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1. SCOPE

This document provides a systematic reference framework concerning the prohibition
of corrupt practices within the Group.

Corruption! means, in general, the abuse of power by a person who has that power,
with the intention of obtaining a personal benefit. This statement contains three
elements: (i) the distorted use of power, (ii) power that is assigned to a (private or
public) subject and (iii) a personal benefit (not necessarily in favour of the persons
abusing power, but also in favour of spouses, relatives and/or relatives by marriage
to the second degree, de facto cohabiting partners and persons to whom they have
an emotional attachment). In particular, this Anti-Corruption Policy aims to achieve
the following objectives:

* Ensure compliance with all applicable anti-corruption regulations;

« Ensure the implementation and application of what is required by the anti-
corruption system, as well as the continuous improvement of the system
itself;

* Increase awareness of the commitment to prevention and fight against
corruption by all stakeholders;

*  Provide anti-corruption training activities established by the Company;

* Apply, in the event of violations, the penalties provided for under the “Rules
for the application of disciplinary sanctions”;

* Encourage the reporting of any suspected attempted corruption, certainly,
presumed through the channels and the methods defined, guaranteeing
both the carrying out of in-depth analyzes, in order to assess the validity and
prepare effective contrasting measures, and the protection to the reporting
party from any retaliation form.

FINCANTIERI sets these objectives in order to identify actions aimed at preventing
the risks of corruption, and undertakes to continuously improve its anti-corruption
system. In addition, the Company guarantees that a periodic review of the system is
carried out with a view to its continuous improvement.

For the purposes of this document:

e the term “Code of Conduct” means the FINCANTIERI Code of Conduct
published on the Company’s website;

* the term “bribery” means offering or receiving any payment, gift, loan,
amount, reward or other benefit or recompense to or from any person
(public or private), intended as an incentive to do something, to avoid doing

1 Per le diverse fattispecie di corruzione si rimanda al Codice Civile art. 2635 e al Codice Penale, artt. 318, 319, 319-bis,
319-ter, 319-quater, 320, 321, 322 e 322-bis.
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something or to influence a decision. By way of example, bribery is the giving
of a sum of money in order to (a) obtain, maintain or change the course of

a commercial activity, (b) obtain any undue or inappropriate advantage in
carrying out the activity (such as beneficial tax treatment), or (¢) influence
the judgement or behaviour of a third party or cause an undesired result or
action;

the term “public bodies” means representatives of the Italian and foreign
public administration and public officials, as defined by applicable laws;

the term “private entities” means any other subject not defined in the
previous point.
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2. RECIPIENTS

The recipients of this document are members of the Company Bodies of Group
companies, all managers and employees, outsourcers and third parties that do
business with the Group.
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3. GENERAL PRINCIPLES

FINCANTIERI prohibits any kind of corrupt practice: unlawful favours, collusive
behaviour, solicitation, directly and/or through third parties, as regards personal and
career benefits for oneself or for others.

Firstly, it is prohibited to obtain, promise or offer objects of value to any person,
including public officials, to obtain or maintain a business deal in an improper manner
or to obtain an undue advantage in conducting business. In particular, making
payments to obtain new contracts, retain old contracts, to speed up the processing of
all official documents (for example customs services or environmental certification)
or to unduly influence any person, is strictly prohibited.

Secondly, it is strictly prohibited to accept payments or objects of value in relation
to conduct which goes against the principles set out in this document, in the
FINCANTIERI Code of Conduct, as well as in applicable documents and laws.

Thirdly, as FINCANTIERI could be held liable in some cases for the corrupt conduct
of third parties, such as agents, intermediaries, consultants and business partners,
FINCANTIERI only works with other parties with a proven reputation. For this reason,
FINCANTIERI carries out a mandatory process for all business partners, to check
ethical requirements on a preliminary basis.

