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IMPORTANT NOTICES

Each of Finmeccanica Finance and Finmeccanica (each an “Issuer” and together the “Issuers”)
and Finmeccanica as guarantor in respect of Notes issued by Finmeccanica Finance (in such capacity,
the “Guarantor’) accepts responsibility for the information contained in this Prospectus. Each of the
Issuers and the Guarantor declare that, having taken all reasonable care to ensure that such is the
case, the information contained in this Prospectus is in accordance with the facts and contains no
omission likely to affect its import.

This Prospectus should be read and construed together with any supplements hereto and with
any other documents incorporated by reference herein and, in relation to any Tranche (as defined
herein) of Notes which is the subject of Final Terms, should be read and construed together with the
relevant Final Terms.

Each of the Issuers and the Guarantor has confirmed to the Dealers named under “Subscription
and Sale” below that this Prospectus (including for this purpose, each relevant Final Terms) contains
all information which is (in the context of the Programme, the issue, offering and sale of the Notes
and the guarantee of the Notes) material; that such information is true and accurate in all material
respects and is not misleading in any material respect; that any opinions, predictions or intentions
expressed herein are honestly held or made and are not misleading in any material respect; that this
Prospectus does not omit to state any material fact necessary to make such information, opinions,
predictions or intentions (in the context of the Programme, the issue, offering and sale of the Notes
and the guarantee of the Notes) not misleading in any material respect; and that all proper enquiries
have been made to verify the foregoing.

No person has been authorised to give any information or to make any representation not
contained in or not consistent with this Prospectus or any other document entered into in relation to
the Programme or any information supplied by the Issuers or the Guarantor or such other
information as is in the public domain and, if given or made, such information or representation
should not be relied upon as having been authorised by the Issuers, the Guarantor or any Dealer.

To the fullest extent permitted by law, none of the Dealers accepts any responsibility for the
contents of this Prospectus or for any other statement made or purported to be made by a Dealer or
on its behalf in connection with the Issuers or the Guarantor or the issue and offering of the Notes.
Each Dealer accordingly disclaims all and any liability whether arising in tort or in contract (or
otherwise) which it might otherwise have in respect of this Prospectus or any such statement.

No representation or warranty is made or implied by the Dealers or any of their respective
affiliates, and neither the Dealers nor any of their respective affiliates makes any representation or
warranty or accepts any responsibility as to the accuracy or completeness of the information
contained in this Prospectus. Neither the delivery of this Prospectus or any Final Terms nor the
offering, sale or delivery of any Note shall, in any circumstances, create any implication that the
information contained in this Prospectus is true subsequent to the date hereof or the date upon which
this Prospectus has been most recently amended or supplemented or that there has been no adverse
change, or any event reasonably likely to involve any adverse change, in the condition (financial or
otherwise) of either of the Issuers or the Guarantor since the date thereof or, if later, the date upon
which this Prospectus has been most recently amended or supplemented or that any other information
supplied in connection with the Programme is correct at any time subsequent to the date on which it
is supplied or, if different, the date indicated in the document containing the same.

The distribution of this Prospectus and any Final Terms and the offering, sale and delivery of
the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Prospectus or any Final Terms comes are required by the Issuers, the Guarantor and the Dealers to
inform themselves about and to observe any such restrictions. For a description of certain restrictions
on offers, sales and deliveries of Notes and on the distribution of this Prospectus or any Final Terms
and other offering material relating to the Notes, see “Subscription and Sale”. In particular, Notes
have not been and will not be registered under the United States Securities Act of 1933 (as amended)
(the “Securities Act’”) and are subject to U.S. tax law requirements. Subject to certain exceptions,
Notes may not be offered, sold or delivered within the United States or to U.S. persons.



The Notes issued by Finmeccanica will constitute “obbligazioni” pursuant to Article 2410, and
the Articles that follow such Article, of the Italian Civil Code, which relate to the issuance of
“obbligazioni”” by corporations in Italy.

Neither this Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe
for or purchase any Notes and should not be considered as a recommendation by the Issuers, the
Guarantor, the Dealers or any of them that any recipient of this Prospectus or any Final Terms
should subscribe for or purchase any Notes. Each recipient of this Prospectus or any Final Terms
shall be taken to have made its own investigation and appraisal of the condition (financial or
otherwise) of the Issuers and the Guarantor.

The maximum aggregate principal amount of Notes outstanding and guaranteed at any one time
under the Programme will not exceed EUR 3,800,000,000 (and for this purpose, any Notes
denominated in another currency shall be translated into euro at the date of the agreement to issue
such Notes ). The maximum aggregate principal amount of Notes which may be outstanding and
guaranteed at any one time under the Programme may be increased from time to time, subject to
compliance with the relevant provisions of the Dealer Agreement as defined under “Subscription and
Sale”.

In this Prospectus, unless otherwise specified, references to “Member State” are references to a
Member State of the European Economic Area, references to “EUR”, “€” or “euro” are to the single
currency introduced at the start of the third stage of European economic and monetary union, and as
defined in Article 2 of Council Regulation (EC) No. 974/98 of 3 May 1998 on the introduction of the
euro, as amended, references to “U.S.$”, “U.S. Dollar”, “USD” or “$”’ each means the lawful
currency of the United States of America, references to the “Pre-Merger Finmeccanica Finance” shall
mean to the entity named Finmeccanica Finance S.A. prior to its merger (the “Merger”’) by
incorporation pursuant to Luxembourg Law into Aeromeccanica S.A. and references to ‘“‘Finmeccanica
Finance” and Finmeccanica Finance S.A. shall mean the Merged Finmeccanica Finance (as defined
below).

Certain figures included in this Prospectus have been subject to rounding adjustments;
accordingly, figures shown for the same category presented in different tables may vary slightly and
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures which
precede them.

The Stabilising Manager, named in the relevant Final Terms, shall comply with all relevant laws,
regulations and directives. References in the next paragraph to “this issue” are to each Series in relation
to which a Stabilising Manager is appointed.

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable
Final Terms may over-allot Notes or effect transactions with a view to supporting the market price of
the Notes at a level higher than that which might otherwise prevail. However, there is no assurance that
the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will undertake
stabilisation action. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the final terms of the offer of the relevant Tranche of Notes is made and, if begun, may be
ended at any time, but it must end no later than the earlier of 30 days after the issue date of the
relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes.
Such stabilisation must be conducted by the Stabilising Manager(s) or persons acting on behalf of the
Stabilising Manager(s) in accordance with all applicable laws and rules.

The Issuers and the Guarantor have undertaken, in connection with the admission of any
Tranche of Notes to the official list of the Luxembourg Stock Exchange and to trading on its
regulated market and/or the admission to listing, trading and/or quotation by any other competent
authority, stock exchange and/or quotation system, that if at any time there shall occur any
significant new factor which is not reflected in this Prospectus or any supplements thereto and/or
there shall be any material mistake or inaccuracy relating to the information included in this
Prospectus or any supplements thereto, in each case, which is capable of affecting the assessment of
the Notes, the Issuers and the Guarantor will prepare or procure the preparation of and publish a
supplement to this Prospectus or, as the case may be, publish a new Prospectus, for use in connection
with any subsequent issue by the relevant Issuer of Notes to be listed on the Luxembourg Stock
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Exchange and admitted to trading on its regulated market and/or admitted to listing, trading and/or
quotation by any other competent authority, stock exchange and/or quotation system. If the terms of
the Programme are modified or amended in a manner which would make the Prospectus inaccurate
or misleading, a new Prospectus or supplement to the Prospectus will be prepared.



OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is qualified in its entirety by the
remainder of this Prospectus. Words and expressions defined in “Forms of the Notes” or “Terms and
Conditions of the Notes” below shall have the same meanings in this overview of key features of the

Programme.

Issuers:

Guarantor:

Risk Factors:

Arranger:

Dealers:

Fiscal Agent:

Luxembourg Listing Agent:

Listing and Admission to trading:

Specified Denominations:

Finmeccanica — Societa per azioni
Finmeccanica Finance S.A.

Finmeccanica — Societa per azioni (in respect of Notes issued by
Finmeccanica Finance)

Investing in Notes issued under the Programme involves certain
risks. The principal risk factors that may affect the abilities of the
Issuers and the Guarantor to fulfil their respective obligations
under the Notes are discussed under “Risk Factors” below.

Merrill Lynch International

Banca IMI S.p.A., Barclays Bank PLC, BNP Paribas, Citigroup
Global Markets Limited, Commerzbank Aktiengesellschaft, Crédit
Agricole Corporate and Investment Bank, Credit Suisse Securities
(Europe) Limited, Deutsche Bank AG, London Branch, HSBC
Bank plc, Mediobanca-Banca di Credito Finanziario S.p.A.,
Merrill Lynch International, Mizuho International plc, MPS
Capital Services Banca per le Imprese S.p.A., Natixis, Société
Générale, UBS Limited and UniCredit Bank AG and any other
Dealer appointed from time to time by the Issuers and the
Guarantor either generally in respect of the Programme or in
relation to a particular Tranche of Notes.

Société Générale Bank & Trust in respect of Notes governed by
English law

Dexia Banque Internationale a Luxembourg, société anonyme

Each Series may be listed on the official list of the Luxembourg
Stock Exchange and admitted to trading on its regulated market
and/or admitted to listing, trading and/or quotation by any other
competent authority, stock exchange and/or quotation system as
may be agreed between the relevant Issuer and the relevant Dealer
and specified in the relevant Final Terms. Notes issued under the
Programme which are to be listed and admitted to trading on a
regulated market situated or operating within a Member State or
which are to be offered to the public in one or more Member States
(where the terms “‘regulated market” and ‘“‘offer to the public” are
within the meaning of any measures implementing the Prospectus
Directive in any relevant Member State) may not carry the right to
acquire shares (or transferable securities equivalent to shares)
issued by the Issuers or by any entity belonging to the Issuers’
group. Subject thereto, Notes may also be issued on the basis that
they will not be admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system.

No Notes may be issued under the Programme which have a
minimum denomination of less than EUR 50,000 (or equivalent in
another currency) at their issue date. Subject thereto, Notes will be
issued in such denominations as may be specified in the relevant
Final Terms, subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements.
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Clearing Systems:

Programme Amount:

Issuance in Series:

Final Terms:

Forms of Notes Governed by
English Law:

Forms of Notes Governed by
Italian Law:

Euroclear and/or Clearstream, Luxembourg (in respect of Notes
governed by English law) and Monte Titoli (in respect of Notes
governed by Italian law), in relation to any Tranche of Notes, any
other clearing system as may be specified in the relevant Final
Terms.

Up to EUR 3.,800,000,000 (or its equivalent in other currencies)
aggregate principal amount of Notes outstanding and guaranteed
at any one time.

Notes will be issued in Series. Each Series may comprise one or
more Tranches issued on different issue dates. The Notes of each
Series will all be subject to identical terms, except that the issue date
and the amount of the first payment of interest may be different in
respect of different Tranches. The Notes of each Tranche will all be
subject to identical terms in all respects save that a Tranche may
comprise Notes of different denominations.

Each Tranche will be the subject of a set of Final Terms which, for
the purposes of that Tranche only, supplements the Terms and
Conditions of the Notes and this Prospectus and must be read in
conjunction with this Prospectus. The terms and conditions
applicable to any particular Tranche of Notes are the Terms and
Conditions of the Notes as supplemented and/or amended by the
relevant Final Terms.

Notes may only be issued in bearer form. Each Tranche of Notes
will initially be in the form of either a Temporary Global Note or a
Permanent Global Note, in each case as specified in the relevant
Final Terms. Each Global Note which is not issued in new global
note form (a “Classic Global Note” or “CGN”), as specified in the
relevant Final Terms, will be deposited on or around the relevant
issue date with a depositary or a common depositary for Euroclear
and/or Clearstream, Luxembourg and/or any other relevant
clearing system and each Global Note which is issued in new
global note form (a “New Global Note” or “NGN”), as specified in
the relevant Final Terms, will be deposited on or around the
relevant issue date with a common safekeeper for Euroclear and/or
Clearstream, Luxembourg. Each Temporary Global Note will be
exchangeable for a Permanent Global Note or, if so specified in the
relevant Final Terms, for Definitive Notes. If the TEFRA D Rules
are specified in the relevant Final Terms as applicable, certification
as to non-U.S. beneficial ownership will be a condition precedent to
any exchange of an interest in a Temporary Global Note or receipt
of any payment of interest in respect of a Temporary Global Note.
Each Permanent Global Note will be exchangeable for Definitive
Notes in accordance with its terms. Definitive Notes will, if interest-
bearing, have Coupons attached and, if appropriate, a Talon for
further Coupons.

