,
publishing the information referred to in this set®on in a separate document, may incorporate by
reference the information previously published.

7. The companies, together with the public comation, shall send Consob the documents
and the opinions stated in subsections 1, 2, 5 @mdth connection to the storage mechanism
authorized under Article 65-septies, subsectioof 8ie Issuers’ Regulation.

8. Issuing companies with shares listed, haviaty las the home Member State, pursuant to
Article 154-terof the Consolidation Law, shall provide informatjon the interim management report
and annual report:

a) on individual transactions of greater importanoeatuded during the reporting period;

b) on any other individual transactions with relapgdties as defined under Article 2427,
second subsection, of the Italian Civil Code, codel in the reporting period, that have materially
affected the financial position or results of comies;

c) on any change or development of related partyséretions described in the last annual
report that had a material effect on the finang@sition or results of the company during the répgr
period.

9. For the purposes of subsection 8, informat@mn individual transactions of greater
importance may be incorporated by reference torinétion documents published pursuant to
subsections 1, 2 and 6, reporting on any significpdate?

Article 6
(Related party transactions and communicationsiéopublic)’

1. Should a transaction with related Parties bgestialso to reporting requirements pursuant tclart
17 of Regulation (EU) no. 596/2014, the commundizatio be distributed to the public shall contain,
in addition to other information to be publishedguant to that rule, the following information:

a) an indication that the counterparty to the tratisads a related party and the description
of the nature of the relationship;

b) the legal or commercial name of the counterpartyé transaction;

c) whether the transaction exceeds or not the sggmifi reporting threshold established
under Article 4, subsection 1, paragraghand the indication of the possible subsequentiqatidn
of written information pursuant to Article 5;

d) the procedure which has been or shall be followedhe transaction approval and, in
particular, whether the company has used a casectision set forth in Articles 13 and 14;

e) any approval of the transaction despite the contm@pinion of the directors or
independent directofs

®  Rules dictated by point IV.1 of Resolution no22¥ of 12 March 2010 for the adoption of this regioh, as amended by Resolution no.
17389 of 23.6.2010, provide that: “Companies shaly the provisions of Articles 5 starting fromDecember 2010, except the
provisions of subsection 2 that shall apply stgrfiom 1 January 2011..".

® List thus modified with resolution no. 19974 ¢f.2.2017 which deleted the words: "pursuant tochetil14, paragraph 1, of the
Consolidated Law".

7 Subsection thus amended with resolution no. 39Bat replaced the words : “article 114 subsectiaf the Consolidated Law” with
the words “article 17 of Regulation (EU) no. 596/20
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Article 7
(Procedures for transactions of lesser importanceampanies adopting
traditional or single-tier management and contrgs&ems)

1. With respect to transactions of lesser impmea without prejudice to the application of
Article 8, the procedures shall at least foresee:

a) that, before transaction approval, a committeso aspecially formed, composed
exclusively of unrelated, non-executive directangstly independent, expresses a reasoned and not
binding opinion on the interest of the company he tcompletion of the transaction and the
convenience and substantial correctness of theriyirdgeterms;

b) the ability of the committee to request the aasist, at the expense of company, to one or
more independent experts of its choice;

c) that, the body responsible to resolve on the &etien and the committee indicated in
paragraph a) above is provided with full and apped@ information in advance. Should the
transaction terms be equivalent to market or stahtdams, the documentation prepared shall include
objective elements of comparison;

d) that, whenever at least two unrelated and indegrgrdirectors are not available, specific
internal controls equivalent to those set forthparagraph a) shall be established, to protect the
substantial correctness of the transaction;

e) that, where applicable, the approval resolutionutg@s shall bear adequate reasons with
regard to the interest of the company in the cotigrieof the operation and the convenience and
substantial correctness of the underlying condition

f) full disclosure, at least on a quarterly basisth® Board of Directors and the Board of
Statutory Auditors on the execution of transactions

g) that, without prejudice to the provisions of deid¢7 of Regulation (EU) no. 596/2014, is
made available to the public, within fifteen dajteithe close of each quarter, at the registefickeo
and in the manner set out in Title Il , Chaptef thee Issuers' Regulations, a document containing a
indication of the counterpart, of the object and tonsideration of the transactions approved in the
reference quarter in the presence of a negativeappursuant to paragraph a) above and the reasons
why it was deemed suitable not to share that opinlio the same period, the opinion shall be made
available to the public attached to the informatimsument or on the website of the company

2. With reference to the use of independent égmat out in subsection 1, paragraph b), the
procedures may define a maximum expense amoungdoh individual transaction, identified in
absolute terms or in proportion to the transactimmount, for services rendered by independent
experts,

Article 8
(Procedures for transactions of greater importannceompanies
adopting traditional or single-tier management agahtrol systems

1. Without prejudice to the application of Aréclll with respect to transactions of greater
importance, in addition to the provisions of Aricl, subsection 1, paragradhs c), e) andf), the
procedures shall at least foresee:

a) the reserved right to resolve of the Board of Qlives

b) A committee, including specially formed, composattirely of independent directors
unrelated or one or more components of the sanegales are involved in the negotiation phase and
the initial inquiry through receiving a completedaiimely information and the possibility of request
information and to comment to the managing bodied antities responsible for the conduct of
negotiations or investigation;

Letter thus amended with resolution no. 19928 teplaced the words: “article 114 subsectiorf the Consolidated Law” with the
words “article 17 of the (EU) no. 596/2014".