Fourthly, FINCANTIERI and Group Companies must keep accurate accounting
records: all operations shall be correctly represented and include sufficient detail.
Inaccuracies / omissions in accounting records, even if not for the purposes of
corruption, constitute a violation of this document. False records may result in tax
liability and other types of legal liability.
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4. THE LEGAL AND PRACTICE FRAMEWORK

The FINCANTIERI Group’s commitment, set out in the Code of Conduct?, covers a
number of company documents and practices that comprise strategies to combat
corruption (“anti-corruption documents”) in the functional and geographic areas
where the Group operates.

These documents have been developed by the parent company FINCANTIERI, which
has its registered office in Italy and is subject to Italian law and, in particular, by way
of example and not limited to the provisions of:

. Legislative Decree 231/2001, which provides for the administrative liability of
the Company in cases of corruption (even attempted) of Public Officials and
private individuals, in Italy and abroad, in the interest or to the advantage of
the Company itself;

* theltalian Criminal Code, with particular reference to Articles 317 and following;

» the Civil Code, with particular reference to art. 2635 and art. 2635 bis.

Furthermore, in consideration of its international presence, the Company is also
subject to compliance with the laws and regulations in force in the countries in which
it operates, including those ratifying international conventions that prohibit bribery
of public officials and bribery among private individuals, for example the OECD
Convention on the fight against corruption of foreign public officials in international
economic operations (1997), the United Nations Convention against corruption (2003)
and the UK Bribery Act (2010), and their subsequent amendments and additions.

FINCANTIERI, aware that specific Codes of Conduct / Ethics Policies have been
established at Subsidiaries, recommends that all Italian and international Companies
of the Group adopt corresponding documents, depending on applicable laws. In
particular, american subsidiaries have produced and adopted similar documents
(“Ethics and compliance policy”) with specific reference to the United States and to
specific anti-corruption laws (US Foreign Corrupt Practices Act and Anti-Kickback
Act of 1986). This legal and practice framework, which is continually evolving and
may be amended, concerns the following issues in sensitive areas, each regulated by
specific documents or consolidated practices:

« Management of relations with the Public Administration

The document defines the principles of conduct and ethics which all Company

2 “Fincantieri respects the laws and the regulations in force in every country or area in which it operates, in keeping
with the principles, aims and commitments laid out in this Code” (Art.1).
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personnel shall observe in their dealings and obligations vis-a-vis public entities in
order to prevent corrupt behaviour.

In particular:

e obligations vis-a-vis the Public Administration and the preparation of relative
documents shall be overseen with the utmost diligence and professionalism,
SO as to provide clear, accurate, complete, exact and truthful information,
avoiding and in any case reporting, in an appropriate manner, situations
involving conflicts of interest;

* relations with officials from the Public Administration shall be characterised
by propriety, transparency, cooperation, helpfulness and fully respecting their
institutional role, carrying out requests and obligations punctually and swiftly;

+ promising and/or offering goods and/or advantages to officials from the
Public Administration for the purpose of influencing their independence of
opinion or to lead them to unjustifiably favour the company’s products is not
permitted;

* all documents for the Public Administration shall be processed accurately
and in clear, objective and complete terms, and shall be checked and
signed by the FINCANTIERI Managers involved or by other personnel with
appropriate delegated powers.

* Agency, brokerage and sales assistance agreements

The document defines the guidelines, principles of conduct and templates for
agreements to refer to in the case that the Company intends appointing a third party,
to promote or facilitate the finalisation of agreements for the construction or sale
of ships, or contracts for goods or services supplied by the Company, through the
identification of potential and/or established clients and/or the supply of services for
assistance and support in negotiating and managing these agreements.

In particular:

* the proposal to nominate or appoint any potential appointee shall be
supported by justified commercial requirements, as well as by the prior
evaluation on the existence of the requirements of integrity, professionalism
and the appointee’s suitability to comply with the ethical rules and the
procedures established by FINCANTIERI; this evaluation will be based on
a series of checks that will focus, inter alia, on the subject’s experience and
curriculum;

e the suitability of payments made is also commensurate with regard to the
duration, quantity, complexity and quality of the services offered and with
best practices and market standards, and amounts shall be paid to the
subject with whom the appointment is formalised;
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* to ensure compliance with the principles of conduct adopted by FINCANTIERI,
all agreements are prepared based on templates, which contain unchangeable
clauses expression of the founding principles of the policy;

« competent functions monitor the performance of the agreement, and also
ensure, during its validity, that requirements for professional integrity are
still met.