Notes governed by Italian Law will be issued in dematerialised
form and held on behalf of the Noteholders until redemption or
cancellation thereof by Monte Titoli for the account of the relevant
Monte Titoli Account Holders (as defined below). The Notes will at
all times be in the book entry form and title to the Notes will be
evidenced by book entry in accordance with the provisions of the
Italian Legislative Decrees No. 58 of 24 February 1998, as amended
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Currencies:

Status of the Notes:

Status of the Guarantee:

Issue Price:

Maturities:

Redemption:

and No. 213 of 24 June 1998 as amended and the joint regulation of
CONSOB and the Bank of Italy dated 22 February 2008. No
physical document of title will be issued in respect of the Notes.

Each Tranche of Notes governed by Italian law issued by
Finmeccanica Finance will be the subject of a guarantee governed
by Italian law (the “Italian Guarantee’) to be entered into by the
Guarantor.

The obligations of the Guarantor under any outstanding Italian
Guarantee and the Deed of Guarantee cannot exceed the overall
amount of EUR 3,800,000,000.

Notes may be denominated in euro, or in any other currency or
currencies, subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements. Payments in respect
of Notes may, subject to such compliance, be made in and/or linked
to, any currency or currencies other than the currency in which such
Notes are denominated.

Notes will be issued on an unsubordinated basis.

Notes issued by Finmeccanica Finance will be unconditionally and
irrevocably guaranteed by the Guarantor, on an unsubordinated
basis.

Notes may be issued at any price and either on a fully or partly paid
basis, as specified in the relevant Final Terms. The price and
amount of Notes to be issued under the Programme will be
determined by the relevant Issuer, the Guarantor (where
applicable) and the relevant Dealer(s) at the time of issue in
accordance with prevailing market conditions.

Any maturity, subject, in relation to specific currencies, to
compliance with all applicable legal and/or regulatory and/or
central bank requirements.

Notes may be redeemable at par or at such other Redemption
Amount (detailed in a formula, index or otherwise) as may be
specified in the relevant Final Terms. Notes may also be redeemable
in two or more instalments on such dates and in such manner as
may be specified in the relevant Final Terms.

Where Notes have a maturity of less than one year and either (a)
the issue proceeds are received by the relevant Issuer in the United
Kingdom or (b) the activity of issuing the Notes is carried on from
an establishment maintained by the relevant Issuer in the United
Kingdom, such Notes must: (i) have a minimum redemption value
of £100,000 (or its equivalent in other currencies) and be issued only
to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or
agent) for the purposes of their businesses or who it is reasonable to
expect will acquire, hold, manage or dispose of investments (as
principal or agent) for the purposes of their businesses; or (ii) be
issued in other circumstances which do not constitute a
contravention of section 19 of the FSMA by the Issuer.



Optional Redemption:

Tax Redemption:

Interest:

Negative Pledge:
Cross Default:

Taxation:

Governing Law:

Enforcement of Notes in Global
Form:

Selling Restrictions:

Notes may be redeemed before their stated maturity at the option
of the relevant Issuer (either in whole or in part) and/or the
Noteholders to the extent (if at all) specified in the relevant Final
Terms.

Except as described in “Optional Redemption” above, early
redemption will only be permitted for tax reasons as described in
Condition 10(b) (Redemption and Purchase — Redemption for tax
reasons).

Notes may be interest-bearing or non-interest bearing. Interest (if
any) may accrue at a fixed rate or a floating rate or other variable
rate or be index-linked and the method of calculating interest may
vary between the issue date and the maturity date of the relevant
Series.

The Notes will have the benefit of a negative pledge as described in
Condition 5 (Negative Pledge).

The Notes will have the benefit of a cross default as described in
Condition 13 (Events of Default).

All payments in respect of Notes will be made free and clear of
withholding or deduction for taxes of Luxembourg, or the Republic
of Italy, as the case may be, unless the withholding or deduction is
required by law. In that event, the relevant Issuer or, as the case
may be, the Guarantor will (save as provided in Condition 12
(Taxation)) pay such additional amounts as will result in the
Noteholders receiving such amounts as they would have received in
respect of such Notes had no such withholding or deduction been
required.

English law or Italian law, as specified in the relevant Final Terms.

In the case of Global Notes governed by English law, individual
investors’ rights against the relevant Issuer will be governed by a
Deed of Covenant dated 13 May 2009, a copy of which will be
available for inspection at the specified office of the Fiscal Agent.

For a description of certain restrictions on offers, sales and
deliveries of Notes and on the distribution of offering material in
the United States of America, the United Kingdom, the Republic of
Italy, Japan, The Netherlands and France, see “Subscription and
Sale” below.



RISK FACTORS

Prospective investors should read the entire Prospectus. Words and expressions defined in the
“Terms and Conditions of the Notes” below or elsewhere in this Prospectus have the same meanings in
this section. Investing in the Notes involves certain risks. Prospective investors should consider, among
other things, the following:

Risk Relating To The Notes

General.

Each potential investor in the Notes must determine the suitability of that investment in light of
its own circumstances. In particular, each potential investor should:

(1)  have sufficient knowledge and experience to make a meaningful evaluation of the relevant
Notes, the merits and risks of investing in the relevant Notes and the information
contained or incorporated by reference in this Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context
of its particular financial situation, an investment in the relevant Notes and the impact
such investment will have on its overall investment portfolio;

(i) have sufficient financial resources and liquidity to bear all of the risks of an investment in
the Notes, including Notes with principal or interest payable in one or more currencies, or
where the currency for principal or interest payments is different from the currency in
which such investor’s financial activities are principally denominated;

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour
of any relevant indices and financial markets; and

(v) Dbe able to evaluate (either alone or with the help of a financial adviser) possible scenarios
for economic, interest rate and other factors that may affect its investment and its ability
to bear the applicable risks.

Some Notes are complex financial instruments and such instruments may be purchased as a way
to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their
overall portfolios. A potential investor should not invest in Notes which are complex financial
instruments unless it has the expertise (either alone or with the assistance of a financial adviser) to
evaluate how the Notes will perform under changing conditions, the resulting effects on the value of
such Notes and the impact this investment will have on the potential investor’s overall investment
portfolio.

There is no active trading market for the Notes.

Notes issued under the Programme will be new securities which may not be widely distributed
and for which there is currently no active trading market (unless in the case of any particular
Tranche, such Tranche is to be consolidated with and form a single series with a Tranche of Notes
which is already issued). If the Notes are traded after their initial issuance, they may trade at a
discount to their initial offering price, depending upon prevailing interest rates, the market for similar
securities, general economic conditions and the financial condition of the Issuers and the Guarantor.
Although application has been made for the Notes issued under the Programme to be listed on the
Luxembourg Stock Exchange and admitted to trading on its regulated market, there is no assurance
that such application will be accepted, that any particular Tranche of Notes will be so admitted or
that an active trading market will develop. Accordingly, there is no assurance as to the development
or liquidity of any trading market for any particular Tranche of Notes.

Market Volatility.

In addition, holders of Notes should be aware that, in view of the prevailing and widely
reported global credit market conditions (which continue at the date hereof), the secondary market
for Notes and instruments of this kind may be illiquid. The Issuers cannot predict when these
circumstances will change.
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Interest rate risks.

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest
rates may adversely affect the value of Fixed Rate Notes.

Credit Risk.

Holders of the Notes issued under the Programme take a credit risk on the Issuer. A holder’s
ability to receive payment under the Notes or Coupons are dependant on the Issuer’s ability to fulfil
its payment obligations, which in turn is dependant upon the development of the Issuer’s business.

The Notes may be redeemed prior to maturity.

Unless in the case of any particular Tranche of Notes the relevant Final Terms specifies
otherwise, in the event that an Issuer or (in the case of Notes issued by Finmeccanica Finance) the
Guarantor would be obliged to increase the amounts payable in respect of any Notes due to any
withholding or deduction for or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or on
behalf of Italy or Luxembourg or any political subdivision thereof or any authority therein or thereof
having power to tax, the relevant Issuer may redeem all outstanding Notes in accordance with the
Conditions.

In addition, if in the case of any particular Tranche of Notes the relevant Final Terms specifies
that the Notes are redeemable at the relevant Issuer’s option in certain other circumstances such
Issuer may choose to redeem the Notes at times when prevailing interest rates may be relatively low.
In such circumstances an investor may not be able to reinvest the redemption proceeds in a
comparable security at an effective interest rate as high as that of the relevant Notes.

An optional redemption feature is likely to limit the market value of Notes. During any period
when the relevant Issuer may elect to redeem Notes, the market value of such Notes generally will
not rise substantially above and may in fact decrease below the price at which they can be redeemed.
This also may be true prior to any redemption period.

Because the Global Notes are held by or on behalf of Euroclear and Clearstream, Luxembourg, investors will
have to rely on their procedures for transfer, payment and communication with the relevant Issuer andlor (in
the case of Notes issued by Finmeccanica Finance) the Guarantor.

Notes issued under the Programme may be represented by one or more Global Notes. Such
Global Notes will be deposited with a common depositary, or as the case may be, a common
safekeeper for Euroclear and Clearstream, Luxembourg. Except in the circumstances described in the
relevant Global Note, investors will not be entitled to receive definitive Notes. Euroclear and
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global Notes. While
the Notes are represented by one or more Global Notes, investors will be able to trade their
beneficial interests only through FEuroclear and Clearstream, Luxembourg. While the Notes are
represented by one or more Global Notes the relevant Issuer or (in the case of Notes issued by
Finmeccanica Finance) the Guarantor will discharge its payment obligations under the Notes by
making payments to the common depositary or, as the case may be, a common safekeeper for
Euroclear and Clearstream, Luxembourg for distribution to their account holders. A holder of a
beneficial interest in a Global Note must rely on the procedures of Euroclear and Clearstream,
Luxembourg to receive payments under the relevant Notes. The Issuers and the Guarantor have no
responsibility or liability for the records relating to, or payments made in respect of, beneficial
interests in the Global Notes.

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect
of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they are
enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. Similarly, holders
of beneficial interests in the Global Notes will not have a direct right under the Global Notes to take
enforcement action against the relevant Issuer or (in the case of Notes issued by Finmeccanica
Finance) the Guarantor in the event of a default under the relevant Notes but will have to rely upon
their rights under the Deed of Covenant.

11



An investment in Notes linked to an index, exchange rate, securities etc. entails significant risks not associated
with a similar investment in fixed or floating rate debt securities.

An investment in Notes the terms of which provide that the principal, premium, if any, and/or
interest payable and/or securities deliverable, is linked to one or more currencies or composite
currencies (including exchange rates and swap indices between currencies or composite currencies),
commodities, securities, basket of securities or securities indices, interest rates or other indices
(together, the “indices™), either directly or inversely (the “indexed Notes”), entails significant risks that
are not associated with investments in a conventional fixed rate or floating rate debt security.

These risks include the possibility that an index or indices may be subject to significant changes,
that the resulting interest rate will be less than that payable on a conventional fixed or floating rate
debt security issued by the relevant Issuer at the same time, that the repayment of principal and/or
premium, if any, and/or delivery of securities can occur at times other than that expected by the
investor, that, in certain circumstances, the Notes may cease to bear interest and that prospective
investors, could lose all or a substantial portion of their investment, if any, payable on the maturity
date. These risks depend on a number of interrelated factors, including economic, financial and
political events, over which the relevant Issuer has no control.

Additionally, if the formula used to determine the amount of principal, premium, if any, and/or
interest payable and/or securities deliverable with respect to such Notes contains a multiplier or
leverage factor, the effect of any change in the applicable index or indices will be magnified. In recent
years, values of certain indices have been highly volatile; such volatility in the past is not necessarily
indicative, however, of fluctuations that may occur in the future.

An investment in equity-linked Notes may bear similar market risks to a direct equity
investment and investors should take advice accordingly.

In the case of credit-linked Notes (whether cash or physically settled), holders may receive in
lieu of any payment of principal, certain securities of the reference entities which may have a market
value substantially less than that of the initial investment of such holder. Prospective investors should
note that they may be required to take delivery of these securities and should ensure that they have
the capacity to receive such obligations on purchasing the Notes.

