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Article 1

Introduction

This procedure (the "Procedure") was approved by the Board of Directors of Anima Holding S.p.A. ("Anima" or the
"Company") on 13 March 2014, pursuant to art. 2391-bis of the Italian Civil Code ("c.c.") and of the Consob
Regulation containing provisions on transactions with related parties adopted with resolution no. 17221 of 12 March
2010, as subsequently amended and supplemented (the "Regulation"), subject to the favorable opinion of a
committee composed exclusively of independent directors of the Company) in office at that date, pursuant to art. 4,
paragraph 3, of the Regulations. On the same date, the Company's Board of Statutory Auditors assessed the
compliance of this Procedure with the principles indicated in the Regulations.
The Procedure wants to define the rules, methods and principles aimed at ensuring the transparency and substantial
and procedural correctness of the Transactions with Related Parties (as defined below) carried out by the Company,
directly or through subsidiaries.
On March 8, 2017, the Board of Directors, after obtaining the favorable opinion of the aforementioned Committee,
approved the amendments and additions to the Procedure, in order to adapt the provisions of the Regulation envisaged
for "recently listed companies". These provisions, in fact, are no longer applicable to Anima with effect from the date
of the meeting called for the approval of the financial statements ended 31 December 2016.
Article 2

Definitions

“Independent Directors”: the directors deemed by the Company to be independent pursuant to the self-conduct
code promoted by Borsa Italiana.
“Non related Independent Directors”: Independent Directors other than the counterparty of a specific transaction
and its Related Parties.
"Committee for Transactions with Related Parties" or “Committee”: the committee referred to in article 4 below.
"Responsible Function": responsible function for the individual Related Party Transaction of the Company and of
the subsidiaries in accordance with the provisions of the Company's internal regulations.
"Transaction with Related Parties": any transfer of resources, services or obligations between the Company and
one or more Related Parties, regardless of whether a consideration has been agreed.
In any case, the following must be considered as Transactions with Related Parties:
-

- merger, spin-off by incorporation or spin-off in a strict non-proportional sense, where carried out with Related
Parties;
- any decision relating to the assignment of remuneration and economic benefits, in any form, to the members of
the administrative and control bodies and to managers with strategic responsibilities.

Transactions with Related Parties are not to be considered as those addressed indifferently to all shareholders on
equal terms, such as, for example, right issues to shareholders and spin-off operations in the strict sense of a
proportional type.
"Transactions carried out through subsidiaries": the Transactions with Related Parties as per article 12 below.
"Excluded Transactions": the Transactions with Related Parties referred to in article 7 below.
"Small Transactions": the Transactions with Related Parties referred to in article 7, letter a) below.
"Transactions of Greater Importance": the Transactions with Related Parties referred to in article 6.1 below.
"Transactions of Lesser Importance": the Transactions with Related Parties referred to in article 6.2 below.
"Ordinary Transactions": the Transactions with Related Parties referred to in article 7, letter e) below.
"Related Parties": the parties identified on the basis of Annex 1 to the Consob Regulation on Related Parties.
In particular, on the basis of Annex 1 to the Consob Regulation on Related Parties, a person is a related party to the
Company if:
(a) directly, or indirectly, also through subsidiaries, trustees or intermediaries:
(i)

it controls the Company, is controlled by it, or is subject to common control;

(ii) it holds a stake in the Company such as to exercise significant influence over the latter;
3

(iii) exercises control over the Company jointly with other parties;
(b) it is a company associated to the Company;
(c) it is a joint venture in which the Company is a participant;
(d) it is one of the executives with strategic responsibilities of the Company or its parent company;
(e) it is a close family member of one of the subjects referred to in the letters (a) or (d);
(f) it is an entity in which one of the subjects referred to in letters (d) or (e) exercises control, joint control or
significant influence or holds, directly or indirectly, a significant share, in any case not less than 20%, of the
voting rights;
(g) it is a pension fund, collective or individual, Italian or foreign based, established in favor of the employees of
the Company, or of any other entity related to it.
“Operational Control of Related Parties (“RPT Control”)”: indicates the corporate function responsible for
identifying Related Parties, assessing Related Party Transactions and governing information flows with the
Responsible Functions and Corporate Bodies; it is represented by the Head of the CFO and Corporate Governance
Division, who is supported by the Heads of the Services in his staff: Legal and Corporate Affairs and Budget,
Administration and Finance;
“Equivalent controls” the controls indicated in Annex 1 to this procedure to be adopted, if in relation to a specific
transaction, one or more members of the Committee for Transactions with Related Parties are not Non-related
Independent Directors.
"Consob Regulation on Transactions with Related Parties": the regulation containing provisions on
transactions with related parties, adopted by Consob with resolution no. 17221 of 12 March 2010.
"Company": Anima Holding S.p.A..
“TUF”: D. Lgs. (Legislative Decree) n. 58 dated 24 February 1998.