Rules dictated by point IV.1 of Resolution no22T of 12 March 2010 for the adoption of this regioh provide that: "Companies
shall apply the provisions of Articles 7, 8, 9,drid 12 by 1 January 2011".
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c) that, the Board of Directors approves the tramsacafter the reasoned opinion of the
Committee indicated i) on the interest of the company upon completiotheftransaction and on
the convenience and the substantial correctneseeofinderlying terms, or, alternatively, whether
other methods transaction approval are appliechsore a decisive role by a majority of independent
and unrelated directors;

d) if, at least three independent directors unrelatechot available, specific internal controls
equivalent to those provided by the paragraphandc) to protect the substantial correctness of the
operation.

2. Procedures may foresee, subject to the stgtptovisions required by law, that the Board of
Directors approves transactions of greater impodasespite the contrary opinion of independent
directors, provided that the completion of thesegactions is authorized, pursuant to Article 2364,
subsection 1, number 5) of the Italian Civil Colg,the Shareholders' Meeting acting in accordance
with Article 11, subsection'3.

Article 9
(Procedures for transactions in companies adopting
dualistic management and control systems)

1. Companies that adopt the dualistic systemarfagement and control shall apply, instead of
Articles 7 and 8, the principles contained in An2ex.

Article 10
(Regulation to determine certain types of companies

1. Without prejudice to the application of Aréch and the regulation of transactions of lesser
importance provided for in Article 7, listed smalbmpanies, recently listed companies, and with
widely distributed among the public shares may wp@ transactions of greater importance,
notwithstanding Article 8, a procedure found iniélg 7 and, notwithstanding subsections 2 and 3 of
Annex 2, a procedure identified in subsection that Annex. Provisions held in this subsectionlshal
not be of application to listed subsidiaries, evrdirectly, by an Italian or foreign companies with
shares listed on regulated markets.

2. The procedures shall be adapted to the pomgsof exemption pursuant to subsection 1
within ninety days after the first renewal of thed8d of Directors or the Management Board
following the end of the year in which the compaay no longer qualify as a small company.

Article 11
(Transactions attributed to the shareholders' mmegti

1. For transactions of lesser importance witlatesl parties attributed to or requiring the
authorization of the shareholders’ meeting, ingheparatory, inquiry or approval stages of proposed
resolution to be submitted to the shareholders’ timge the procedures shall foresee provisions
pursuant to Article 7, subsection 1 of Annex 2.

2. For transactions of greater importance atteithuto or requiring the authorization of the
shareholders' meeting, the procedure shall fongs®aésions pursuant to Article 8, subsections 2 a&nd
of Annex 2, for the negotiation, preparation, arpgpraval stages of proposed resolutions to be
submitted to the shareholders' meeting. For shidelsd meeting matters, neither Article 8, subsecti
2, nor the provisions of subsections 2 and 3 ofesn? shall apply. The procedures may foresee that

10 Subsection thus modified with resolution 1992%2f3.2017 that changed the words" by article Libsection 1 of the Consolidated
Law with the words “by article 17 of the (EU) Bodf/Regulations 596/2014"

1 Letter thus modified with resolution 19925 of 22017 that changed the words" by article 114 sulisel of the Consolidated Law
with the words “by article 17 of the (EU) Body oégulations 596/2014"
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proposed resolutions to be submitted to the shidersd meeting shall be approved even with the
contrary view of the Directors or Independent Dioeg, provided that in such cases, these procedures
are in accordance with subsection 3.

3. If, in connection with a transaction of interghe proposed resolutions to be submitted to be
Shareholders' Meeting is approved with the contvéew of the Directors or Independent Directors,
the procedures, without prejudice to the applicatid Articles 2368, 2369 and 2373 of the Italian
Civil Code and subject to the statutory provisiass required by law, shall foresee provisions
designed to prevent the completion of the transactvhenever the majority of unrelated voting
shareholders shall vote against the operation.pFfbeedures may foresee that the completion of the
transaction is prevented only if the unrelated shalders present at the meeting represent at deast
certain percentage of share capital with votinditag albeit under no circumstances exceeding ten
percent.

4. Should there be relevant updates the infoomadbcument published pursuant to Article 5,
the company, within the twenty days of the Shamdrsl Meeting, shall make available to the public
at the registered office and as per the formalidescribed in Title Il, Chapter I, of the Issuers'
Regulations, a new version of the document. Congsariay incorporate by reference information
previously published.