The secondary market, if any, for indexed Notes will be affected by a number of factors
independent of the relevant Issuer’s or the Guarantor’s creditworthiness, including the complexity and
volatility of the index or indices, the creditworthiness of the specified entity or entities, the fluctuation
of exchange rates, the method of calculating the principal, premium, if any, and/or interest in respect
of indexed Notes, the time remaining to the maturity of such Notes, the outstanding amount of such
Notes, any redemption features of such Notes, the amount of other debt securities linked to such
index or indices and the level, direction and volatility of market interest rates generally. Such factors
also will affect the market value of indexed Notes.

In addition, certain Notes may be designed for specific investment objectives or strategies and,
therefore, may have a more limited secondary market and experience more price volatility than
conventional debt securities. Prospective investors may not be able to sell such Notes readily or at
prices that will enable them to realise their anticipated yield. Prospective investors should not
purchase such Notes unless they understand and are able to bear the risks that such Notes may not
be readily saleable, that the value of such Notes will fluctuate over time and that such fluctuations
may be significant.

Finally, the relevant Issuer’s and/or the Guarantor’s credit ratings may not reflect the potential
impact of the various risks that could affect the market value of the Notes. Accordingly, prospective
investors should consult their own financial and legal advisors as to the risks an investment in the
Notes may entail and the suitability of the Notes in light of their particular circumstances.

Taxation.

Potential investors of Notes should consult their own tax advisers as to which countries’ tax
laws could be relevant to acquiring, holding and disposing Notes and receiving payments of interest,
principal and/or other amounts or delivery of securities under the Notes and the consequences of such
actions under the tax laws of those countries.

12



Under EC Council Directive 2003/48/EC on the taxation of savings income (the “EU Saving
Directive”), each Member States is required to provide to the tax authorities of another Member
State details of payments of interest (or similar income) paid by a person within its jurisdiction to, or
collected by such a person for, an individual resident or certain limited types of entity established in
that other Member State; however, for a transitional period Luxembourg and Austria will, subject to
certain exceptions, apply a withholding system in relation to such payments, deducting tax at rates
rising over time to 35 per cent. (unless during that transitional period they elect to provide
information in accordance with the EU Savings Directive). Belgium has replaced this withholding tax
with a regime of exchange of information to the Member State of residence as from 1 January 2010.
The transitional period is to terminate at the end of the first full fiscal year following agreement by
certain non-EU countries to the exchange of information relating to such payments.

A number of non-EU countries, and certain dependent or associated territories of certain
Member States, have adopted similar measures (either provision of information or transitional
withholding) in relation to payments made by a person within its jurisdiction to, or collected by such
a person for, an individual resident or certain limited types of entity established in a Member State.
In addition, the Member States have entered into provision of information or transitional withholding
arrangements with certain of those dependent or associated territories in relation to payments made
by a person in a Member State to, or collected by such a person for, an individual resident or certain
limited types of entity established in one of those territories.

On 13 November 2008 the European Commission published a proposal for amendments to the
EU Savings Directive, which included a number of suggested changes which, if implemented, would
broaden the scope of the requirements described above. The European Parliament approved an
amended version of this proposal on 24 April 2009. Investors who are in any doubt as to their
position should consult their professional advisers.

Italy has implemented the EU Savings Directive through Legislative Decree No. 84 of 18 April
2005 (Decree No. 84). Under Decree No. 84, subject to a number of important conditions being met,
in the case of interest paid starting from 1 July 2005 to individuals who qualify as beneficial owners
of the interest payment and are resident for tax purposes in another Member State, Italian qualified
paying agents shall not apply the withholding tax and shall report to the Italian Tax Authorities
details of the relevant payments and personal information on the individual beneficial owner. Such
information is transmitted by the Italian Tax Authorities to the competent foreign tax authorities of
the State of residence of the beneficial owner.

If, following implementation of this Directive, a payment were to be made or collected through
a Member State which has opted for a withholding system and an amount of, or in respect of, tax
were to be withheld from that payment, neither the Issuer nor any Paying Agent nor any other
person would be obliged to pay additional amounts with respect to any Note as a result of the
imposition of such withholding tax. If a withholding tax is imposed on payment made by a Paying
Agent following implementation of this Directive, the Issuer will be required to maintain a Paying
Agent in a Member State that will not be obliged to withhold or deduct tax pursuant to the
Directive.

Credit Rating.

The credit rating of a Tranche of Notes (if any) will be provided in the relevant Final Terms.
Where a Tranche of Notes is rated, such rating will not necessarily be the same as the ratings
described herein. A security rating is not a recommendation to buy, sell or hold securities, and may
be subject to suspension, reduction or withdrawal at any time by the assigning rating agency. Any
adverse change in an applicable credit rating could adversely affect the trading price for the Notes
issued under the Programme. Credit ratings may be lowered, inter alia, if certain profitability and
cash flow to debt ratios are not met by Finmeccanica.

Notes where denominations involve integral multiples: definitive Notes.

In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible
that such Note may be traded in amounts in excess of the minimum Specified Denomination that are
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not integral multiples of such minimum Specified Denomination. In such a case, a holder who, as a
result of such trading, holds an amount which is less than the minimum Specified Denomination in
his account with the relevant clearing system at the relevant time may not receive a definitive Note in
bearer form in respect of such holding (should such definitive Notes be printed) and, in order to
receive such a Note, would need to purchase a principal amount of Notes such that its holding
amounts to the minimum Specified Denomination.

Meetings of Noteholders.

The Terms and Conditions of the Notes and the Agency Agreement contain provisions for
calling meetings of Noteholders to consider matters affecting their interests generally. These provisions
permit defined majorities to make decisions that may affect Noteholders’ rights and obligations under
the Notes and bind all Noteholders including Noteholders who did not attend and vote at the
relevant meeting and Noteholders who voted in a manner contrary to the majority. At the meeting of
Noteholders, the Noteholders also have authority to elect and give instructions to a representative to
act on their behalf.

Changes in the Terms and Conditions of the Notes and changes in the Programme Amount.

The terms and conditions applicable to each Series will be as agreed between the Issuer and the
relevant Dealer at or prior to the time of issuance of such Series, and will be specified in the relevant
Final Terms. The terms and conditions applicable to each Series will therefore be those set out below,
subject to being supplemented or modified by the relevant Final Terms in relation to each Series.

The Agency Agreement contains provisions, which are binding on the Issuer and the holders of
Notes, for convening meetings of the holders of Notes of any Series to consider matters affecting
their interests, including the modification or waiver of the Conditions applicable to any Series of
Notes.

The Issuer has the right to correct manifest errors in the Conditions without the Noteholders’
consent.

The Amount to be issued under the Programme is subject to increase or decrease as provided in
the Dealer Agreement.

Risks Relating To The Issuers

Any investment in the Notes issued by the Issuers involves risks, including those described in
this section. Prospective investors should carefully consider the following investment considerations
and the other information in this Prospectus before deciding whether an investment in the Notes of
the relevant Issuer is suitable. If any of the following risks actually occurs, the trading price of the
Notes of the relevant Issuer could decline and an investor could lose all or part of its investment.
Additional risks not currently known to the Issuers or that it now deems immaterial may also harm
the Issuers and affect an investor’s investment.

(1) Risk factors relating to Finmeccanica’s financial results and position

Finmeccanica Group’s operating and financial performance may be adversely affected by lack of or delays in
the award of new long-term contracts or cancellation of contracts.

Although Finmeccanica and its subsidiaries (the “Finmeccanica Group” or, alternatively, the
“Group”) enjoy a significant order backlog, the long-term sustainability of Finmeccanica’s economic
and financial performance depends on its ability to service its existing contracts and to win new long-
term contracts. Finmeccanica’s contracts may be completed or expire, or they may be altered or
terminated, as described below under “Risks relating to Finmeccanica’s contractual relationships”.
Finmeccanica may be unable to replace these contracts with new contracts of comparable size or in a
timely manner. The award of new contracts is subject to competition and is affected by factors
outside of Finmeccanica’s control such as governmental spending decisions and administrative
procedures. Any failure to secure or any delay in securing a consistent number of long-term contracts
or any interruption to or termination of existing contracts may cause an insufficient workload that
would adversely affect the operating and financial position of Finmeccanica.
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Finmeccanica Group’s operating and financial performance may be harmed as a consequence of breaches of its
contractual commitments.

The timely and satisfactory execution of Finmeccanica’s contractual commitments depends upon
numerous factors, including the Group’s ability to develop the technologies necessary to provide,
directly or through third parties, the products and services required by its customers.

The failure by Finmeccanica to deliver, in a timely manner or at all, the products and services it
is obliged to deliver, or any fault in contract execution (including as a result of delays or breaches by
the Group’s suppliers), may lead to higher costs or penalties or the calling of performance bonds.
This may negatively affect the Group’s operating and financial performance.

In addition, Finmeccanica’s credit exposure includes indemnities by the Finmeccanica Group in
connection with bank guarantees issued in favour of its customers. These bank guarantees, which are
typical in long-term production contracts, include performance guarantees and guarantees for
advanced payments. If these bank guarantees were to be called, the Finmeccanica Group would be
required to indemnify the banks, which event could have a negative effect on Finmeccanica’s financial
position and results of operation.

Finmeccanica Group’s business segments derive significant revenue from medium and long-term contracts and
programmes. Differences between estimated costs and actual costs may harm Finmeccanica’s operating
results, as may disputes over the performance of such contracts.

Finmeccanica Group’s business activities depend to a large extent upon medium and long-term
contracts and programmes. In order to recognise revenue and margins resulting from such contracts
and programmes in the income statement of each period, the Group adopts the percentage-of-
completion method, which requires: (i) an estimate of the costs necessary to carry out the
performances, including risks for delays and additional activities to be implemented in order to
mitigate the risks of non-performance and (ii) monitoring the state of progress of the activities,
including with respect to preoperative development costs.

Finmeccanica conducts on a quarterly basis a review of its estimated costs to complete existing
contracts and if such review suggests that higher costs will be incurred, appropriate adjustments are
recorded on Finmeccanica’s balance sheet in accordance with IFRS accounting principles. If the
expenditure overrun in the future exceeds the estimated costs, Finmeccanica’s results will be materially
adversely affected in future periods.

Differences between the estimated costs and actual costs can have a substantial negative impact
on Finmeccanica’s financial position and results of operations. These differences may arise from a
number of factors including production delays, cost overruns and other items.

The Group has experienced discrepancies between actual and estimated costs over the last three
financial years, including as a result of contractual penalties and disputes with counterparties, mainly
with respect to the activities of AnsaldoBreda, a subsidiary of Finmeccanica active in the
Transportation segment, due to the difficulties encountered in meeting customer requirements in the
execution of certain contracts and delays in the delivery of products. Cost overruns as well as
contractual disputes may continue to occur in the future.

Finmeccanica has a substantial amount of indebtedness that will need to be repaid or refinanced; certain
covenants in the Group’s facility restrict its financial and operational flexibility.

As of 31 December 2009, Finmeccanica’s consolidated net financial indebtedness totalled
EUR 3,070 million, equal to 47 per cent. of total shareholders’ equity as of that date, compared to
EUR 3,383 million, equal to 55 per cent. of total shareholders’ equity as at 31 December 2008.

This high level of indebtedness is due to the acquisition of DRS Technologies (“DRS”) in
October 2008, which was made through a cash outlay of EUR 2,372 million and borrowings totalling
an aggregate amount of EUR 1,250 million, almost fully reimbursed. Following the acquisition, the
Group completed a share capital increase of EUR 1,206 million, sales of non-core assets for EUR 172
million and bond issues on European, US and UK markets for an aggregate amount of EUR 2,186
million. This strategy allowed the repayment of the DRS borrowings and the reduction of the bridge
loan issued to finance the acquisition of DRS (the “Bridge Loan”) to EUR 639 million. As a result
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of the partial repayment of the Bridge Loan, the covenants in this loan ceased to exist; however, the
high level of indebtedness has reduced not only the profitability of the Group and exposed the Group
to future interest rate fluctuations in relation to the floating rate portion of the Bridge Loan, but
could also affect the Group strategy, especially in light of the current conditions of the reference
markets, which could affect growth in the Group, at least during certain periods. These elements may
also result in a worsening in the Group’s credit rating. Potential future liquidity crisis might also
affect the Group’s ability to repay its own debts.