The agent/intermediary undertakes to observe the ethics and principles of conduct
of FINCANTIERI and in the case of any violation, the agreement will be immediately
terminated, without prejudice to any other action taken through the courts.

* Donations, gifts, sponsorships, presents and hospitality

The document defines the roles, responsibilities, operating procedures and principles
of conduct that personnel of the Company shall observe in managing donations,
gifts and presents from the Company to third parties following their request, or on
the initiative of the Company, and sponsorships for the Company; the document also
regulates business courtesies, establishing limits and authorisation criteria.

As provided for in the Code of Conduct: “Making or offering, directly or indirectly,
payments and material benefits of any amount to third parties, public officials
or private entities, to influence or recompense their duties is prohibited. Any
employee receiving gifts or beneficial treatment which is not directly attributable
to a normal courtesy shall refuse them (...) Presents, courtesies and hospitality for
government representatives, public officials and public administration employees
may be allowed only if they are of a modest value and in any case if they do not
compromise the integrity or the reputation of one of the parties and may not be
interpreted, by an impartial observer, as being intended to obtain advantages in
an improper manner”.

The document includes the following principles of conduct:

* promising or offering money, benefits, promises of favours or other benefits
is not allowed, even if indirectly by way of an intermediary (e.g. agent,
consultant, etc.) to individuals in the Public Administration or private
individuals, with the aim, even implicit, of obtaining preferential treatment for
oneself or in the performance of any activity that could be attributed to the
Company;

«  employees may not request, solicit or accept money, gifts or benefits
for themselves or for others, except for gifts of a modest value that may
occasionally be offered as a normal courtesy;

* presents may be given to individuals or to Organisations, generally as
seasonal gifts or to mark events, and in any case in accordance with the
strategies established at a central level;
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* it is the responsibility of FINCANTIERI to be aware of the prohibitions or
limitations of the organisation to which the receiver belongs, before offering
donations, gifts, sponsorships, presents and hospitality;

* the Company does not allow the making or offering, directly or indirectly, of
payments and benefits of any amount/extent in order to speed up services
already due by the parties it has dealings with (“facilitation payments”).

e Outsourcing and assignments to employees or former employees of
the Public Administration

This document defines the authorisation process for outsourcing and the measures
necessary for assignment to employees or former employees of the Public
Administration, or to third parties operating with public organisations.

The aim of the procedures is to guarantee the correct and transparent management of
relations with outsourcers of FINCANTIERI, reducing the risk of committing offenses
mainly connected with corruption.

The use of external collaborations must be limited to cases in which they are strictly
necessary and the relative performance must be of a temporary and highly qualified
nature.

The identification and evaluation of the potential outsourcer must be supported, as
well as by motivated requirements of the performance, by the prior judgment on the
existence of the requirements of integrity, professionalism and suitability of the same,
ensuring that there are no prohibitions or limits to the conferral of the assignment,
verifying the country of residence of the subject, carrying out a due diligence and /
or analysis of the curriculum vitae, the track record and the information available on
the IT tools available. It is acquired a declaration by the collaborator in the matter of
conflict of interest, absence of incompatibility causes for the assignment and with
the applicable legislation and a commitment to respect the ethical principles and the
Organization, Management and Control Model pursuant to Legislative Decree 231/01.

Depending on the scope and value of the service, the company has defined different
authorization levels that can involve, based on objective criteria: the Chief Executive
Officer, the General Manager, the subjects to whom a specific delegation or power of
attorney has been conferred, the corporate and business departments.

A summary report of the authorized collaborations is prepared monthly addressed to
the Company’s top management and control bodies.