Article 3

Object of the Procedure

This procedure establishes the rules for the identification, approval, execution and disclosure of Related Party
Transactions carried out by Anima Holding SpA, directly or through subsidiaries, in order to ensure transparency and
substantive and procedural correctness of the transactions themselves, as well as the cases of exclusion from the
application of these rules.

4.

Committee for Transcation with Related Parties

4.1 The Committee for Transactions with Related Parties is made up of three Independent Directors appointed by
resolution of the Board of Directors.
4.2 The Committee for Transactions with Related Parties, following receipt of the communication referred to
respectively in Article 9.1.2 and Article 12.6, promptly ascertains whether all the members of the Committee are
different from the counterparty of a specific transaction and its related parties.
The Committee, in carrying out the aforementioned assessment, may rely on the support of the Legal and Corporate
Affairs Service.
If one or more members of the Committee are the counterparty of a specific transaction or a Related Party to the
counterparty of the transaction, the Committee for Transactions with Related Parties immediately communicates the
existence of correlation relationships to the RPT Control, which informs the Responsible Function, and the
Company's Board of Directors, and the Equivalent Controls apply.
Article 5.

Identification of the Company's Related Parties

5.1 For the purposes of applying this procedure, the Company proceeds, on the basis of the information received by
the Company or in any case already available, to identify the Related Parties of the Company and draws up a list on
the basis of the provisions of Annex 1 of the Consob Regulation on Parties Related Parties (the “List of Related
Parties”).
5.2 The preparation of the List of Related Parties is the responsibility of the RPT Control:
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a) based on the information and documentation in the Company's records, with the support of the competent
functions of the Company and its subsidiaries; and
b) on the basis of the written declarations, drawn up according to the models prepared by the RPT Control, of the
controlling parties, directors, statutory auditors and other parties indicated in Article 114, paragraph 5 of the TUF
who are Related Parties of the Company, indicating which the Parties Related to the Company through these
subjects.
For the purpose of identifying the Related Parties of the Company, the RPT Control avails itself of the support of the
competent functions of each of the other companies of the Anima Group.
5.3 The List of Related Parties of the Company is kept by the RPT Control, which updates it every time it is deemed
necessary, also on the basis of the information sent by the functions of the Company and its subsidiaries and by the
subjects referred to in letter b) of the previous paragraph 5.2 and, in any case, reviews it at least every six months.
All functions of the Company and its subsidiaries are required to notify the RPT Control of any circumstances that
have arisen - such as, by way of example, the acquisition of shareholdings, the stipulation of contracts or the review
of existing contracts - which may lead to changes in the List of Related Parties.
Articolo 6.

Identification of Transactions with Related Parties of Greater and Lesser Importance

6.1 Transactions of Greater Importance: for the purposes of this procedure, Transactions with Related Parties are
transactions of greater importance in which at least one of the relevance indices indicated in Annex 3 of the Consob
Regulation on Related Parties, applicable according to the specific transaction, is higher than the thresholds set out
therein (the "Transactions of Greater Importance").
6.2 Transactions of Lesser Importance: for the purposes of this procedure, Transactions with Related Parties other
than Transactions of Greater Importance and Small Transactions (the "Transactions of Lesser Importance") are
transactions of lesser importance.
Article 7.