5. Where expressly permitted by the statute,quoes may foresee that, in case of emergency
situations related to corporate crisis, without jymtce to the application of Article 5, where
applicable, transactions with related parties shallconcluded notwithstanding the provisions of
subsections 1, 2 and 3, provided that the SharefIeeting is convened pursuant to Article 13,
subsection 6, paragraph c) and d). Should the steeess of the control body pursuant to Article 13,
subsection 6, paragramf) be negative, the Shareholders' Meeting shall vesas per subsection 3,
otherwise, Article 13, subsectiore§shall apply* .

Article 12
(Framework-resolutions)

1. If, for certain categories of transactionggadures allow framework-resolutions for similar
transactions with certain categories of relatetigmrthese procedures shall at least foresee:

a) provisions pursuant to Articles 7 and 8 and sulimes 1 and 2 of Annex 2, depending on
the expected maximum amount of transactions sutnyeetsolution, considered collectively;

b) framework-resolutions shall not be effective fooren than a year and shall refer to
sufficiently determined transactions, reporting least the foreseeable maximum amount of
transactions to be performed during the reportiegoa and the reasons for the foreseeable terms;

c) full disclosure to the Board of Directors, at keam a quarterly basis, on the
implementation of the framework-resolutions.

2. Upon approval of a framework-resolution, thempany shall publish an information
document pursuant to Article 5 whenever the foralsleemaximum amount of transactions subject to
resolution exceeds the significant reporting thoédidentified pursuant to Article 4, subsectioral,

3. Provisions envisaged in Articles 7 and 8 amubsections 1 and 2 of Annex 2 shall not apply
to individual transactions completed in the implatation of framework-resolutions. Transactions
completed in implementation of a framework-resalntidescribed in an information document
published pursuant to subsection 2 shall not bentedlufor the purpose of cumulation set forth in
Article 5, subsection 2.

2 Rules dictated by point IV.1 of Resolution no227 of 12 March 2010 for the adoption of this regioh provide that: "Companies
shall apply the provisions of Articles 7, 8, 9,drid 12 by 1 January 2011".

3 Rules dictated by point IV.1 of Resolution no227 of 12 March 2010 for the adoption of this redgioh provide that: "Companies
shall apply the provisions of Articles 7, 8, 9,drid 12 by 1 January 2011".
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Article 13
(Cases and power of exclusion)

1. The provisions of this Regulation shall noplgto the Shareholders' Meeting resolutions
pursuant to Article 2389, first subsection, of thalian Civil Code, relating to fees payable to
members of the Board of Directors and Executive @dtee, nor to the resolutions relating to
remuneration of Directors holding particular oficéencluded in the total amount determined in
advance by the Shareholders' Meeting pursuant ticlé&R2389, third subsection, of the Italian Civil
Code. Furthermore, the provisions of this regutatghall not apply to shareholders’ meeting
resolutions pursuant to Article 2402 of the Ital@aivil Code in relation to remuneration for members
of the board of statutory auditors and the superyiboard, or to shareholders' meeting resolutmns
remuneration for members of the management boaagpbinted pursuant to Article 24@&decies
subsection 1, paragraph of the Italian Civil Cod¥.

2.  Procedures may define criteria for identifytrgnsactions for smaller amounts to which the
provisions of this Regulation shall not apply.

3. Procedures may exclude, in whole or in paptpfthe provisions of this Regulation, without
prejudice to the application of Article 5, subsentB, if applicable:

a) compensation plans based on financial instrumemsroved by the Shareholders'
Meeting pursuant to Articl&14-bisof the Consolidated Law and its enactment regudati

b) resolutions other than those indicated in subsecti in relation to remuneration for
directors and board members holding special offiegether with remuneration for other managers
with strategic responsibilities and resolutionsadyich the supervisory board determines remuneration
for management board members, provided'that

i) the company has adopted a remuneration policy;

i) in the definition of the remuneration policy haeh involved a committee consisting
solely of directors or a majority of independenhfexecutive directors;

iif) has been submitted for approval or advisory vdétéhe Shareholders' Meeting a
report setting out the remuneration policy;

iv) the remuneration awarded is consistent with thiy;

c) regular transactions completed in market-equivalen standard terms. In case of
exception to the disclosure requirements, estadalisbr transactions of greater relevance, set forth
Article 5, subsections 1 to 7, and without prejedic the application of Article 17, of Regulatidgl))
no. 596/2014:

I) companieshall notify Consob, within the period specifiedArticle 5, subsection 3,
of the counterparty, the object and the considemafor the transactions that benefited from the
exclusion;

i) companies listed on regulated markets shall itdiga the interim management
report and annual report, in accordance to prowssion Article 5, subsection 8, which of the
transactions subject to disclosure requirementsifége in that provision been concluded based en th
exclusion provided in this paragraph;

iii) companies with common stock shall indicate indhaual report the counterparty,
the purpose and the consideration for the trarsatof greater relevance completed in the period
entered taking advantage of the exclusion providetiis lettet®.