Based on the expected performance of (i) cash flows from operations, (ii) bank credit lines that
have already been confirmed or that are about to be settled, and (iii) the success of the placement of
the Euro Medium Term Note programme, Finmeccanica believes it can meet the above repayment
obligations at the present market conditions however, a further worsening of liquidity in the capital
and bank markets and other circumstances may affect Finmeccanica’s ability to generate the financial
resources necessary to repay these obligations at the relevant maturity dates.

As of 31 December 2009, 46 per cent. of the Finmeccanica Group’s net financial indebtedness is
variable rate. This included short term debt which is normally not hedged for interest rate
fluctuations. Accordingly, should interest rates increase, the Finmeccanica Group’s financial expense
relating to that portion of its financial debt would increase and the Finmeccanica Group’s results
would be adversely affected.

Anyway, in light of market conditions or other factors, if the Finmeccanica Group will not be
able to generate or raise sufficient financial resources to meet its financial obligations when due, it
would be required to renegotiate the terms of its existing debt or find alternative sources of financing.
Those refinancings, if available at all, may be more costly than the current arrangements. This may
adversely affect the Finmeccanica Group’s results and financial condition.

Finmeccanica’s largest customers (including the Italian government) typically pay towards the financial year
end, therefore increasing Finmeccanica’s reliance on debt financing for short term working capital
requirements.

The level of debt during the year reflects seasonal working capital requirements. These
requirements arise largely because, while expenditures are incurred regularly during the course of the
year several of Finmeccanica’s largest customers (including the public sector) typically pay towards
the financial year end (fourth quarter), therefore increasing Finmeccanica’s reliance on debt financing
for short term working capital requirements.

In particular, the Finmeccanica Group funds a significant portion of its operating expenses
through advances from customers. Should the level of those advances decrease in the future, including
as a result of changes in customers’ commercial practices, this may lead to a further increase in the
Finmeccanica Group’s average net financial indebtedness.

Finmeccanica’s ability to borrow in the bank or capital markets may be materially adversely affected by a
financial crisis in a particular geographic region, industry or economic sector.

Finmeccanica’s ability to borrow in the bank or capital markets to meet the financial
requirements of the Finmeccanica Group is dependant on favourable and prevailing markets
conditions. Financial crisis in particular geographic regions, industries or economic sector have, in the
recent past, led and could in the future lead to sharp declines in the currencies, stock markets and
other asset prices in those geographic regions, industries or economic sectors.

Global credit markets have tightened significantly as a result of concerns over the United States
sub-prime mortgages crisis and the valuation and liquidity of mortgage-backed securities and other
financial instruments, such as asset-backed commercial paper. This has resulted in the failure and/or
the nationalisation of several large financial institutions in the United States, the United Kingdom
and other countries. Additionally, credit risks may continue to be larger and more pervasive than
previously thought. The functioning of financial markets has also become increasingly impaired and
financial volatility has increased substantially.

This market slowdown may adversely impact Finmeccanica’s ability to borrow in the bank or
capital markets and may significantly increase the costs of such borrowing. If sufficient sources of
financing are not available in the future for these or other reasons, Finmeccanica may not be able to

16



meet the financial requirements of the Group. This could materially and adversely affect the Group’s
business, results of operations and financial condition.

Fluctuations in exchange rates have harmed and could harm Finmeccanica Group’s operating results and
financial condition.

Because of Finmeccanica’s substantial international sales, fluctuations in the exchange rate of the
euro, which is the Finmeccanica’s Group reporting currency, against other currencies, mainly U.S.
dollar and, most recently, Sterling, can have a significant impact on Finmeccanica’s revenues and
operating results. In particular, because the Group’s U.S. dollar and Sterling denominated revenues
are higher than the costs incurred in those currencies, a decrease in the value of the U.S. dollar and/
or Sterling compared to the Euro has affected and is likely to adversely affect the Group’s margins in
Euro terms. In addition, because the Group incurs costs in euros with respect to activities that
generate U.S. dollars and/or Sterling, an increase in the value of the Euro compared to the U.S.
dollar and/or Sterling has negatively affected and would continue to negatively affect the Group’s
results.

In addition, fluctuations in exchange rates may adversely affect the competitiveness of
Finmeccanica’s products and services provided outside the European Union.

In order to hedge the foreign currency risk exposure under contracts which are denominated in
currencies other than the functional currency of the entity performing the operation, the Group enters
into forward currency transactions, swaps and options. However, there can be no assurance that
future fluctuations in exchange rates, particularly the Euro/Sterling and the Euro/U.S. dollar exchange
rate, will not harm the Group’s business, results of operations and financial condition (transaction
risk).

Moreover, the Group made significant investments in the United Kingdom and in the United
States. Since the reporting currency of the consolidated group financial statements is the Euro,
negative changes in the exchange rates between euros and U.S. dollars and euros and Sterling might
have a negative impact, also in the translation of the financial statements of foreign subsidiaries, on
the Group balance sheet and income statement and may give rise to significant changes in the
Finmeccanica’s shareholders’ equity from period to period (translation risk).

Any write-down of intangible amounts may harm Finmeccanica’s results of operations and financial condition.

Finmeccanica’s balance sheet includes significant amounts recorded as intangible assets, in
particular with respect to development costs and goodwill. Assets of indefinite life are subject to an
“impairment test” at least once a year. Equally, for items subject to amortisation, the impairment
tests are carried out whenever there are indications that there may have been a loss in value. These
evaluations are based on estimates of future cash flows and applicable discount rates. Any significant
discrepancies between the estimates and actual developments may have a materially adverse effect on
the Finmeccanica Group’s results of operations and financial condition. As of 31 December 2009, the
Finmeccanica Group reported intangible assets of EUR 8,367 million, of which 5,821 million relates
to goodwill (19 per cent. of total assets) and EUR 1,169 million to development cost.

Finmeccanica may suffer losses arising from any deficit in the Group’s defined benefits plans.

Finmeccanica sponsors several benefits plans for its United Kingdom and, after the DRS
acquisition, United States employees. Under those arrangements, the Group is committed to pay a
defined level of benefits to plan participants, thereby bearing the risk that the plans’ assets, such as
investments in equity and debt securities, will not be sufficient to cover the value of those benefits. In
accordance with IFRS accounting principles, the Finmeccanica Group records a provision to the
extent there is an expected deficit with respect to those plans. As of 31 December 2009, such
provision amounted to EUR 371 million. The calculation of expected liabilities arising from defined
benefit plans is based on actuarial estimates and demographic and financial assumptions. In addition,
the value of plan assets is affected by, among other things, developments in the equity and bond
markets. Future developments may differ from those estimates and assumptions and may lead to
significantly higher levels of deficits, which in turn may have a material adverse effect on
Finmeccanica’s business, results of operations and financial condition.
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If Finmeccanica fails to identify, complete and manage acquisitions and joint ventures successfully, its
business, results of operations, financial conditions and future prospects could be harmed.

Finmeccanica routinely conducts discussions, evaluates targets and enters into agreements
regarding possible acquisitions and joint ventures. As part of its business strategy, Finmeccanica seeks
to identify acquisition and joint venture opportunities that it believes will expand or complement its
existing products and services, or customer base, at attractive valuations. Finmeccanica often
competes with others for the same opportunities. If Finmeccanica is not successful in identifying and
completing these transactions, obtaining the necessary authorizations and approvals and maintaining a
well balanced capital structure, it may not be able to maintain a competitive position in its key
business segments or may be required to expend additional resources to develop capabilities internally
in certain segments.

In addition, even if Finmeccanica identifies and executes acquisition opportunities, there is no
assurance that (i) acquired companies will be successfully integrated into the Finmeccanica Group, (ii)
existing customer relationship and revenue levels will be maintained or (iii) synergies and economies
of scale will be achieved.

Failure to achieve the expected synergies or other benefits of an acquisition or an increase in
integration costs may have an adverse impact on the Finmeccanica Group’s business, results of
operations and financial conditions.

Finmeccanica depends on the recruitment and retention of qualified personnel, and any failure to attract and
retain such personnel could seriously harm Finmeccanica’s business.

Finmeccanica relies on senior management and other key employees to generate business,
maintain good customer relations and identify new opportunities. Competition for personnel is
intense, and Finmeccanica may not be successful in attracting or retaining qualified personnel. In
addition, certain personnel may be required to receive security clearance and substantial training in
order to work on certain programmes or perform certain tasks. The loss of key employees,
Finmeccanica’s inability to attract new qualified employees (in particular highly skilled engineers), or
adequately train employees, or the delay in hiring key personnel could seriously harm Finmeccanica’s
business, results of operations and financial condition.

(2) Risks relating to Finmeccanica’s joint venture initiatives

Finmeccanica could face problems related to loss of control over cash flows, loss of proprietary technologies
and funding requirements by participating in joint ventures.

Finmeccanica is involved in joint ventures in which it shares control with other partners. The
three main joint ventures in which Finmeccanica Group participates directly or indirectly in the
aerospace and defence sectors are MBDA (held at 25 per cent. with partners BAE Systems and
EADS), Thales Alenia Space (held at 33 per cent. with partner Thales), Telespazio (held at 67 per
cent. with partner Thales) and GIE-ADR (held at 50 per cent. with partner EADS), accounting for
12 per cent. of the Finmeccanica’s Group consolidated revenues in 2009. MBDA, Thales Alenia Space
and Telespazio have been consolidated in Finmeccanica’s Group financial statements using the
proportional method.

These activities involve risks and uncertainties, including (i) the challenges in achieving strategic
objectives and expected benefits of the business arrangement, (ii) the risk of conflicts arising between
Finmeccanica and its partners, (iii) the difficulties of managing to and resolving such conflicts and (iv)
the difficulties of interaction with partners in the ordinary course of business of the joint venture.

In particular, Finmeccanica’s participation in joint venture presents the risk of operational
deadlocks because of disagreements among partners, principally when matters are subject to super-
majority requirements. Disputes among partners may disrupt the operations of the joint venture,
make it more difficult to achieve the joint venture’s strategy and lead to significant costs and loss of
profits.

Because of such difficulties joint ventures may be dissolved prematurely. Dissolution of business
ventures can be long and costly and might require Finmeccanica to share or cede any technology and
know-how which originally contributed to the venture.
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These disagreements, deadlocks and dissolutions may have an adverse effect on the
Finmeccanica’s Group results and financial condition, being Finmeccanica unable to give any
assurance that these ventures will achieve their expected level of profitability or competitiveness.

(3) Risks relating to Finmeccanica’s contractual relationships

The overall productivity of the consortia in which Finmeccanica participates depends in part on Finmeccanica’s
partners performing their obligations.

Finmeccanica performs a substantial portion of its business as a prime contractor or
subcontractor in consortia. As prime contractor, Finmeccanica assumes its responsibility towards the
customer in respect of work to be performed by its partners, whom Finmeccanica does not control.
Failure by any of Finmeccanica’s partners to perform their obligations may affect Finmeccanica’s
ability or the ability of the consortia to perform their respective obligations, and may impair the
consortia’s overall productivity and Finmeccanica’s ability to perform its obligations as the prime
contractor. Subcontractor performance deficiencies could result in a customer terminating a contract
for default, therefore exposing Finmeccanica to liability, including pursuant to penalty clauses, which
would have a material adverse effect on Finmeccanica’s results of operation and financial condition
and Finmeccanica’s ability to compete for future contracts and orders.

(4) Risks relating to the industries in which Finmeccanica operates

Finmeccanica Group’s customers depend on government spending. Reductions in government spending would
harm Finmeccanica’s Group’s business, results of operations and financial condition.

A substantial portion of Finmeccanica Group’s customers consists of governments, public
institutions and companies that in turn rely on government spending to purchase Finmeccanica’s
products and services. Finmeccanica expects that defence spending, in particular, by these customers
will continue to make up a major portion of its revenue. In addition, some of Finmeccanica Group’s
business segments depend on programmes supported by the European Union, including programmes
carried out through the European Space Agency.

Government programmes may be delayed or amended. Accordingly, Finmeccanica often faces
uncertainties in preparing its plans and managing its resources. In addition, government spending
programmes, even if previously approved, are generally subject to yearly review and adjustments and
may therefore be cancelled at any time.