Excluded Transactions

Without prejudice to the mandatory provisions of the Consob Regulation on Related Parties, in addition to
transactions referred to in Article 13, paragraph 1 of the Consob Regulation on Related Parties, the following
Transactions with Related Parties, even when carried out through subsidiaries, eare xcluded from the application of
the procedural and transparency rules established by the Regulation itself and by the provisions of this procedure
relating to Transactions of Greater Relevance and Transactions of Lesser Relevance, (the "Excluded
Transactions"):
a) transactions that have individually a total value not exceeding Euro 100,000 (one hundred thousand) cumulated
on an annual basis if the Related Party is a natural person or transactions of an amount not exceeding Euro
500,000 (five hundred thousand) cumulated on an annual basis if the counterparty is a legal person (the "Small
Transactions");
b) compensation plans based on financial instruments approved by the shareholders' meeting pursuant to Article
114-bis of the TUF and related implementation transactions;
c) resolutions, other than those excluded pursuant to the Consob Regulation on Related Parties, regarding the
remuneration of directors and directors vested with particular offices as well as managers with strategic
functions, provided that: (i) a remuneration policy has been adopted ; (ii) the Company's Remuneration
Committee, which is composed exclusively of non-executive directors, the majority of which independent, was
involved in the definition of this policy; (iii) a report illustrating the remuneration policy has been submitted for
approval to the shareholders' meeting; and (iv) the remuneration awarded is consistent with this policy;
d) transactions with or between subsidiaries - including jointly by the Company - as well as transactions with
associated companies of the Company provided that there are no significant interests of other Related Parties of
the Company in the subsidiaries or associated counterparties to the transaction.
Significant interests of another Related Party of the Company are the interests arising from shareholding or
equity relationships with the subsidiary or associated company of the Company that is the counterparty of a
specific transaction, if these relationships are such as to guide, exclusively or as a priority, the choices of the
subsidiary or associated company to satisfy the interest of the Related Party.
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Significant interests of another Related Party may exist if the Company shares one or more executives with
strategic responsibilities with the subsidiary or associated company and these subjects, in addition to the sole
sharing of roles, benefit from incentive plans based on financial instruments (or in any case variable
remuneration) dependent on the results achieved by the subsidiary or associated company with which the
transaction is carried out;
e) transactions, which fall within the ordinary exercise of operating and related financial activities of the Company
or of the subsidiary carrying out the transaction, realzsed under similar conditions to those usually applied to non
related parties for transactions of a corresponding nature, size and risk, or based on regulated tariffs or on prices
imposed or applied to subjects with whom the Company is required by law to contract for a specific consideration
(the "Ordinary Transactions"); however, if the transaction is carried out by a subsidiary, established for the sole
purpose of carrying out this transaction, the verification of the correspondence of the transaction with the ordinary
exercise of the activity must be carried out - not only towards the subsidiary - but also with regard to at least one
of the activities ordinarily carried out by the Anima Group, consisting of the company included in the
consolidated financial statements;
f) urgent operations that do not fall within the competence of the shareholders' meeting or don't have to be
authorized by it, subject to the introduction of a specific clause in the by-laws and provided that the requirements
of art. 13 of the Regulation are met.
Article 8.

Preliminary investigation phase for all transactions with Related Parties

8.1. The Responsible Function, as soon as possible due to the characteristics of the operation and the information
available:
-

verifies if the counterparty is a Related Party;

-

if the counterparty is a Related Party, it immediately communicates, in writing to the RPT Control, all the
information relating to the transaction - such as, for example, the name of the counterparty, the description of the
transaction and its conditions.

8.2 The RPT Control states:
-

-

if the transaction is a Related Party Transaction;
if the transaction falls within one of the cases of exclusion provided for by the Consob Regulation on Related
Parties or by the previous article 7 and, in particular, if the transaction qualifies as an Ordinary Transaction, and
for the transactions referred to in the previous article 7d) , the absence of significant interests of other Related
Parties of the Company;
if the transaction is in implementation of a framework resolution;
if the transaction qualifies as a Transaction of Greater Importance or a Transaction of Lesser Importance.

For the purposes of ascertaining the aforementioned elements, the RPT Control may discuss with the Function
responsible for the transaction. In the event that even as a result of this discussion, the evaluation of the Transaction
remains controversial, the evaluation is left to the Committee for Transactions with Related Parties.
8.3 The RPT Control communicates in writing, without delay, the outcome of the assessment referred to in
paragraph 8.2 above to the Responsible Department, indicating the nature of the transaction and providing objective
evidence in relation to the outcome of the assessment.
8.4 If the transaction qualifies as a Transaction of Greater Importance, or as a Transaction of Lesser Importance, and
does not qualify as an Excluded Transaction pursuant to Article 7 above or as an operation in implementation of a
framework resolution, the RPT Control starts the process governed respectively by the following articles 9 and 10,
informing the Responsible Function.
8.5 The RPT Control informs the Committee for Transactions with Related Parties on a quarterly basis with regard to
the Excluded Transactions and the transactions being an implementation of framework resolutions, indicating the
nature of the transaction and providing, in writing, objective evidence of the reasons for exclusion.
8.6 The RPT Control maintains suitable filing of the results of the assessment referred to in paragraph 8.2 above and
of the communications sent to / by the Responsible Function and to / by the Committee for Transactions with
Related Parties.
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Article 9.
9.1