The contractual agreement must provide for a defined duration, an appropriate
consideration, payment methods in line with the relevant legislation, the delivery of
specific outputs or verifiable progress.
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There is also a termination clause in cases where the subject has provided untruthful
declarations / self-certifications in relation to the assignment and in the event that
there is a failure to comply with the Organizational, Management and Control Model
pursuant to Legislative Decree 231/01 of Fincantieri or the Code of Conduct.

The assignment of a professional external collaboration to employees and former
employees of the Public Administration or to Legal Persons / Other Legal Entities
that employ former employees of the Public Administration is allowed for:

«  employees of the Public Administration if in possession of a regular
authorization issued by the same, or for employees exempted from requesting
authorization;

«  former employees of the public administration in the event that the service is
considered indispensable for the pursuit of the interests of the company. In this
case, it is necessary to verify the existence of the conditions established by law
(termination of the public employment relationship by over three years, or non-
exercise of authoritative or negotiating powers against Fincantieri in the last three
years). The conferral of the assignment is subject to the approval of the CEO.

Similar rules are also followed in the event of establishing working or professional
relationships in favour of employees and former employees of the Public
Administration.

The organizational unit requesting the collaboration is responsible for periodically
monitoring the performance and ensuring compliance with the originally
established timing and costs, and on the basis of this verification and monitoring
activity, the approval to proceed with the payment of the external collaborator is
released.

e Conflicts of interest

This document establishes the requirements for identifying and managing real or
potential conflicts of interest; it also sets out the principles of conduct that each
employee shall observe in carrying out their duties and in particular in managing
relations with third parties.

A conflict of interest is defined as any instance in which personal interest or the
activity of an individual interferes, or even appears to interfere, with the interests of
the Company. A situation of conflict arises when an employee performs an action or
is susceptible to interests that interfere with their capacity to carry out their duties in
an impartial and effective way.

Any situation that could constitute or cause a conflict of interest shall be reported
promptly, according to procedures in the document, so that the superior or assigned



FINCANTIERI GROUP @

organisational unit may verify whether it exists and how serious it is, and correct
procedures to deal with it can be implemented.

By way of example, but not exclusively, conflicts of interest occur in the following
situations:

« when employees and/or their spouse, relatives and relatives by marriage to
the second degree, de facto cohabiting partners and persons to whom they
have an emotional attachment, have economic and financial interests in the
business of suppliers, clients and competitors;

« when they use their position in the company or use information acquired in
their job in a way that could create conflict between their own interests and
the company’s interests;

« when employees who are connected by hierarchical relationships are related (by
the spouse, relatives and relatives by marriage to the second degree, de facto
cohabiting partners and persons to whom they have an emotional attachment);

« when performing work of any type for clients, suppliers, competitors, etc.;

* when accepting money, favours or benefits from people or companies that
have, or who intend to enter into, business relations with FINCANTIERI or the
Group’s companies.

* Obligations concerning financial statements and company resolutions,
pursuant to Legislative Decree no. 231/01 (corporate crimes).

The purpose of the document is to set out the duties, responsibilities and principles
of conduct that shall be observed in activities for preparing Financial Statements and
in company resolutions and in relations with the Independent Auditors, Statutory
Auditors, Shareholders and Public Supervisory Authorities.

In particular, the following principles of conduct are outlined in the document:

* in accounting procedures, correct, complete and transparent accounting shall
be strictly observed, according to criteria established by law and applicable
accounting standards, so that all operations are authorised, verifiable, lawful,
consistent and suitable;

* the accuracy of the registration process and of transactions represented in
the financial statements shall be checked by delegated managers by financial
statement item, with controls required by administrative and accounting
documents;

e accounting records may only be made by gqualified persons and authorisation
levels are defined and revised as provided for by company documents;

e during audits and controls by the Independent Auditors, Board of Statutory
Auditors, Shareholders and other Public Supervisory Authorities, personnel
shall act transparently and cooperate to the utmost;

12
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e extraordinary operations shall be carried out in compliance with provisions
in the Italian Civil Code, provisions of laws and requirements of company
documents.

» Offset contracts

The document defines the roles, responsibilities, operating procedures and principles
of conduct that personnel of the Company shall observe in managing offset contracts.