14 Subsection as amended by resolution 17389 ofi@8 2010 which added the final sentence.

% Indent as amended by Resolution no. 17389 ofu& 2010 which replaced the words: “resolutionsesnuneration for directors and

board members holding special office, other thase¢hindicated in subsection 1, together with marsagéh strategic responsibilities,

provided that” with the words: “resolutions othkai those indicated in subsection 1 in relatioretouneration for directors and board
members holding special office, together with resration for other managers with strategic respalitgis and resolutions by which

the supervisory board determines remuneration Bmmagement board members, provided that”.

6 Letter thus amended with resolution no. 19928 teplaced the words : “article 114 subsecti@f the Consolidated Law” with the

words “article 17 of Regulation (EU) no. 596/2014".
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4. The provisions of this regulation, without jpice to the application Article 5, shall not
apply to transactions for stabilization purposegiined by the Italian Central Bank, or on the basis
regulations issued by the parent for the executfanstructions issued by the Italian Central Bamk
the interest of the group stability.

5. Without prejudice to the application of Ar&cbh, for related party transactions subject to
applicable provisions in Article 136 of Legislatilbecree no. 385 of 1 September 1993, the company,
in establishing the procedures, shall not apply grmvisions and opinions of independent experts
under Article 7, subsection 1, paragraphs a) lg)) @nd subsections 1.1, paragraphs to ), b) antd3)),
and 1.3 of Annex 2 and, for transactions of greiagortance, Article 8, subsection 1, paragraphs a)
¢) and d) and 2, and subsections 2.1, paragraph€}@nd d) 2.2, b) and d), and 3.1 points a))®)
of Annex 2.

6. In cases where transactions are neither atitibto nor shall be the authorized by the
Shareholders' Meeting, procedures may foreseegxpsessly permitted by statute, in case of
emergency, without prejudice to the applicatiomAdicle 5, where applicable, that transactions with
related parties are concluded notwithstanding tlaeigions of Articles 7 and 8, Annex 2, provided
that:

a) for transactions falling under the responsibibfya Managing Director or the Executive
Committee, the Chairman of the Board of Directar®bthe Management Board is informed of the
reasons of urgency prior to closing the transagtion

b) these transactions are subsequently, without gicguto their effectiveness, subject to
non-binding resolution of the first valid ording®phareholders' Meeting;

¢) the body which convenes the Shareholders' Megiiegpares a report containing an
adequate justification of the reasons for urgenibye control body reports to the Shareholders'
Meeting its assessment on the existence of themsdsr urgency;

d) the report and the assessments referred to igagrac) are made available to the public
at least twenty days before the date fixed for rireeting at the registered office and as per the
formalities set out in Title I, Chapter | of thesuers' Regulation. These documents may be codtaine
in the disclosure document referred to in Articles@bsection 1;

e) within the day immediately after the Shareholdktskting the company makes available
to the public as per the formalities specified itieTll, Chapter | of the Issuers' Regulation oring
results, particularly with regard to the numbetatél votes cast by unrelated shareholders.

Article 14
(Management and Coordination, subsidiaries and eisgéed companies)

1. If the company is subject to management aratdimation, for transactions with related
parties, the opinions provided pursuant to Articfeand 8, and Annex 2 shall timely indicate the
reasons and the convenience of these transactiubiese appropriate, in light the overall result loé t
supervision and coordination of transactions teaddsigned to fully eliminate the damage resulting
from an individual Related Party transaction.

2. Procedures may foresee that the provisionthisf Regulation, without prejudice to the
application of Article 5, subsection 8, shall ngply, in whole or in part, to transactions with or
between subsidiaries, or jointly, as well as tagections with associated companies, if its suaset
or associated counterparties no interests exisighwimay qualify as significant under the criteria
established in Article 4, by other related part@sthe company. It shall not be considered as
significant interests those derived from the mdrarigg of one or more directors or other managers
with strategic responsibilities between the compamy its subsidiaries or associated compahies

1 Subsection as amended by Resolution no. 1738Bafune 2010 which after the words: “or more doector” added the words:
“other”; and after the word: “subsidiaries” addbe tvords: “or associated companies”.
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Annex 1

DEFINITIONS OF RELATED PARTIESAND RELATED PARTY TRANSACTIONS
AND FUNCTIONAL DEFINITIONS THEREOF

1. Definitions of related parties and transactionswith related parties

For the purposes of Article 3, subsection 1, paplgra) of this Regulation the following definitions
shall apply:

Related parties

An entity is a related party to a company if:
(a) directly or indirectly related, through subiaiiks, trustees or an intermediary:
(i) controls the company, is controlled by, ourder common control;
(i) holds a stake in the company to exert sigaifit influence over the entity;
(i) exercises control over the company jointlith others;

(b) is an associate of the company;

(c) is a joint venture in which the company isaatigipant;

(d) is one of the key management personnel ofdingpany or its parent;

(e) is a close relative of a person referred toaragraphs (a) or (d);

(f) is an entity in which a person referred toparagraphs (d) or (e) exercises control, joint
control or significant influence or owns, directy indirectly, a significant portion, but not
less than 20 % of voting rights;

(9) is a supplementary pension fund, collectivendividual, Italian or foreign, established foeth
employees of the company, or any other entity agtatwith it.