Procedure and approval of Transactions of Lesser Importance

Procedure for the Transactions of Lesser Importance under the responsibility of the Board of Directors
or delegated bodies

9.1.1 Transactions of Lesser Importance, which are not under the responsibility of the shareholders' meeting, are
approved by the Board or decided by the competent function, subject to a motivated and non-binding opinion of the
Committee for Transactions with Related Parties on the interest of the Company to complete the transaction as well
as on the financial convenience and substantial correctness of the related conditions.
9.1.2 In order to have the opinion of the Committee for Transactions with Related Parties, the Responsible Function
transmits to the Committee for Transactions with Related Parties, with due advance, through the RPT Control,
complete and adequate information on the Transaction of Lesser Importance. In particular, this information must
relate to the nature of the correlation, the main terms and conditions of the transaction, the timing, the reasons
underlying the transaction as well as any risks for the Company.
If the Committee for Transactions with Related Parties deems it necessary or appropriate, it may avail itself, at the
Company's expense, of the assistance of one or more experts of its choice. The experts are individuals with
recognized professional skills and competence on the subjects of interest, whose independence and absence of
conflicts of interest will be assessed.
9.1.3 The opinion of the Committee for Transactions with Related Parties must be issued in time for the approval of
the Transaction of Lesser Importance, sending to the RPT Control together with any opinion of the independent
experts.
9.1.4 The Responsible Function notifies the body or function competent to decide on the transaction, through the
RPT Control - in time for approval - complete and adequate information on the Transaction of Lesser Importance to
be carried out, with indication of the outcome of the investigation, the nature of the relationship, the terms and
conditions and timing of the transaction, the evaluation procedure followed, the underlying reasons, any risks for the
Company as well as a copy of the opinion of the Committee for Transactions with Related Parties referred to in
paragraph 9.1.3 above and any other opinions issued in relation to the transaction.
9.1.5 The approval of Transactions of Lesser Importance must result in a written document; the minutes or the
determination, in the case of a single body, of the decision must provide adequate motivation regarding the
Company's interest in carrying out the transaction as well as the convenience and substantial correctness of the
related conditions.
9.1.6 The delegated bodies, on the basis of specific and complete information prepared by the Responsible Function,
inform the Board of Directors on the methods of execution of the Transactions of Lesser Importance and, in
particular, on the counterparties, on the consideration and on other economic and temporal conditions and to the
Board of Statutory Auditors at least quarterly.
9.1.7 The RPT Control keeps the documentation relating to each individual Transaction of Lesser Importance,
including, for example, the opinion of the Committee for Transactions with Related Parties, any opinion of the
Independent Experts, as well as a copy of the minutes or determination of the body competent to pass resolutions and
the information sent pursuant to the previous paragraphs and, more generally, pursuant to this procedure.
9.1.8 If the Equivalent Controls operate, the provisions referred to in this article 9.1 relating to the Committee for
Transactions with Related Parties apply, mutatis mutandis, to such controls.
9.2

Procedure for the Transactions of Lesser Importance under the responsibility of the Shareholders' meeting

In relation to the Transactions of Lesser Relevance under the responsibility of the Shareholders' meeting or which
must be authorized by it, the provisions of the previous article 9.1 will apply mutatis mutandis.

Article 10.