The term “Offset” refers to any arrangement made under, or in connection with, a
contract between the Fincantieri and a customer to generate work or create capability
or economic value, in that customer’s Country for which that customer’s Offset
Authority may grant “Offset credits” or otherwise release it from its Offset obligations.

In case of an offer to a customer for a contract that include an offset, the offset type
is determined and the offset Committee is activated to examine the offset policy of
the customer Government/company, to study the applicable law and to identify the
related potential risks.

Third parties involved in an offset (suppliers, subcontractors, partners, to be referred
as “offset partners”) shall be subject to a due diligence to ensure that:

* their role in the offset is clear;

* they are financially robust with reference to the activity to be performed;

* they appear to be transparent, ethical and compliant with applicable laws and
regulations, including applicable anticorruption laws, export control laws and
regulations.

The intensity of the due diligence (high or low risk) conducted varies in accordance
with the risk profile of the offset program/transaction, or the offset partner in case
of identified red flags.

Due diligence shall be carried out again every year in respect of any offset partner.

All the information collected during the due diligence process shall be treated in
accordance with applicable data privacy legislation and the Company’s data privacy
policy.

The due diligence procedure is completed by collecting the necessary internal
confirmations to obtain the final approval by the function in charge

The offset commitment plan is continuously updated and submitted to the approval
of the function in charge.

A half-year report on the offset activity and overall performance is provided to the
Fincantieri top management.
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e Know Your Customer

The document defines the roles, responsibilities, operating procedures and principles
of conduct that personnel of the Company shall observe in managing a business
relationship with a new client; before entering in a business relationship, it has to be
carried out a careful examination of the prospective client, to guarantee the absence
of any law violation or crime.

Fincantieri adopted a “KYC procedure” aimed to assess the integrity, reputation
and financial robustness of its new clients and to examine the connected risks to a
business relationship with a new counterparty.

The due diligence on the Fincantieri client is classified in preliminary and enhanced
due diligence.

The preliminary due diligence consists in collecting information from open sources
and using IT platforms obtaining information from reliable sources, and performing an
analysis of the collected information to identify possible “red flags”. These include, but
shall not be limited to, the following: the prospective client is subject to international
sanctions, presents reputational or financial issues, is a politically exposed individual
or exercise a public function, the Country of residence or the Country in which the
prospective client is registered is subject to international economic sanctions, trade
restrictions or presents high risk of corruption, etc.

The collected information in the preliminary due diligence must be examined by the
Fincantieri client Evaluation Committee ("KYC Committee”). If a red flag has been
identified, an enhanced due diligence is carried out for a more detailed examination
and to evaluate possible tools of risk mitigation.

To perform the enhanced due diligence the additional and more detailed information
will be requested to the client by means of tailored questionnaires to be verified by
an external source.

The result of the KYC Committee review has to be submitted to the function in charge
for the final decision of approval / rejection of the business relationship with the
proposed client.

In the case of long-term relationships, there is a periodic update of the due diligence
(at least every 2 years).

e Joint Ventures

Partnership and joint venture agreements are a sensitive area for the company, an
the associated risks are carefully assessed in the mainframe of Fincantieri’'s Enterprise
Risk Management. Before entering in this kind of agreements, the company carries
out an examination of the counterparties both economic-financial and regarding their
integrity and reputation, with the aim of highlighting the possible risks underlying the
beginning of a new business relationship.

14
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If risks indicator are identified (“red flags”), all the necessary detailed analysis are
carried out in order to identify adequate protections for Fincantieri. The results of
the verifications and analyses carried out are brought to the attention of the Top
management for approval. The finalized agreements contain specific contractual
provisions committing the counterpart to respect Fincantieri ethical and conduct
principles, and in event of breaches is provided for the termination of the contractual
relationship.
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5. TRAINING AND MONITORING

All FINCANTIERI personnel are responsible for complying with applicable documents
and for correctly adopting the internal documents system concerning anti-corruption,
in relation to their duties and responsibilities. FINCANTIERI informs its employees
and provides training on the risk profile associated with their function or activity.