Transactions with related parties

A related party transactioshall be understood as any transfer of resoussgsjces or obligations
between related parties, regardless of whetherdiniable consideration.

Be deemed to be included:
- merger transactions, spin-off by incorporatiarstsictly non-proportional spin-off, if carried
out with related parties;
- any decision on the allocation of wages and egoo benefits, in whatever form, for members
of the administrative and control bodies and mamegd personnel with strategic
responsibilities.

2. Functional definitionsto those of "related parties' and " transactionswith related parties'

For the purposes of the definitions above the nstiof "control’, "joint control”, "significant
influence", "close family", "management personnéBubsidiary”, "related company" and "joint
venture" are following.

Control and joint control

Control is the power to govern the financial and operagialicies of an entity so as to obtain benefits
from its activities.
It is assumed that control exists when a persorspdinectly or indirectly through subsidiaries, mor
than half of the voting rights of an entity unlegsgxceptional cases, it can be clearly demorestrat
that such ownership does not constitute controht@balso exists when a person owns half or Iéss o
the voting rights exercisable at shareholders' imgdftthey have:

(a) control of more than half of the voting rightg virtue of agreement with other investors;
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(b) the power to govern the financial and operafmudicies of the entity under a statute or
agreement;

(c)the power to appoint or remove the majoritytleé members of the board of directors or
equivalent body of corporate governance, and cbotrhe entity held by that board or body;
(d) the power to cast the majority of the votinghts at meetings of the board of directors or

equivalent body for corporate governance, and obofrthe entity held by that board or body.

Joint controlis the contractually agreed sharing of controlr@amey economic activity.
Significant influence

Significant influencés the power to participate in the determinatibfirancial and operating policies
of an entity without having control. Significantflience may be gained through share ownership,
statute provisions or agreements.

If a person owns, directly or indirectly (e.g. thgh subsidiaries), 20% or more of the voting powefer
the investee, it is presumed to have significafiuémce, unless it can be clearly demonstrated
otherwise. Conversely, if the person owns, direotlyndirectly (e.g. through subsidiaries), lesanh
20% of the voting power of the investee, it is prasd that the investor has significant influence,
unless such influence can not be clearly demomstrathe presence of a person in possession of
absolute or relative majority of voting rights does necessarily preclude another person from igavin
significant influence.

The existence of significant influence is usuallyidenced in one or more of the following
circumstances:

(a) representation on the board of directors anedent governing body of the investee;

(b) participation in decision making, includingriieipation in decisions about the dividend

or other distribution of profits;

(c) the presence of significant transactions betwtbe investor and the investee;

(d) exchange of managerial personnel;

(e) the provision of essential technical informatio

Key management personnel
Key management personnate those persons who have the power and resjiipsithirectly or

indirectly, for planning, directing and controllingctivities of the company, including directors
(whether executive or otherwise) of the company.

Close relatives

Close relatives of an individual artaose family members who may be expected to inftaeor be
influenced by, that individual in their dealingstivthe company.

They may include:
(a) the spouse not legally separated and unmarried
(b) the children and dependants of the subjettiegally separated spouse or partner.

Subsidiary company

A subsidiarycompanyis an entity, even without legal personality, asthie case of a partnership,
controlled by another entity.
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Associated company

An associated companyg an entity, even without legal personality, ms¢he case of a partnership, in
which a shareholder exercises significant influemaienot control or joint control.

Joint venture
A joint ventureis a contractual arrangement whereby two or mamtigs undertake an economic
activity subject to joint control.
3. Principlesof interpretation of the definitions

3.1 In considering each possible related party m@hatiip, attention is directed to the substanchef t
relationship and not merely its legal form.

3.2 The interpretation of the definitions above isauplished by referring to the set of international
accounting standards adopted by the proceduredtaich in Article 6 of Regulation (EC) No.
1606/2002.
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Annex 2

PROCEDURES FOR TRANSACTIONSWITH RELATED PARTIESIN COMPANIES
ADOPTING DUALISTIC MANAGEMENT AND CONTROL SYSTEMS

1. Proceduresfor transactions of lesser importance

1.1. For companies adopting the dualistic system of agament and control, with regard to
transactions of lesser importance, the procedinaa least foresee:

a) that, before transaction approval, a committ@en specially formed, composed exclusively
of unrelated advisory directors, mostly independenpresses a reasoned and not binding
opinion on the interest of the company in the catiph of the transaction and the
convenience and substantial correctness of itsriymag terms;

b) the ability of the committee to request thsistance, at the expense of company, from one or
more independent experts of its choice;

c) that, the body responsible to resolve on tamstction and the committee indicated in
paragraph a) above is provided with full and appate information in advance. Should the
transaction terms be equivalent to market or stahtdams, the documentation prepared shall
include objective elements of comparison;

d) that, should the supervisory board members avinterest, be it their own or of third parties,
in the transaction, they shall give notice to tlieeo supervisory board members, specifying
the nature, terms, origin and scope;

e) that, where applicable, approval resolutiomsutes shall bear adequate reasons in respect of
the interest of the company in the completion @& thansaction and the convenience and
substantial correctness of its underlying terms;

f) full disclosure at least quarterly to the mgement board and supervisory board on execution
of transactions;

g) the application of Article 7, subsection 1ltggaaph g).