Procedure for the Transactions of Greater Importance

10.1
Procedure
responsibility
of

for
the

the
Transactions
of
Board
of
Directors

Greater

Importance

under

the

10.1.1 Transactions of Greater Importance, which are not under the responsibility of the shareholders' meeting, fall
under the competence of the Board of Directors, which resolves based on the favorable opinion of the Committee
for Transactions with Related Parties on the Company's interest for the transaction, as well as on the convenience
and substantial correctness of the related conditions.
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10.1.2 For the purpose of the Committee's opinion, the Responsible Function - directly or through the RPT Control must (i) involve the Committee in the negotiation phase and in the preliminary phase of each Transaction of Greater
Importance, through timely information regarding the start of negotiations and / or the investigation and transmission
to the Committee itself, or to the member or members delegated by the same, of complete and adequate information
on the transaction and (ii) update the information on the transaction whenever it is appropriate and necessary due to
the progress of the negotiations. The information must concern, in particular, the nature of the relationship, the main
terms and conditions of the transaction, the timing, the reasons underlying the transaction, as well as any risks for the
Company.
The Committee has the right to request information and submit comments - directly or through the RPT Control - to
the delegated bodies and persons in charge of the negotiations or the investigation.
If the Committee deems it necessary or appropriate, it may avail itself, at the Company's expense, of the assistance of
one or more experts of its choice. In the choice of experts, individuals with recognized professional skills and
competence on the subjects of interest will be used, whose independence and absence of conflicts of interest will be
assessed.
10.1.3 The opinion of the Committee must be issued in time for the the Board of Directors' meeting called for the
approval of the Transaction of Greater Importance, together with any opinion of the independent experts.
10.1.4. The Responsible Function transmits to the Board of Directors, directly or through the OPC Presidium in time
for the meeting called to approve the transaction - complete and adequate information on the Transaction of Greater
Importance to be carried out, with indication of the outcome the investigation, the nature of the correlation, the terms
and conditions and the timing of the transaction, the valuation procedure followed, the underlying reasons, as well as
any risks for the Company, as well as a copy of the opinion of the Committee referred to in paragraph 10.1 above .3
and any other opinions issued in relation to the transaction.
10.1.5 If the Committee has expressed a reasoned opinion contrary to the transaction or conditional on the
acceptance of certain remarks, the Board of Directors may: (a) approve the transaction, provided that the approval
resolution fully incorporates the comments of the Committee, or (b) approve the transaction despite the contrary
opinion or in any case without taking into account the findings of the Committee, provided that the execution of the
transaction is authorized by the shareholders' meeting of the Company, pursuant to article 10.2 below. 2 or (c) not
proceed with the transaction.
10.1.6 The minutes of the resolutions approving the Transactions of Greater Importance must provide adequate
motivation regarding the Company's interest in executing the transaction, as well as the convenience and substantial
correctness of the related conditions.
10.1.7 The delegated bodies, on the basis of specific information prepared by the Responsible Function, inform the
Board of Directors on the methods of execution of the Transactions of Greater Importance and, in particular, on the
counterparties, the consideration and other economic and temporal conditions. to the Board of Statutory Auditors, at
least on a quarterly basis.
10.1.8 The RPT Control keeps the documentation relating to each single Transaction of Greater Importance,
including, for example, the opinion of the Committee, any opinion of the independent experts, as well as a copy of the
minutes or the determination of the competent body to deliberate and the information sent pursuant to the previous
paragraphs and, more generally, pursuant to this procedure.
10.1.9 If the Equivalent Controls operate, the provisions referred to in this article 10.1, relating to the Committee,
apply mutatis mutandis to these controls.
10.2

Procedure for Transations of Greater Importance under the responsibility of the Shareholders' Meeting

Subject to the introduction of a specific clause in the articles of association, if the Board of Directors intends to
submit the Transaction of Greater Importance to the approval of the shareholders' meeting, despite the contrary
opinion of the Committee for Transactions with Related Parties or in any case without taking into account the
remarks made by the Committee itself, the transaction cannot be carried out if the majority of the non related voting
shareholders vote against the transaction, provided however that the non related shareholders present at the meeting
represent at least 10% of the share capital with voting rights.
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Article 11.

Framework resolutions

For the purposes of this procedure, framework resolutions are permitted for a series of homogeneous transactions
with certain categories of Related Parties which will be identified by the Board of Directors or the Executive
Committee.
The framework resolutions must be effective no more than one year and must indicate, with sufficient detail, the
transactions subject to the resolutions themselves, reporting the foreseeable maximum amount of the transactions to
be carried out in the reference period and the reasons for the conditions envisaged in relation to these operations.
The provisions of Articles 9 and 10 above apply to the framework resolutions, depending on the foreseeable
maximum amount of the transactions subject to the specific framework resolution, considered cumulatively.
The delegated bodies, on the basis of specific information prepared by the Responsible Function, inform the Board
of Directors and the Board of Statutory Auditors at least quarterly regarding the execution of each framework
resolution.
Article 12.