Changes in political or public support for security and defence programmes also may affect
related government programmes. The United States government may unilaterally modify or cancel its
contracts. Accordingly, the portion of Finmeccanica’s order backlog represented by United States
government contracts can be cancelled or reduced at the option of the United States government.
Finmeccanica’s exposure to this risk has increased with the acquisition of DRS, which derives a
substantial majority of its revenues from contracts with United States government agencies.

With respect to its other domestic markets (Italy and United Kingdom), both the Italian and
the United Kingdom government have adopted measures aimed at the reduction of public
expenditure. For example, the UK Treasury, facing a deficit, is reconsidering an agreement to
implement the third and final phase of the Eurofighter programme. As those countries represent
Finmeccanica’s main customers, if these measures become effective, Finmeccanica’s cash collection
expectations may decline and its ability to acquire new orders from such government may be harmed.

Moreover, cuts to the defence budget in Finmeccanica’s domestic markets if any might have an
impact on the financing of research and development activities, which are functional to successfully
compete on the reference market.

The Group’s results of operations, cashflow and business prospects may be materially harmed
by these developments.

Finmeccanica’s business is dependent on the price, quality, availability and timely delivery of certain
components from suppliers.

Finmeccanica’s business is affected by the price, quality, availability and timely delivery of the
component parts that it uses to manufacture its products. Finmeccanica’s business, therefore, could be
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adversely impacted by factors affecting its suppliers (such as the destruction of suppliers’ facilities or
their distribution infrastructure, a work stoppage or strike by suppliers’ employees or the failure of
suppliers to provide materials of the requisite quality), or by increased costs of such components.

Reduction of government funding in the form of loans, grants and subsidies would impair Finmeccanica’s
operational funding and challenges to the legality of such funding may harm Finmeccanica’s financial position.

In order to finance research and development opportunities, Finmeccanica has benefited and
expects to continue to benefit, inter alia, from subsidised loans, grants and subsidies provided by the
Italian government, the European Union and international agencies. In TItaly, several Group
companies benefit from non-interest bearing loans granted by the Italian government pursuant to Law
No. 808 of 24 December 1985 (“Law 808) for programmes that have a significant national security
interest.

There can be no assurance that these subsidies and grants will be available in the same form
and in comparable amounts in the future, or that the current programmes or laws under which such
assistance is granted will continue in effect without amendment. The availability and terms of
government loans, grants and subsidies also may be impacted by general economic conditions.

Moreover, under European Union rules, non-interest bearing government funding may be
granted only if certain requirements are met. In the past, the European Union has challenged
compliance by the Italian government with those requirements, claiming that the fundings violated
European Union rules on state aid. As a result, on 11 March 2008, Finmeccanica was ordered to
repay certain loans together with interest accrued thereon for a total amount of EUR 389 million.
EUR 297 million of this was repaid in January 2009 and EUR 80 million was repaid in May 2009.
See “Litigation” under “The Finmeccanica Group business” section below for a description of recent
and pending proceedings against Finmeccanica in this area.

If in future years any other funding provided to Finmeccanica is challenged, which results in an
unfavourable decision against Finmeccanica, Finmeccanica may have to repay part or all of the
funding and any interest accrued thereon, which may have a material adverse effect on
Finmeccanica’s business, results of operations and financial condition.

Finmeccanica incurs and expects to continue to incur substantial research and development costs, which may
not lead to satisfactory returns or to successful new products.

The business environment in many of Finmeccanica Group’s principal operating segments
requires extensive research and development expenses to keep pace with rapid technological change.

Finmeccanica’s growth depends on penetrating new markets, adapting existing products to new
requirements and introducing new products that achieve market acceptance. Finmeccanica incurs
substantial research and development costs as part of its efforts to design and develop new products
and enhance existing products. Finmeccanica spent EUR 1,982 million, or 11 per cent. of its
consolidated revenue, in the year ended 31 December 2009 (EUR 1,809 million, or 12 per cent. of
revenue in the year ended 31 December 2008), on research and development activities and expects to
continue to spend significant funds on research and development in the future. Finmeccanica funds its
research and development activities through its own funds, advances from customers and public
grants.

Because Finmeccanica accounts in part for research and development as an operating expense,
these expenditures adversely affect its earnings. In addition, research and development absorbs a
significant portion of Finmeccanica’s cash flow.

Further, Finmeccanica’s research and development programme may not produce successful
results, and its new products may not achieve market acceptance, create additional revenue or become
profitable, which could materially harm Finmeccanica’s business, result of operations and financial
condition.

In addition, should there be a decrease in the funds available from the Group’s operations, from
customer advances (for example if customers cancel the relevant contracts) or from government
grants, the Group may not be able to continue an adequate level of research and development
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activity which would harm its ability to develop new products and, accordingly, negatively affect the
Group’s future results.

(5) Risks relating to Finmeccanica’s legal situation and products

Restrictions on the export of Finmeccanica’s products and other regulations could adversely affect
Finmeccanica’s business, results of operations and financial condition.

Finmeccanica designs and manufactures many defence products considered to be of national
strategic interest. The export of such products outside Finmeccanica’s domestic market is subject to
licensing and export controls. To the extent exports include technologies obtained from other
countries, Finmeccanica may also be adversely affected by export control regulations from those
countries.

Failure to comply with these regulations and requirements could result in contract modifications
or termination and the assessment of penalties and fines, which could negatively affect Finmeccanica’s
business, results of operations and financial condition.

Authorisations can be revoked and general export controls may change in response to
international conflicts or other political or geopolitical factors. Reduced access to military export
markets could have a material adverse effect on Finmeccanica Group’s business, results of operations
and financial condition.

Changes in governmental policies and regulations or the failure to comply with existing regulations may harm
Finmeccanica’s results.

Finmeccanica operates in highly regulated business sectors. In order to sell products,
Finmeccanica and its suppliers must be approved by government agencies in the countries in which
Finmeccanica does business. New regulations or certification requirements may require additional
expenses or may limit the Group’s operations.

In Italy, the Group is subject to the Italian aerospace regulation, which is administered by the
Italian Ministry of Defence, and in particular to Law No. 185 of 9 July 1990 which governs the
trading in armaments and imposes a strict licensing regime, and requires authorization for the
importation, exportation and transport of related products. Each Group company operating in this
area is subject to those authorizations and licenses. However, those authorizations and licenses may
be cancelled or more stringent requirements may become applicable, which may reduce revenues or
increase the costs of the Group.

The commercial aeronautics industry is also highly regulated. The European Aviation Safety
Agency is the principal regulator in Europe and the Federal Aviation Authority is the principal
regulator in the United States. Those authorities establish requirements for aircraft components and
grant licenses for the production and repair of those components. Air traffic control and railways
transport and signalling are also subject to strict regulatory regimes.

Should the Group fail to comply with applicable regulations or to obtain the necessary licenses,
this may adversely affect the business, results and financial condition of the Group.

Product liability and other customer claims could adversely affect Finmeccanica Group’s business results of
operation and financial condition.

Finmeccanica is subject to product liability and other claims from customers or third parties, in
connection with (i) the non-compliance of these products or services with the customer’s requests, due
to faults in design or production, (ii) the delay or failed supply of the products or the services
indicated in the contract or (iii) defaults and/or delays in the marketing, rendering of after-sale
services and maintenance and revision of products. These liabilities might arise from causes that are
directly attributable to Group companies or causes that are attributable to third parties outside the
Group which act as providers or sub-contractors of the Group.

The claims are generally covered by Finmeccanica’s insurance policies, subject to applicable
insurance conditions. Finmeccanica cannot guarantee, however, that its insurance will cover all future
product liability claims. Substantial claims in excess of any insurance coverage (or for which
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insurance is not available or was not obtained) could harm Finmeccanica’s business, results of
operation and financial condition.

Material breaches by the Group in the performance of its obligations may lead to contract
termination and the calling of performance bonds.

In addition, any accident, failure, incident or liability, even if fully insured, could negatively
affect Finmeccanica’s reputation among its customers and the public, thereby making it more difficult
for Finmeccanica to compete effectively, and could significantly impact the cost and availability of
adequate insurance in the future.

If Finmeccanica fails to protect, or incurs significant costs in defending, its intellectual property and other
proprietary rights, its business, results of operation and financial condition could be materially harmed.

Finmeccanica’s success depends, in part, on its ability to protect its intellectual property and
other proprietary rights. Finmeccanica relies primarily on patents, trademarks, copyrights, trade
secrets and unfair competition laws, as well as license agreements and other contractual provisions, to
protect its intellectual property and other proprietary rights. However, patent applications may be
rejected and in any event patent protection does not prevent competitors from developing equivalent
or superior products without violating the Group’s intellectual property rights.

Moreover, the Group’s intellectual property rights may be challenged by third parties and,
should the Group not prevail, it may be required to give or obtain licenses, cease the production of a
product, transfer the intellectual property rights or be liable for significant damages. Accordingly,
despite Finmeccanica’s efforts, it may be unable to prevent third parties from infringing upon or
misappropriating its intellectual property or otherwise gaining access to its technology. If
Finmeccanica fails to protect its intellectual property and other proprietary rights, then its business,
results of operation and financial condition could be materially harmed.

In addition, any claims, with or without merit, could be time consuming and expensive, and
could divert Finmeccanica management’s attention away from the execution of its business plan.

Furthermore, governmental customers normally have the right to royalty-free use of the Group’s
products and technologies that have been developed under government contracts, which weakens the
Group’s intellectual property protection.

Changes in environmental regulations and liabilities associated with existing or new regulations could require
increased capital expenditures and lead to losses.

Finmeccanica is subject to numerous FEuropean Union, national, regional and local
environmental laws and regulations concerning emissions into the environment, discharges to surface
and subsurface water, the disposal and treatment of waste materials and noise pollution. Pursuant to
such laws and regulations, for certain activities, the Group must require and obtain authorizations
and licenses. Finmeccanica cannot anticipate whether, and to what extent, environmental regulations
may become stricter over time, nor can Finmeccanica give any assurance that the cost of future
compliance with existing environmental regulations will not increase. Substantial increases in
environmental compliance costs could adversely affect Finmeccanica’s business, results of operations
and financial condition. In addition, under applicable laws, the owners and operators of a
contaminated site may be liable for remediation costs and subject to fines and other sanctions,
independently of the causes of such contamination. Those costs and fines may materially adversely
affect the Group’s business, results of operations and financial condition.

Finmeccanica is presently involved in legal proceedings that, if resolved to its detriment, could impact
negatively on its financial condition.

In the ordinary course of its activities, Finmeccanica and its subsidiaries are presently involved
in a number of legal proceedings involving substantial amounts. With respect to pending litigations,
Finmeccanica has made provisions considered appropriate in light of the circumstances and in
accordance with IFRS accounting principles. Under IFRS accounting principles, provisions are made
when a loss is certain or probable and reasonably quantifiable. As of 31 December 2009 the Group
has recognised provisions for legal proceedings amounting to EUR 126 million. However, future
losses may be materially in excess of those provisions.
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Finmeccanica Group’s business, results of operations and financial condition may be adversely
affected by legal proceedings, the outcome of which cannot be predicted with certainty. For a
description of Finmeccanica’s current legal proceedings, see the subsection entitled ‘“‘Business
description — litigation”.

Transactions with related parties may expose Finmeccanica to risks.

Finmeccanica has entered into and continues to enter into commercial and financial dealings
with related third parties. Total revenue, other operating income and finance income of such dealings
with related parties totalled EUR 1.7 billion for the year 2008 and EUR 1.7 billion for the year 2009.
Transactions with related parties are established on an arms-length basis. However, there can be no
assurance that if such transactions were entered into by or among third parties, the terms of those
transactions would not be different.

Risks relating to the adequacy of Finmeccanica Group’s provisions for divestitures, restructuring, guarantees
and shareholdings.

The Finmeccanica Group has made provisions in its consolidated financial statements, in
connection with guarantees given, restructuring, penalties, product guarantees and other items. The
Finmeccanica Group believes that such provisions appropriately cover the related probable and
quantifiable risks. Finmeccanica’s provisions, recorded in the consolidated financial statements at and
for the year ended 31 December 2009, amounted to EUR 959 million.

Estimates of the impact of future changes in contracts and production programmes,
restructuring and divestiture expenses, risks related to relevant items are based, however, on
expectations, beliefs and assumptions regarding future developments that are subject to inherent
uncertainties.