1.2. With reference to the use of independent expetsost in subsection 1.1 b), procedures can
define a maximum expenses amount for each indiVidaasaction, identified in absolute terms or in
proportion to the transaction amount, for serviezslered by independent experts.

1.3. The procedures adopted by companies with at leastunrelated, independent Management
Board member may foresee that the advance nonHdgindpinion referred to in subsection 1.1,
paragraph a), shall be issued by such member omandtee, including specially formed, composed
exclusively of unrelated, non-executive managenierard members, mostly independents. In this
case, the right to be assisted by one or more et experts, provided as indicated in subsection
1.2, fall to the management called to the opinind enformation about the provisions of subsection
1.1, point ¢) shall be provided the Board.

2. Proceduresfor transactions of greater importance

2.1. In companies adopting the dualistic system of aistration and control, for transactions of
greater importance, the procedures shall, in addit the provisions of subsection 1.1, paragrdgphs
to f), at least foresee:

a) a degree of competence to act on the paredbdlard of management;

b) that, a committee, including specially formedmposed exclusively of unrelated, independent
supervisory directors or one or more componentshef same delegates involved in the
negotiation phase and the initial inquiry throudte treception of a complete and timely
information and with the power to request informatiand to express its opinion to the
managing bodies and entities responsible for theldpment of negotiations or inquiry;

c) that, the transaction is approved after medand non-binding opinion on the interest the
company holds in the completion of the transacéiod on the convenience and the substantial
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correctness of the underlying terms, by the conemigtated in the paragraph b);

d) that, in the event that the Management Boangaes the transaction with the negative
opinion of the committee set out in paragraph b)haeut prejudice to its effectiveness, this
transaction is subsequently subject to a non-bgnd@solution of the ordinary shareholders'
meeting, to be convened without delay. Within they dfter the shareholders' meeting,
companies shall make available to the public, astipe formalities specified in Title II,
Chapter | of the Issuers' Regulations, the infoimmabn voting results, especially with regard
to the number of total votes cast by unrelatededtaders.

2.2. The procedures adopted by companies with at leastunrelated, independent Management
Board member may foresee that the advance nondgnaojpinion referred to in subsection 2.1,
paragraph a), shall be issued by such member omandtee, including specially formed, composed
exclusively of unrelated, non-executive managenier@rd members, mostly independents. In such
event, without prejudice to the Management Boagkmged right to resolve on these matters, the
procedures shall at least foresee:

a) that the committee of independent managenwardbmembers or one or more of its delegated
officers or the independent board member are irdblivnn the negotiations and investigation
stages by means of a full and prompt flow of infatisn and with the right to request
information and issue comments to the delegatetebahd persons appointed to conduct the
negotiations or investigatiotfs

b) the right of the Board or committee envisage@aragraph a) to be assisted by one or more
independent experts;

c) that, the information about the provisionssobsection 1.1, point c), is made available to the
Board;

d) should the Management Board approve a tramsactiith a negative opinion of the
independent director or committee, either:

i) resource to, without prejudice to the tratisaceffectiveness, a subsequent non-binding
resolution of the ordinary shareholders' meetindyé convened without delay, subject
to the provisions contained in subsection 2.1, d);

i) that, a non-binding, reasoned opinion on ititerest of the company in the completion
of the transaction and on the convenience and thistantial correctness of the
underlying conditions, is issued by a committeeluding specially formed, composed
exclusively unrelated, independent supervisory doaembers. In this case, the right to
be assisted by one or more independent exper&ddsly this committee.

3. Proceduresfor strategic transactions

3.1. Should the supervisory board be convened to resmivieansactions with related parties pursuant
to Article 2409-I f-bis) of the Italian Civil Codéhe procedures shall at least foresee:

a) the reserved right of the Management Boardesmlve on the proposal to submit to the
Supervisory Board;

b) that, a committee, including specially formedmposed exclusively of unrelated, independent
supervisory directors or one or more componentshef same delegates involved in the
negotiation phase and the initial inquiry throudite treception of a complete and timely
information and with the power to request informatiand to express its opinion to the
managing bodies and entities responsible for threldpment of negotiations or inquiry;

c) the power of the committee envisaged in paalyb) to request the assistance, at the expense
the company, of one or more independent expeiits ohoice;

d) that, the supervisory board resolves on thastction following a reasoned and favourable
opinion, on the interest of the company in the cetnpn of the transaction and on the
convenience and the substantial correctness ofutiderlying terms, of the Committee