Procedure and approval of Transactions carried out by subsidiaries

12.1 For the purposes of applying this procedure, Transactions with Related Parties carried out through subsidiaries
are the Transactions carried out by the subsidiaries of the Company that are subject to the approval and / or scrutiny
of the bodies or corporate officers of the Company pursuant to the Articles of Association of the Company or by
resolutions of the Company's Board of Directors or of powers granted by the Company on the basis of internal
regulations ("Transactions carried out through subsidiaries").
The notion of control that is relevant for the identification of Transactions carried out through subsidiaries is that
established by article 2359 of the Italian civil code.
In any case, Transactions carried out through subsidiaries are considered and are therefore subject, therefore, to this
Procedure involving mergers and spin-offs as well as, where above the threshold of Euro 5 million, the purchase and
transfer of shareholdings for any reason, the spin-off and transfer of companies or company branches, as well as right
issues without option rights to shareholders (the "Strategic Operations carried out through the Subsidiaries").
Transactions carried out through subsidiaries are subject to the investigation and approval procedures referred to in
the following paragraphs of this article 12.
Framework resolutions are allowed for transactions carried out through subsidiaries.
These resolutions are subject mutatis mutandis to the conditions set out in the first, second and fourth paragraph of
the previous article 11 and are subject to the prior non-binding opinion of the Committee for Transactions with
Related Parties.
12.2 Before carrying out a Transaction through a subsidiary , the Responsible Function of the subsidiary, as soon as
possible due to the characteristics of the transaction and the information available, checks whether the counterparty
is a Related Party. In this case, the Responsible Function of the subsidiary company immediately communicates, in
writing, to the RPT Control all information relating to the transaction - such as, by way of example, the name of the
counterparty, the description of the transaction and the conditions of the same.
12.3 The RPT Control ascertains whether the Transaction carried out through a subsidiary is a Transaction with a
Related Party. In this case, it carries out the assessments referred to in the previous article 8.2, verifying in particular
whether the transaction falls within one of the cases of exclusion provided for by the Consob Regulation on Related
Parties in the previous article 7 or is in implementation of a framework resolution
12.4 The RPT Control informs the Responsible Department of the subsidiary of the outcome of the controls referred
to in paragraph 12.3 above.
12.5 If the transaction qualifies as an Excluded Transaction or as an implementation of a framework resolution, the
following paragraphs of this article 12 do not apply.
The RPT Control informs the Related Party Transactions Committee on a quarterly basis with regard to Excluded
Transactions and transactions implementing framework resolutions, indicating the nature of the transaction and
providing, in writing, objective evidence of the reasons for the exclusion.
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12.6 If the transaction does not qualify as an Excluded Transaction or as a transaction implementing a framework
resolution, it is subject to the prior non-binding opinion of the Committee for Transactions with Related Parties.
Strategic Transactions of Greater Importance carried out through the Subsidiaries will be approved with the prior
binding opinion of the Related Parties Committee.
To this end, the Responsible Function of the subsidiary promptly provides the RPT Control with complete and
adequate information on the transaction and the RPT Control promptly submits this information to the Committee for
Transactions with Related Parties.
12.7 The Committee for Transactions with Related Parties issues its opinion on the transaction sending it to the RPT
Control in advance in order to allow the competent body of the Company to approve or examine the transaction.
The RPT Control promptly transmits this opinion to the competent body of the Company to approve or examine the
transaction.
12.8 The RPT Control promptly gives notice of the resolution or examination of the transaction by the competent
body of the Company to the Responsible Function of the subsidiary.
12.9 The Responsible Department of the subsidiary prepares specific information on the methods of execution of the
Transaction carried out through the subsidiary and sends it to the RPT Control for the first Board of Directors of the
Company.
12.10 If the Equivalent Controls operate, the provisions of this article 12 relating to the Committee for Transactions
with Related Parties apply, mutatis mutandis, to these controls.

Article 13.