Accordingly, Finmeccanica may have to further adjust the value of some of its assets or increase
its provisions if its current expectations, beliefs and assumptions prove to be wrong or make further
provisions relating to the categories of risks discussed above.

Changes in the political and economic climate of the countries in which the Group operates may expose
Finmeccanica to financial and other risks.

The Group is active in several countries that suffer from political, social and economic
instability. Such countries may be subject to high inflation, volatile exchange rates, weak bankruptcy
and creditor protection laws, and may be subject to limitations on investments and on the export and
import of assets. In addition, those countries may be exposed to the risk of social unrest and political
upheavals. Because of such political, social and economic instability, the Group’s activity in those
countries may be adversely affected in a way that is material to the Group’s financial position and
results of operations.

The Group is also subject to the risk of political and legislative/regulatory changes in the
countries in which it operates, which could restrict its commercial flexibility and planned business
strategy.

(6) Risks relating to Finmeccanica’s principal shareholder

At the date hereof the Ministry of Economy and Finance holds approximately 30.20 per cent. of
Finmeccanica’s share capital.

The Italian Ministry of Economy and Finance exercises the control of major decisions by
Finmeccanica through a significant holding of its ordinary shares that de facto allows the Ministry to
appoint 2/3 (two-thirds) of the directors by means of special mechanism (“‘voto di lista’) provided in
the by-laws. Moreover, shareholding limits provided in the by-laws and special powers of the Italian
government, which are unrelated to any participation in the company, could restrict Finmeccanica’s
ability to manage its business.

Finmeccanica’s privatisation process was formally initiated by a decree of the Italian Prime
Minister dated 28 September 1999. The decree provided that the Italian government, through the
Ministry of Economy and Finance (formerly the Ministry of Treasury) must maintain at least a 30
per cent. minority interest (on a fully-diluted basis) in Finmeccanica’s share capital, as confirmed by
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Law No. 133 of 6 August 2008. In June 2000, IRI (a holding company for Italian state-owned
industrial and commercial interests) sold over 50 per cent. of Finmeccanica’s outstanding share capital
in the market. Following that offering, IRI transferred additional shares to the Ministry of Economy
and Finance.

Because Finmeccanica operates in strategic sectors such as that of defence, the initial
privatisation decree of 28 September 1999 also required that Finmeccanica’s by-laws be amended in
order to grant special powers to the Ministry of Economy and Finance, to be exercised in
conjunction with the Ministry of Economic Development (formerly Ministry of Productive Activities).
This requirement was consistent with the existing Italian privatisation law (Law Decree No. 332 of
31 May 1994 converted with amendments into Law No. 474 of 30 July 1994 as amended by Law No.
350 of 24 December 2003). Accordingly through decrees dated 8 November 1999 and 1 April 2005
the Ministry of Economy and Finance determined that these special powers should consist principally
of the following: (i) the power to veto (in circumstances where the public interest is involved and may
be prejudiced) any merger, liquidation, transfer of assets, transfer of the registered office abroad,
change of the corporate object, amendment of the by-laws of Finmeccanica which imply the deletion
of or amendment to such special powers; (ii) the right for the Minister of Economy and Finance, in
conjunction with the Ministry of Economic Development to nominate one member of the Board of
Directors without voting rights; and (iii) the power to object to any shareholding in excess of 3 per
cent. of the share capital of Finmeccanica (any greater shareholding is permitted only to the Republic
of Italy and to any other public entity or company controlled by them), as well as to any
shareholders’ agreement in connection with any such shareholding and the exercise of the related
voting rights. The special powers have been incorporated in the by-laws of Finmeccanica.

Such powers must be exercised in accordance with certain criteria identified by decree of the
Italian Prime Minister of 10 June 2004 issued pursuant to Article 4, paragraph 230 of Law No. 350
of 24 December 2003 and therefore their exercise must be limited to cases where considerable public
interests are involved and may be prejudiced.

Accordingly, the Italian government has a significant influence over decisions taken at
Finmeccanica’s shareholders’ meetings, including the payment of any dividends, capital increases and
the appointment of directors and statutory auditors.

The TItalian government may or may not exercise the above-mentioned special powers. Such
special powers may be amended or eliminated by the law as well as the Italian government may
reduce its sharcholding below 30 per cent. Further, Finmeccanica’s by-laws require qualified majorities
by Finmeccanica’s board of directors and shareholders for the approval of certain actions. Given the
size of these qualified majorities, it may be necessary to obtain the affirmative vote of directors
appointed by the Italian government at a board meeting, or — on the basis of the experience of past
shareholders’ meetings — the affirmative vote of the Italian government at a shareholders’ meeting, in
order for those actions to be approved.

Any of the factors mentioned above may restrict Finmeccanica’s ability to manage its business.
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INFORMATION INCORPORATED BY REFERENCE

The following documents are incorporated by reference, and form part of, this Prospectus:

(a) the published audited consolidated annual financial statements of Finmeccanica (which
include its balance sheet, income statement and explanatory notes) and auditors’ reports
for the years ended 31 December 2008 and 31 December 2009 as drawn up in accordance
with international financial reporting standards (“IFRS”);

(b) the published unaudited consolidated quarterly interim financial information of
Finmeccanica as at and for the three months ended 31 March 2010;

(¢) the published audited annual financial statements of the Pre-Merger Finmeccanica Finance
(which include its balance sheet, income statement and explanatory notes) for the years
ended 31 December 2008 and 31 December 2009 and the independent auditors’ reports
thereon presented in accordance with Luxembourg legal and regulatory requirements
relating to the preparation of financial statements (“Luxembourg GAAP”’); and

(d) the published audited annual financial statements of Aeromeccanica S.A. (which include its
balance sheet, income statement and explanatory notes) for the years ended 31 December
2008 and 31 December 2009 and the independent auditors’ reports thereon presented in
accordance with Luxembourg GAAP.

For more details on the Merger, please see the section entitled ““Finmeccanica Finance S.A.” on
page 85.

The balance sheets, income statements, accounting policies, explanatory notes and auditors’
reports for Finmeccanica, the Pre-Merger Finmeccanica Finance and Aeromeccanica S.A. are set out
on the following pages of the annual report of each company:

Pre-Merger
Finmeccanica Finance Aeromeccanica S.A.
Finmeccanica IFRS Luxembourg GAAP Luxembourg GAAP
2008 2009 2008 2009 2008 2009
Balance sheet............. 183 198 8-9 8-9 5-6 5-6
Income statement ...... 182 197 10-11 10-11 7 7
Accounting policies
and explanatory
NOtES..vvvveeeeeerennneen, 186 201 12-25 12-27 8-14 8-15
Auditor’s report......... 315 288 5-6 5-6 34 34

In addition, the balance sheet, income statement, cash flow statement and accounting policies
and explanatory notes to the unaudited interim financial information for the Finmeccanica Group are
set out on the following pages of the unaudited interim financial information of Finmeccanica at 31
March 2010:

BalaAnCe SREET ......oeiiiiiiiieeeeeeeeeeee e ——————————————————————— 58
I B 1T) 00 [N 7 1<) 10 T<) o L ARSI 56
Cash FIOW SEAtEMENT......ccciiiieiiiiiiieeiiiieeeeiiiee ettt e et e e et eeeetaeeeeetaeeeeabaeseeasssaeesesseeeennsseas 59
Accounting policies and eXplanatory NOTES ........cccuvieerriirireeriireeriiiieeeireeeeesrreeeesraeeesnreeeeenens 61

Information contained in the documents incorporated by reference, other than information listed
in the table above, is for information only.

The Issuers will, at their respective registered offices and the specified offices of the Paying
Agents, provide, free of charge, upon oral or written request, a copy of this Prospectus and all
documents forming part thereof. A copy of the documents incorporated by reference shall also be
available in electronic form on the website of the Luxembourg Stock Exchange (http://www.bourse.lu).
Written or oral requests for such documents should be directed to the specified office of any Paying
Agent or the specified office of the Listing Agent in Luxembourg.
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In addition, this Prospectus and, in the case of Notes listed on the Luxembourg Stock Exchange
and admitted to trading on the regulated market of the Luxembourg Stock Exchange, the applicable
Final Terms, will be available in electronic form on the website of the Luxembourg Stock Exchange
(http://www.bourse.lu).
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FINAL TERMS AND SUPPLEMENTS

The Issuers have given an undertaking to the Dealers, that, if at any time during the duration
of the Programme there is a significant new factor, material mistake or inaccuracy relating to the
information contained in this Prospectus which is capable of affecting the assessment of the Notes, it
shall prepare a supplement to this Prospectus or publish a replacement Prospectus for use in
connection with any subsequent offering of the Notes and shall supply to each Dealer any number of
copies of such supplement as each Dealer may reasonably request.

In addition, any information relating to the Notes which is not included in this Prospectus and
which is required in order to complete the necessary information in relation to a Tranche of Notes
will be contained in the relevant Final Terms, unless any of such information constitutes a significant
new factor relating to the information contained in this Prospectus, in which case the Issuer will
publish a supplement to this Prospectus. In this section the expression ‘“necessary information”
means, in relation to any Tranche of Notes, the information necessary to enable investors to make an
informed assessment of the assets and liabilities, financial position, profits and losses and prospects of
the Issuer and of the rights attaching to the Notes.
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GENERAL DESCRIPTION OF THE PROGRAMME

This Programme is a EUR 3,800,000,000 Euro Medium Term Note Programme under which the
Issuers may from time to time issue Notes in accordance with and subject to all applicable laws and
regulations and denominated in any currency, subject as set out herein. The Notes issued by
Finmeccanica Finance shall be unconditionally and irrevocably guaranteed by Finmeccanica. The
applicable terms of any Notes will be agreed between the relevant Issuer and the relevant Dealer or
Dealers prior to the issue of the Notes and will be set out in the Terms and Conditions of the Notes
endorsed on, attached to or incorporated by reference into, the Notes, as modified or supplemented
by the applicable Final Terms attached to, or endorsed on, such Notes, as more fully described under
“Forms of the Notes” below.
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FORMS OF THE NOTES

NOTES GOVERNED BY ENGLISH LAW

Each Tranche of Notes will initially be in the form of either a temporary global note (the
“Temporary Global Note”), without interest coupons, or a permanent global note (the “Permanent
Global Note”), without interest coupons, in each case as specified in the relevant Final Terms. Each
Temporary Global Note or, as the case may be, Permanent Global Note (each a “Global Note”)
which is not issued in new global note (“NGN”’) form, as specified in the relevant Final Terms, will
be deposited on or around the issue date of the relevant Tranche of the Notes with a depositary or a
common depositary for Euroclear Bank SA/NV (“Euroclear””) and/or Clearstream Banking, société
anonyme, Luxembourg (“Clearstream, Luxembourg”) and/or any other relevant clearing system and
each Global Note which is issued in NGN form, as specified in the relevant Final Terms, will be
deposited on or around the issue date of the relevant Tranche of the Notes with a common
safekeeper for Euroclear and/or Clearstream, Luxembourg.

On 13 June 2006 the European Central Bank (the “ECB”) announced that Notes in NGN form
are in compliance with the “Standards for the use of EU securities settlement systems in ESCB credit
operations” of the central banking system for the euro (the “Eurosystem’), provided that certain other
criteria are fulfilled. At the same time the ECB also announced that arrangements for Notes in NGN
form will be offered by Euroclear and Clearstream, Luxembourg as of 30 June 2006 and that debt
securities in global bearer form issued through Euroclear and Clearstream, Luxembourg after
31 December 2006 will only be eligible as collateral for Eurosystem operations if the NGN form is
used.

The relevant Final Terms will also specify whether United States Treasury Regulation §1.163-
5(©)(2)G)(C) (the “TEFRA C Rules”) or United States Treasury Regulation §1.163-5(c)(2)(i)(D) (the
“TEFRA D Rules”) are applicable in relation to the Notes or, if the Notes do not have a maturity of
more than 365 days, that neither the TEFRA C Rules nor the TEFRA D Rules are applicable.