8 paragraph as amended by Resolution no. 17388 dfile 2010 which after the words: “the committeéndependent management
board members or” added the words: “one or moitsafelegated officers” and replaced the wordsirfi®lved” with the words: “are
involved”.
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indicated in paragraph b). The procedures may éerglsat the supervisory board decides in
favour of the transaction despite the negative iopinof the committee provided this
operation, without prejudice to its effectivenesis, subsequently subject to a non-binding
resolution of the ordinary shareholders' meetiadpe convened without delay;

e) within the day immediately after the shareh@dmeeting the company makes available to
the public, as per the formalities specified inlélill, Chapter | of the Issuers’ Regulation,
information on voting results, particularly withgard to the number of total votes cast by
unrelated shareholders;

f) that, the management board and the supervisoayd are provided with full and adequate
information in advance. Should the transaction sesba market-equivalent or standard, the
documentation prepared shall include objective elg@sof comparison;

g) that, should the supervisory board member lzawvinterest, be it their own or that of third
parties, in the transaction, they shall give notcethe other supervisory board members,
specifying the nature, terms, origin and scope;

h) that the approval resolutions minutes beaqaale reasons in respect of the interest of the
company in the completion of the operation and domvenience and the substantial
correctness of the underlying terms;

i) full disclosure at least quarterly to the mgeé@ment board and supervisory board on
transactions execution.
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Annex 3
|DENTIFICATION OF TRANSACTIONS OF GREATER IMPORTANCE WITH RELATED PARTIES

1. Internal procedures set out quantitative critésiathe identification of the "transactions of gea
importance” so as to include at least the categafi¢ransactions listed below.

1.1. Transactions in which, at least one of the folloyvielevance indexes, applicable depending on
the specific operation, is greater than the 5%sthokl:

a) Equivalent-value relevance ratio: the ratio between the equivalent transaction thednet equity
drawn from the latest published balance sheet (twlaged, if so prepared) by the company or, for
listed companies, if greater, the capitalizatiortte acquired firm at the end of the last tradiag d
included in the period covered by the latest actiogrperiodical published document or semi-annual
financial report or additonal periodic financiafarmation, if drafted). For banks, is the ratioveeén

the equivalent of the operation and regulatory teagirawn from the latest published balance sheet
(consolidated, if so preparéd)

Should the economic conditions of the transactionbe determined, the equivalent operation shall
be:
i) for the cash component, the amount paid tivam the contract;
i) for the component in financial instrumentbeffair value determined at the date of the
transaction, in accordance with international aotiog standards adopted by Regulation
(EC) No. 1606/2002;
iy for funding transactions or grant of guarees, the maximum amount payable.

If the economic conditions of the operation depeirds/hole or in part, of magnitudes not yet known,
the equivalent operation is the maximum admisgbleayable value under the Agreement.

b) Asset relevanceratio: the ratio between the total assets of the eittitiie transaction and the total
assets of the company. Data to be used shall. taéneld from the most recently published balance
sheet (consolidated, if so prepared) by the compahgnever possible, similar data should be used
for determining the total assets of the entity laed in the transaction.

For transactions involving the acquisition and gdlshares in companies that have an impact on the
area of consolidation, the value of the numeragdhe total assets of the investee, regardlesiseof t
percentage of capital being available.

For transactions of acquisition and divestment aflings in companies that have no effect on the
consolidation perimeter, the value of the numeristor
i) inthe case of acquisitions, the counter operatian the liabilities of the company acquired
eventually assumed by the purchaser;
i) in case of supplies, the consideration ofdhested business.

For transactions of acquisition and disposal okptissets (other than the purchase of a stake), the
value of the numerator is:
i) in case of acquisitions, the greater of thesideration and the carrying amount that will be
attributed to the asset;
i) in case of supplies, the book value of theets

¢) Liabilities relevance ratio: Description of characteristics, rules, terms anddions of the

19 | etter thus amended with resolution no. 19925 a32P17 that replaced the words : “interim opegatieport” with the words

“additional periodic financial information when ¢hed”.
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transaction. Data to be used must be derived frben most recently published balance sheet
(consolidated, if so prepared) by the company; wkien possible, similar data should be used for
determining the total liabilities of the companyocmmpany branch acquired.

1.2. Transactions with the parent company listed ojesuib that are related to the latter in turn relate
to companies where at least one indicator of digamtce in subsection 1.1. higher than the threshold
of 2.5%.

1.3. Companies evaluate whether to identify threshofdsignificance lower than that mentioned in
subsections 1.1 and 1.2 for transactions that cafiégtt the issuer's management independence (e.g,
disposal of intangible assets such as trademargatents).

1.4. In the case of overlapping of multiple transaddigarsuant to Article 5, subsection 2, companies
shall determine in the first place, the relevaniceazh individual transaction on the basis of thtéor

or ratios, as prescribed in subsection 1.1, thexppdicable. To verify whether the thresholds Seati

in subsections 1.1, 1.2 and 1.3 are exceededesidts for each indicator are added together.