Disclosure

13.1 In case of Transactions of Greater Relevance, to be carried out also by Italian or foreign companies controlled
by the Company, the RPT Control, with the support of the company functions involved, must prepare and make
available to the public an information document pursuant to, and for the purposes of Article 5 of the Consob
Regulation on Related Parties.
The RPT Control, with the support of the corporate functions involved, must prepare and make available to the
public an information document even in the event that, during the financial year, transactions are concluded with a
Related Party, or with parties related to both the latter and the Company, that are homogeneous or carried out in
execution of a single plan which, although not individually qualifiable as Transactions of Greater Importance,
exceed, when cumulatively considered, the significance thresholds indicated in Annex 3 of the Consob Regulation
on Related Parties. In this case, the provisions of Article 5 of the Consob Regulation on Related Parties will apply.
13.2 In the case of Transactions of Lesser Importance, approved in the presence of a negative opinion of the
Committee for Transactions with Related Parties, the RPT Control, with the support of the company functions
involved, must prepare and make available to the public an information document pursuant to and for the purposes of
Article 7, paragraph 1, letter g) of the Consob Regulation on Related Parties.
13.3 If a Related Party Transaction is also subject to the disclosure obligations provided for by Article 114,
paragraph 1, of the TUF, the information to be disclosed to the public includes, in addition to the information to be
published pursuant to the aforementioned provision, referred to in Article 6, paragraph 1 of the Consob Regulation
on Related Parties.
13.4 The interim management report and the annual management report must contain the information referred to in
Article 5, paragraph 8 of the Consob Regulation on Related Parties. Information on individual Transactions of
Greater Relevance can be included by reference to published documents, reporting any significant updates.
13.5 In order to ensure coordination with the procedures referred to in Article 154-bis of the TUF, the RPT Control
provides the manager responsible for the accounting documents with the periodic information referred to in Articles
9.1.6 above as well as any other information requested.
13.6 The Responsible Function of the Company or of the subsidiary that carries out the transaction is required to
promptly transmit to the RPT Control and to the other functions involved the information and documents necessary
for the fulfillment of the obligations referred to in the previous paragraphs of this article 13 as well the information
and documents necessary to comply with the disclosure obligations mandatorily required, for the Excluded
Transactions, the framework resolutions and the related implementation operations, by the Consob Regulation on
Related Parties.
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Article 14.

Register of Transactions with Related Parties

14.1 The RPT Control feeds a special register in which all the Transactions with Related Parties are filed, including
Excluded Transactions, carried out by the Company also through its subsidiaries.
14.2 The manager responsible for preparing the accounting documents, the managers of the administrative functions
of the Company and of the subsidiaries have access to the Register referred to in paragraph 14.1 above.
Article 15.

Supervision of the procedure

The board of Statutory Auditors monitors the compliance of the procedure with the applicable regulations, as well as
compliance with the same and reports to the shareholders' meeting pursuant to Article 2429, paragraph 2, of the
Italian Civil Code or pursuant to Article 153 of the TUF.

Article 16.

Publication and updating of the procedure

This procedure and its subsequent amendments are published on the Company's website by the RPT Control,
without prejudice to the obligation of publicity, by reference to the site itself, in the annual management report.
Any change of the procedure will be subject to the approval of the Board of Directors, based on the favorable
opinion of the Committee for Transactions with Related Parties, as established from time to time.

Article 17.

Confidentiality

The information received or in any case acquired by all parties involved in Transactions with Related Parties must be
kept strictly confidential and managed in accordance with the provisions of the procedure for the management and
communication of the Company's privileged information.

Article 18.

Final Provisions

xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx
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Annex 1
Equivalent Controls
The following safeguards aimed at protecting the substantial correctness of Transactions of Greater or Lesser
Importance operate if one or more members of the Independent Directors Committee are the counterparty of a
specific transaction, or a Related Party to the counterparty are considered "Equivalent Controls" transaction
("Related Director" and "Related Directors"):
1. If a member of the Committee for Transactions with Related Parties qualifies as a Related Director, the opinion
on the transaction is given by the two Non-Related Directors unanimously.
2. If two members of the Committee qualify as Related Directors, the activities referred to in paragraph 1 above are
carried out by the member of the Committee who qualifies as Non Related Director together with the oldest
Unrelated Independent Director who is not a member of the Committee.
3. If all the members of the Committee qualify as Related Directors, the activities referred to in point 1 above are
carried out by the Board of Statutory Auditors.
4. If the safeguards referred to in paragraphs 1, 2 and 3 above cannot be applied, the activities referred to in
paragraph 1 above are carried out by an independent expert, identified by the Board of Directors among subjects of
recognized professional skills and competence on matters of interest, whose independence and absence of conflicts
of interest are assessed.
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