Temporary Global Note exchangeable for Permanent Global Note

If the relevant Final Terms specifies the form of Notes as being “Temporary Global Note
exchangeable for a Permanent Global Note”, then the Notes will initially be in the form of a
Temporary Global Note which will be exchangeable, in whole or in part, for interests in a Permanent
Global Note, without interest coupons, not earlier than 40 days after the issue date of the relevant
Tranche of the Notes upon certification as to non-U.S. beneficial ownership. No payments will be
made under the Temporary Global Note unless exchange for interests in the Permanent Global Note
is improperly withheld or refused. In addition, interest payments in respect of the Notes cannot be
collected without such certification of non-U.S. beneficial ownership.

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a
Permanent Global Note, the relevant Issuer shall procure (in the case of first exchange) the prompt
delivery (free of charge to the bearer) of such Permanent Global Note to the bearer of the
Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal
amount of the Permanent Global Note in accordance with its terms against:

(i) presentation and (in the case of final exchange) surrender of the Temporary Global Note
at the Specified Office of the Fiscal Agent; and

(i1) receipt by the Fiscal Agent of a certificate or certificates of non-U.S. beneficial ownership,
within 7 days of the bearer requesting such exchange.

The principal amount of the Permanent Global Note shall be equal to the aggregate of the
principal amounts specified in the certificates of non-U.S. beneficial ownership; provided, however, that
in no circumstances shall the principal amount of the Permanent Global Note exceed the initial
principal amount of the Temporary Global Note.

The Permanent Global Note will be exchangeable in whole, but not in part, for Notes in
definitive form (““Definitive Notes™):

(i) on the expiry of such period of notice as may be specified in the relevant Final Terms; or
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(i) at any time, if so specified in the relevant Final Terms; or

(ii1) if the relevant Final Terms specifies “in the limited circumstances described in the
Permanent Global Note”, then if (a) Euroclear or Clearstream, Luxembourg or any other
relevant clearing system is closed for business for a continuous period of 14 days (other
than by reason of legal holidays) or announces an intention permanently to cease business
or (b) any of the circumstances described in Condition 13 (Events of Default) occurs.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the relevant
Issuer shall procure the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly
authenticated and with Coupons and Talons attached (if so specified in the relevant Final Terms), in
an aggregate principal amount equal to the principal amount of the Permanent Global Note to the
bearer of the Permanent Global Note against the surrender of the Permanent Global Note at the
Specified Office of the Fiscal Agent within 30 days of the bearer requesting such exchange.

Temporary Global Note exchangeable for Definitive Notes

If the relevant Final Terms specifies the form of Notes as being “Temporary Global Note
exchangeable for Definitive Notes” and also specifies that the TEFRA C Rules are applicable or that
neither the TEFRA C Rules or the TEFRA D Rules are applicable, then the Notes will initially be
in the form of a Temporary Global Note which will be exchangeable, in whole but not in part, for
Definitive Notes not earlier than 40 days after the issue date of the relevant Tranche of the Notes.

If the relevant Final Terms specifies the form of Notes as being “Temporary Global Note
exchangeable for Definitive Notes” and also specifies that the TEFRA D Rules are applicable, then
the Notes will initially be in the form of a Temporary Global Note which will be exchangeable, in
whole or in part, for Definitive Notes not earlier than 40 days after the issue date of the relevant
Tranche of the Notes upon certification as to non-U.S. beneficial ownership. Interest payments in
respect of the Notes cannot be collected without such certification of non-U.S. beneficial ownership.

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the relevant
Issuer shall procure the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly
authenticated and with Coupons and Talons attached (if so specified in the relevant Final Terms), in
an aggregate principal amount equal to the principal amount of the Temporary Global Note to the
bearer of the Temporary Global Note against the surrender of the Temporary Global Note at the
Specified Office of the Fiscal Agent within 30 days of the bearer requesting such exchange.

Permanent Global Note exchangeable for Definitive Notes

If the relevant Final Terms specifies the form of Notes as being “Permanent Global Note
exchangeable for Definitive Notes”, then the Notes will initially be in the form of a Permanent
Global Note which will be exchangeable in whole, but not in part, for Definitive Notes:

(1) on the expiry of such period of notice as may be specified in the relevant Final Terms; or
(il) at any time, if so specified in the relevant Final Terms; or

(ii1) if the relevant Final Terms specifies “in the limited circumstances described in the
Permanent Global Note”, then if (a) Euroclear or Clearstream, Luxembourg or any other
relevant clearing system is closed for business for a continuous period of 14 days (other
than by reason of legal holidays) or announces an intention permanently to cease business
or (b) any of the circumstances described in Condition 13 (Events of Default) occurs.

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the relevant
Issuer shall procure the prompt delivery (free of charge to the bearer) of such Definitive Notes, duly
authenticated and with Coupons and Talons attached (if so specified in the relevant Final Terms), in
an aggregate principal amount equal to the principal amount of the Permanent Global Note to the
bearer of the Permanent Global Note against the surrender of the Permanent Global Note at the
Specified Office of the Fiscal Agent within 30 days of the bearer requesting such exchange.

When the Permanent Global Note is to be exchanged for Definitive Notes in the circumstance
described in (i) and (ii) above, Notes may only be issued in denominations which are integral
multiples of the minimum denomination and may only be traded in such amounts, whether in global
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or definitive form. As an exception to the above rule, where the Permanent Global Note may only be
exchanged in the limited circumstances described in (iii) above, Notes may be issued in denominations
of EUR 50,000, plus integral multiples of EUR 1,000 in excess thereof up to and including
EUR 99,000 and no Notes in definitive form will be issued with a denomination above EUR 99,000.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and
will consist of the terms and conditions set out under “Terms and Conditions of the Notes” below and
the provisions of the relevant Final Terms which supplement, amend and/or replace those terms and
conditions.

The terms and conditions applicable to any Note in global form will differ from those terms
and conditions which would apply to the Note were it in definitive form to the extent described
under “Summary of Provisions Relating to the Notes while in Global Form™ below.

Legend concerning United States persons

In the case of any Tranche of Notes having a maturity of more than 365 days, the Notes in
global form, the Notes in definitive form and any Coupons and Talons appertaining thereto will bear
a legend to the following effect:

“Any United States person who holds this obligation will be subject to limitations under the
United States income tax laws, including the limitations provided in Sections 165() and 1287(a) of
the Internal Revenue Code.”

The sections referred to in such legend provide that a United States person who holds a Note,
Coupon or Talon will generally not be allowed to deduct any loss realised on the sale, exchange or
redemption of such Note, Coupon or Talon and any gain (which might otherwise be characterised as
capital gain) recognised on such sale, exchange or redemption will be treated as ordinary income.

NOTES GOVERNED BY ITALIAN LAW

Notes governed by Italian Law will be issued in dematerialised form and held on behalf of the
Noteholders until redemption or cancellation therecof by Monte Titoli for the account of the relevant
Monte Titoli Account Holders. The Notes will at all times be in the book entry form and title to the
Notes will be evidenced by book entry in accordance with the provisions of the Italian Legislative
Decrees No. 58 of 24 February 1998 as amended, No. 213 of 24 June 1998 as amended and the joint
regulation of CONSOB and the Bank of Italy dated 22 February 2008. No physical document of title
will be issued in respect of the Notes.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions which, as supplemented andlor amended by

the relevant Final Terms, will be endorsed on each Note in definitive form issued under the Programme.
The terms and conditions applicable to any Note in global form will differ from those terms and
conditions which would apply to the Note were it in definitive form to the extent described under
“Summary of Provisions Relating to the Notes while in Global Form” below.

.
(a)

(b)

(¢)

(d)

(e)

(f)

(g)

Introduction
Programme:

Finmeccanica — Societa per azioni (‘“‘Finmeccanica S.p.A.” or “Finmeccanica”) and Finmeccanica
Finance S.A. (“Finmeccanica Finance) have established a Euro Medium Term Note Programme
(the “Programme’) for the issuance of up to EUR 3,800,000,000 in aggregate principal amount
of notes (the “Notes’’) guaranteed, in respect of Notes issued by Finmeccanica Finance, by
Finmeccanica (in such capacity, the ‘“Guarantor”).

Final Terms:

Notes issued under the Programme are issued in series (each a “Series’”) and each Series may
comprise one or more tranches (each a “Tranche”) of Notes. Each Tranche is the subject of a
set of final terms (the ‘“Final Terms) which supplements these terms and conditions (the
“Conditions’’). The terms and conditions applicable to any particular Tranche of Notes are these
Conditions as supplemented and/or amended by the relevant Final Terms. In the event of any
inconsistency between these Conditions and the relevant Final Terms, the relevant Final Terms
shall prevail.

Agency Agreement:

The Notes governed by English law are the subject of an amended and restated issue and
paying agency agreement dated 13 May 2009 (as amended or supplemented from time to time,
the “Agency Agreement”’) between the Issuers, the Guarantor, Société Générale Bank & Trust as
fiscal agent (the “Fiscal Agent”, which expression includes any successor fiscal agent appointed
from time to time in connection with the Notes) and the paying agents named therein (together
with the Fiscal Agent, the ‘“Paying Agents”, which expression includes any successor or
additional paying agents appointed from time to time in connection with the Notes).

Deed of Guarantee:

Notes governed by English law issued by Finmeccanica Finance are the subject of a deed of
guarantee dated 20 July 2010 (as amended or supplemented from time to time, the “Deed of
Guarantee’’) entered into by the Guarantor.

Italian Guarantee:

Each Tranche of Notes governed by Italian law issued by Finmeccanica Finance are the subject
of a guarantee governed by Italian law relating to such Notes (the “Italian Guarantee”) entered
into by the Guarantor on or before the Issue Date of such Notes.

The Notes:

All subsequent references in these Conditions to “Notes” are to the Notes which are the subject
of the relevant Final Terms. Copies of the relevant Final Terms are available for inspection by
Noteholders during normal business hours at the Specified Office of the Fiscal Agent, the initial
Specified Office of which is set out below.

Summaries:

Certain provisions of these Conditions are summaries of the Agency Agreement, the Deed of
Guarantee and the Italian Guarantee and are subject to their detailed provisions. The holders of
the Notes (the “Noteholders”) and the holders of the related interest coupons, if any, (the
“Couponholders” and the “Coupons”, respectively) are bound by, and are deemed to have notice
of, all the provisions of the Agency Agreement, the Deed of Guarantee and any Italian
Guarantee applicable to them. Copies of the Agency Agreement, the Deed of Guarantee and
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(h)

(a)

any Italian Guarantee are available for inspection by Noteholders during normal business hours
at the Specified Offices of each of the Paying Agents, the initial Specified Offices of which are
set out below.

Issuers:

References in these Conditions to ““Issuer” are to the entity specified as the Issuer in the
relevant Final Terms and references to ‘“Issuers” shall mean both of Finmeccanica (in its
capacity as Issuer) and Finmeccanica Finance.