In this context, managers have a key role, and shall comply with and ensure their staff
comply with anti-corruption documents.

The training provided aims to make the personnel understand clearly, correctly and
in relation to their role:

e the corruption risks to which they are possibly subject;

e the corporate Anti-Corruption Policy;

* the actions to be taken to prevent and avoid corrupt acts;

* the implications and potential consequences of failure to comply with the
indications contained in the Policy;

* thereports to be made in relation to the risk or suspicion of illegal practices.

As regards the Parent Company, the Auditing Department independently examines
and checks internal controls, to ensure, as part of the annual audit programme
approved by the Board of Directors, that requirements of anti-corruption documents
have been met. The Oversight Board, established pursuant to Italian Legislative Decree
no. 231/2001, plays a special role and periodically reviews sensitive information in
order to identify conduct that is potentially at risk as regards offences of corrupting
the Public Administration in Italy and abroad, and private entities. The Organizational,
Management and Control Model pursuant to Italian Legislative Decree no. 231/2001
and the company legal framework are updated on an ongoing basis in order to take
into account legal developments and organisational changes, and adequately deal
with the possible risks of offences being committed.

Furthermore, the Company has established and appointed a specific compliance
function for the prevention of corruption, with the task of supervising the anti-
corruption system adopted by the Company and ensuring compliance of this system
with the requirements of the ISO 37001: 2016 standard (Anti-corruption Function). The
function monitors the risk of corruption and provides specialist advice to Fincantieri
personnel on corruption. Specific powers, faculties and functions for the fulfillment
of its role has been assigned to the Function.

Any suspected or known violation of anti-corruption documents or anti-corruption
laws shall be immediately reported, anonymously if necessary, to:
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Online platform: accessible on the company intranet, on the page dedicated to
the Oversight Board, and on the Fincantieri official website, in the
Ethics and Governance section at the following path: Ethics and
Governance / Business Ethics / Whistleblowing

(https:.//www.fincantieri.com/en/governance/business-ethics/
whistleblowing/)

Mail address: FINCANTIERI S.p.A.
Via Genova 1 - 34121 Trieste
RISERVATO Organismo di Vigilanza / Funzione Anti-corruzione

The confidentiality of persons reporting violations and information provided is
guaranteed, without prejudice to legal obligations. In addition, FINCANTIERI will not
take any retaliatory action (disciplinary sanctions, demotions, suspensions, dismissal),
or discriminate in any way company personnel at work, who:

* have taken action, in good faith, to report events or situations relative to
compliance with this document or with anti-corruption documents, or in any
case with relative laws in force;

* have refused to take action that goes against this document or anti-
corruption documents, even if this refusal results in negative consequences
for the Company’s business;

17
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6. ADVERTISING METHODS

FINCANTIERI undertakes to ensure clear and correct communication and
dissemination to all stakeholders through the internal and external communication
channels of this Anti-Corruption Policy and to promote compliance and application.

In this context, it is provided for:

* the delivery of a copy of the Policy to newly hired personnel, with a signature
certifying the receipt and commitment to the knowledge and compliance with
the relevant provisions;

* the availability of the Policy in the FINCANTIERI intranet;

* the dissemination of the contents of the Policy during the periodic training
sessions for Personnel;

* the availability of the Policy for all the external stakeholders of the Company
on the institutional website at the address https:/www.fincantieri.com/en/.
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7. DISCIPLINARY AND SANCTION PROCEDURES

With reference to the anti-corruption document, FINCANTIERI adopts the
disciplinary measures established in “Regulations for the application of disciplinary
sanctions” to which the Organizational, Management and Control Model pursuant to
Italian Legislative Decree no. 231/2001 adopted by the Company refers, and clauses
providing for early termination to apply in the case of subjects that, operating within
or outside the Group, are found liable for the following:

e violations of anti-corruption documents;

* omissions in reporting violations of the above documents that come to their
knowledge;

e retaliatory behaviour vis-a-vis persons reporting a violation.