2. Where a transaction or several transactionsateaccumulated under article 5, subsection 2, are
identified as "most relevant" according to the aedi established in subsection 1 and this result is
manifestly unreasonable in view of special circianses, Consob may indicate, at the request of the
company, alternative arrangements to be followedieétermining these indices. To this end, the
company announced to Consob the essential chasticerof the transaction and the special
circumstances upon which the request prior to tmelasion of the negotiations was based.
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Annex 4

INFORMATION DOCUMENT CONCERNING TRANSACTIONS
OF GREATER IMPORTANCE WITH RELATED PARTIES

For companies quoted on regulated markets, witin tmenmon stock widely distributed among the
public (hereinafter "the companies"), and conduyrtiransactions of greater important with related
parties, the information document foreseen by Agti& shall contain at least the following
information:

Contents

1. Warnings

Highlight, in summary, the risks related to potahtionflicts of interest arising from the operation
with related parties described in the informatiocwment.

2. Details of the transaction

2.1

2.2.

2.3.

24.

Description of characteristics, formalities nbsrand conditions of the transaction.

Indication of related parties with involved iretbperation, the nature of the relationship, and
whether it has been disclosed to the Board of fbrecthe nature and extent of the interests
of such parties in the transaction.

Indication of the economic rationale and compauwtability of the operation. If the
transaction has been approved against the negapiidon of directors or independent
directors, an analytical and adequate justificatitny it was deemed suitable not to share that
view.

Methods of determining the consideration for tfansaction and assessments regarding its
adequacy in relation to market values of similansgactions. If the economic terms and
conditions of the transaction are defined as magetvalent or standard, providing adequate
justification for such claim and comparison elerseidicate whether there are independent
expert opinions in support of the adequacy of stasideration and the conclusions of the
same, stating:

- bodies or individuals who commissioned thanigms and designated experts;

- the assessments conducted to select the indepeexperts. In particular, include any
economic relations, property and financial reladidretween the independent experts,
and (i) the Issuer, (ii) persons who control theues, the subsidiaries of the issuer, or
under common control with it (iii) the managerstioé companies mentioned under (i)
and (ii) taken into account for purposes of quedifion as an independent expert and
the reasons for which these reports were considereldvant to the proceedings on
independence. Information about possible relatigssban be provided by attaching a
declaration from these independent experts;

- the terms and purpose of the mandate givémetexperts;

- the names of experts appointed to assesademguacy of the consideration.

Indicate that the opinions of independent expartthe essential elements thereof, pursuant tlért
5 of the Issuers' Regulations, are attached tanfleemation document or published on the company
website. The essential elements of the expressatophat shall be communicated are as follows:

evidence, where applicable, of the specifidtBhencountered in the performance of office
(e.g. with regard to access to relevant informatitme assumptions used and the conditions
to which the opinion is subject;

evidence of possible criticisms reported byegigin relation to the specific transaction;
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Indication of the valuation methods adoptedhs experts to comment on the adequacy of
the consideration;

Indication of the relative importance attribdit® each of the valuation methods adopted for
the purpose above;

Indication of the values resulting from eacluasion method adopted;

In the event the valuation methods used pexVid range of values, an indication of the
criteria whereby it was determined the final vadfi¢he consideration;

Indication of the sources used to compile tlewant data being processed,;

Indication of the main parameters (or variaptaken as reference for the application of each
method.

With regard to elements of the publicly availablgert opinion, confirm that this information has
been reproduced in keeping with the content ofiopsto which it refers, and that, as known to the
issuer, there are no omissions that would rendergproduced information inaccurate or misleading.

2.5.

2.6.

2.7.

2.8.

29.

An illustration of the transaction economic andahcial effects, providing at least the

applicable ratios of relevance . If the operatianesds the significant reporting threshold
determined by Consob pursuant to Articles 70 andf#the Issuers' Regulations, which will

be published to highlight pro-forma financial infeation provided in the document, as
appropriate, by subsection 4 of Article. Or Artidl®. 71 and in the terms established by
those provisions. Notwithstanding the right to lslba single document pursuant to Article
5, subsection 6.

If the amount of compensation for members of lthard of the company and / or their
subsidiaries is bound to change as a result ofofteration, detailed particulars of the
variations. If no changes are foreseen, insertiomjever, of a declaration to that effect.

In the case of transactions where the relatediegainvolved are the members of the
administrative and control bodies, top executived directors of the issuer, information
concerning the securities of the issuer that até bg entities identified above and to the
interests of those in transactions overtime, preditbr by Title 14.2 and 17.2 of Annex | to
Regulation 809/2004/EC.

Inspection bodies or administrators who havedegarticipated in the negotiations and / or
educated and / or approved the transaction by fgpegithe respective roles, particularly
with regard to independent directors, if any. Refgr to the resolutions approving the
transaction, specify the names of those who vatedif against the transaction or abstained,
giving the reasons for any dissent or abstentimcate that, under Article 5 of the Issuers'
Regulations, any opinions of independent direchnesattached to the information document
or published on the website of the company.

If the significance of the transaction results frfra cumulation - under article 5, subsection
2 - of more transactions carried out during ther weigh the same related party, or related
persons to both the latter and the company, therrrdtion specified in the preceding

subsections shall be provided with reference tthallabove transactions.