Interpretation
Definitions: In these Conditions the following expressions have the following meanings:
“Accrual Yield” has the meaning given in the relevant Final Terms;

“Business Centre(s)” means the city or cities specified as such in the relevant Final Terms;
“Business Day” means:

() in relation to any sum payable in euro, a TARGET Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Business Centre; and

(ii) in relation to any sum payable in a currency other than euro, a day on which commercial
banks and foreign exchange markets settle payments generally in London, in the Principal
Financial Centre of the relevant currency and in each (if any) Business Centre;

“Business Day Convention”, in relation to any particular date, has the meaning given in the
relevant Final Terms and, if so specified in the relevant Final Terms, may have different
meanings in relation to different dates and, in this context, the following expressions shall have
the following meanings:

(1)  “Following Business Day Convention” means that the relevant date shall be postponed to
the first following day that is a Business Day;

(1) “Modified Following Business Day Convention” or ‘“Modified Business Day Convention”
means that the relevant date shall be postponed to the first following day that is a
Business Day unless that day falls in the next calendar month in which case that date will
be the first preceding day that is a Business Day;

(i) ““Preceding Business Day Convention” means that the relevant date shall be brought
forward to the first preceding day that is a Business Day;

(iv) “FRN Convention”, “Floating Rate Convention” or “Eurodollar Convention” means that
each relevant date shall be the date which numerically corresponds to the preceding such
date in the calendar month which is the number of months specified in the relevant Final
Terms as the Specified Period after the calendar month in which the preceding such date
occurred provided, however, that:

(A) if there is no such numerically corresponding day in the calendar month in which any
such date should occur, then such date will be the last day which is a Business Day
in that calendar month;

(B) if any such date would otherwise fall on a day which is not a Business Day, then
such date will be the first following day which is a Business Day unless that day falls
in the next calendar month, in which case it will be the first preceding day which is a
Business Day; and

(C) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business
Day in the calendar month which is the specified number of months after the
calendar month in which the preceding such date occurred; and

(v) “No Adjustment” means that the relevant date shall not be adjusted in accordance with
any Business Day Convention;
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“Calculation Agent” means the Person specified in the relevant Final Terms as the party
responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or such other
amount(s) as may be specified in the relevant Final Terms;

“Calculation Amount” means the amount specified in the relevant Final Terms;
“Consolidated Net Worth”” means at any time the aggregate of:

(i) the amount paid up or credited as paid up on the issued share capital of Finmeccanica;
and

(i) the amount standing to the credit of the consolidated capital stock, retained earnings and
legal reserves of Finmeccanica;

“Coupon Sheet” means, in respect of a Note, a coupon sheet relating to the Note;

“Day Count Fraction” means, in respect of the calculation of an amount for any period of time
(the “Calculation Period’’), such day count fraction as may be specified in these Conditions or
the relevant Final Terms and:

(1) if “Actual/Actual (ICMA)” is so specified, means:

(a) where the Calculation Period is equal to or shorter than the Regular Period during
which it falls, the actual number of days in the Calculation Period divided by the
product of (1) the actual number of days in such Regular Period and (2) the number
of Regular Periods in any year; and

(b) where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the Regular
Period in which it begins divided by the product of (1) the actual number of
days in such Regular Period and (2) the number of Regular Periods in any year;
and

(B) the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (a) the actual number of days in such Regular
Period and (2) the number of Regular Periods in any year;

(i) “Actual/360” means the actual number of days in the Interest Period divided by 360;

(iii)) “Actual/Actual” or ‘“‘Actual/Actual (ISDA)” means the actual number of days in the
Interest Period divided by 365 (or, if any portion of that Interest Period falls in a leap
year, the sum of (i) the actual number of days in that portion of the Interest Period falling
in a leap year divided by 366; and (ii) the actual number of days in that portion of the
Interest Period falling in a non-leap year divided by 365);

(iv) “Actual/365 (Fixed)” means the actual number of days in the Interest Period divided by
365;

(v)  “30/1360 (Floating)” or “360/360” or ‘“Bond Basis” means the number of days in the
Interest Period divided by 360 calculated on a formula basis as follows:

[360 x (Y2 — Y]+ [30 x (My— My)] + (D>~ D)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation Period
falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last
day included in the Interest Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

“M,” is the calendar month, expressed as number, in which the day immediately following
the last day included in the Interest Period falls;
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(vi)

(vii)

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless such
number would be 31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31 and D; is greater than 29,
in which case D, will be 30;

“30E/360” or “Eurobond Basis” means the number of days in the Interest Period divided
by 360, calculated on a formula basis as follows:

[360 x (Y>— Y]+ [30 x (My— M)+ (D>~ D)
360

Day Count Fraction =

where:
“Y,” is the year, expressed as a number, in which the first day of the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last
day included in the Interest Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless such
number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31, in which case D, will be
30; and

“30E/360 (ISDA)” means the number of days in the Interest Period in respect of which
payment is being made divided by 360, calculated on a formula basis as follows:

[360 x (Y2 - Y] +[30 x (M; - M)+ (D, - Dy)
360

Day Count Fraction =

where:
“Y;” is the year, expressed as a number, in which the first day of the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Interest Period falls;

“Dy” is the first calendar day, expressed as a number, of the Interest Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be
30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless (i) that day is the last day of February but not the
Termination Date or (ii) such number would be 31, in which case D, will be 30;

“Early Redemption Amount (Tax)”’ means, in respect of any Note, its principal amount or such
other amount as may be specified in, or determined in accordance with, the relevant Final
Terms;

“Early Termination Amount” means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, these Conditions or the
relevant Final Terms;

“Extraordinary Resolution” has the meaning given in the Agency Agreement;
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“Financial Centre(s)” means the city or cities specified as such in the relevant Final Terms;

“Final Redemption Amount” means, in respect of any Note, its principal amount or such other
amount as may be specified in, or determined in accordance with, the relevant Final Terms;

“Fixed Coupon Amount” has the meaning given in the relevant Final Terms;

“Guarantee” means, in respect of any Indebtedness for Borrowed Money of any Person, any
obligation of another Person to pay such Indebtedness including (without limitation):

(i) any obligation to purchase such Indebtedness for Borrowed Money;

(i) any obligation to lend money, to purchase or subscribe shares or other securities or to
purchase assets or services in order to provide funds for the payment of such Indebtedness
for Borrowed Money;

(iii) any indemnity against the consequences of a default in the payment of such Indebtedness
for Borrowed Money; and

(iv) any other agreement to be responsible for such Indebtedness for Borrowed Money;

“Guarantee of the Notes” means the guarantee of the Notes given by the Guarantor in the Deed
of Guarantee;

“Indebtedness for Borrowed Money”’ means any present or future indebtedness (whether being
principal, premium, interest or other amounts) for or in respect of (i) money borrowed, (ii)
liabilities under or in respect of any acceptance or acceptance credit or (iii) any notes, bonds,
debentures or other securities offered, issued or distributed whether by way of public offer,
private placing, or acquisition consideration and whether issued for cash or in whole or in part
for a consideration other than cash;

“Interest Amount” means, in relation to a Note and an Interest Period, the amount of interest
payable in respect of that Note for that Interest Period;

“Interest Commencement Date” means the Issue Date of the Notes or such other date as may be
specified as the Interest Commencement Date in the relevant Final Terms;

“Interest Determination Date”” has the meaning given in the relevant Final Terms;

“Interest Payment Date” means the date or dates specified as such in, or determined in
accordance with the provisions of, the relevant Final Terms and, if a Business Day Convention
is specified in the relevant Final Terms:

(i)  as the same may be adjusted in accordance with the relevant Business Day Convention; or

(i) if the Business Day Convention is the FRN Convention, Floating Rate Convention or
Eurodollar Convention and an interval of a number of calendar months is specified in the
relevant Final Terms as being the Specified Period, each of such dates as may occur in
accordance with the FRN Convention, Floating Rate Convention or Eurodollar
Convention at such Specified Period of calendar months following the Interest
Commencement Date (in the case of the first Interest Payment Date) or the previous
Interest Payment Date (in any other case);

“Interest Period” means each period beginning on (and including) the Interest Commencement
Date or any Interest Payment Date and ending on (but excluding) the next Interest Payment
Date;

“ISDA Definitions” means the 2006 ISDA Definitions (as amended and updated as at the date
of issue of the first Tranche of the Notes of the relevant Series (as specified in the relevant Final
Terms) as published by the International Swaps and Derivatives Association, Inc.);

“Issue Date” has the meaning given in the relevant Final Terms;
“Maximum Redemption Amount” has the meaning given in the relevant Final Terms;
“Margin” has the meaning given in the relevant Final Terms;

“Material Subsidiary” means, in respect of any company at any particular time, any company
more than 50 per cent. of whose issued share capital (or equivalent) is then beneficially owned
by Finmeccanica, whose gross revenues (consolidated in the case of a company which itself has
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subsidiaries within the meaning of Article 2359 of the Italian Civil Code) and gross assets
(consolidated in the case of a company which itself has subsidiaries within the meaning of
Article 2359 of the Italian Civil Code) represent 10 per cent. or more of Finmeccanica’s
consolidated gross revenues and consolidated gross assets as calculated on the basis of its latest
Statutory Accounts;

“Maturity Date” has the meaning given in the relevant Final Terms;
“Monte Titoli” means Monte Titoli S.p.A.;

“Monte Titoli Account Holder” means any authorised financial intermediary institution entitled
to hold accounts on behalf of its customers with Monte Titoli and includes any depositary
banks appointed by Euroclear and Clearstream, Luxembourg;

“Minimum Redemption Amount” has the meaning given in the relevant Final Terms;

“Optional Redemption Amount (Call)” means, in respect of any Note, its principal amount or
such other amount as may be specified in, or determined in accordance with, the relevant Final
Terms;

“Optional Redemption Amount (Put)” means, in respect of any Note, its principal amount or
such other amount as may be specified in, or determined in accordance with, the relevant Final
Terms;

“Optional Redemption Date (Call)” has the meaning given in the relevant Final Terms;
“Optional Redemption Date (Put)” has the meaning given in the relevant Final Terms;

“Participating Member State” means a Member State of the European Communities which
adopts the euro as its lawful currency in accordance with the Treaty;

“Payment Business Day”’ means:
(i) if the currency of payment is euro, any day which is:

(A) a day on which banks in the relevant place of presentation are open for presentation
and payment of bearer debt securities and for dealings in foreign currencies; and

(B) in the case of payment by transfer to an account, a TARGET Settlement Day and a
day on which dealings in foreign currencies may be carried on in each (if any)
Financial Centre; or

(i) if the currency of payment is not euro, any day which is:

(A) a day on which banks in the relevant place of presentation are open for presentation
and payment of bearer debt securities and for dealings in foreign currencies; and

(B) in the case of payment by transfer to an account, a day on which dealings in foreign
currencies may be carried on in the Principal Financial Centre of the currency of
payment and in each (if any) Financial Centre;

“Person” means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having
separate legal personality;

“Principal Financial Centre”” means, in relation to any currency, the principal financial centre for
that currency provided, however, that:

() in relation to euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in the
case of a calculation) by the Calculation Agent; and

(i) in relation to Australian dollars, it means either Sydney or Melbourne and, in relation to
New Zealand dollars, it means either Wellington or Auckland; in each case as is selected
(in the case of a payment) by the payee or (in the case of a calculation) by the Calculation
Agent;

“Put Option Notice” means a notice which must be delivered to a Paying Agent by any
Noteholder wanting to exercise a right to redeem a Note at the option of the Noteholder;
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“Put Option Receipt” means a receipt issued by a Paying Agent to a depositing Noteholder
upon deposit of a Note with such Paying Agent by any Noteholder wanting to exercise a right
to redeem a Note at the option of the Noteholder;

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest
payable in respect of the Notes specified in the relevant Final Terms or calculated or determined
in accordance with the provisions of these Conditions and/or the relevant Final Terms;

“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early
Redemption Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption
Amount (Put), the Early Termination Amount or such other amount in the nature of a
redemption amount as may be specified in, or determined in accordance with the provisions of,
the relevant Final Terms;

“Reference Banks” has the meaning given in the relevant Final Terms or, if none, four (or if the
Principal Financial Centre is Helsinki, five) major banks selected by the Calculation Agent in
the market that is most closely connected with the Reference Rate;

“Reference Price” has the meaning given in the relevant Final Terms;
“Reference Rate” has the meaning given in the relevant Final Terms;
“Regular Period”” means:

(1) in the case of Notes where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date to but
excluding the first Interest Payment Date and each successive period from and including
one Interest Payment Date to but excluding the next Interest Payment Date;

(1) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be
paid only by means of regular payments, each period from and including a Regular Date
falling in any year to but excluding the next Regular Date, where “Regular Date” means
the day and month (but not the year) on which any Interest Payment Date falls; and

(i) in the case of Notes where, apart from one Interest Period other than the first Interest
Period, interest is scheduled to be paid only by means of regular payments, each period
from and including a Regular Date falling in any year to but excluding the next Regular
Date, where “Regular Date” means the day and month (but not the year) on which any
Interest Payment Date falls other than the Interest Payment Date falling at the end of the
irregular Interest Period.

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on
which the payment in question first becomes due and (b) if the full amount payable has not
been received in the Principal Financial Centre of the currency of payment by the Fiscal Agent
on or prior to such due date, the date on which (the full amount having been so received)
notice to that effect has been given to the Noteholders;

“Relevant Financial Centre”” has the meaning given in the relevant Final Terms;

“Relevant Indebtedness” means (a) any Indebtedness for Borrowed Money of the Issuer, or
where relevant, the Guarantor which is in the form of or represented by any bond, note,
debenture, certificate or other instrument which is, or is capable of being, listed, quoted or
traded on any stock exchange or in any securities market (including, without limitation, any
over-the-counter market) and (b) any guarantee in respect of any such Relevant Indebtedness;

“Relevant Screen Page” means the page, section or other part of a particular information service
(including, without limitation, the Reuter Money 3000 Service) specified as the Relevant Screen
Page in the relevant Final Terms, or such other page, section or other part as may replace it on
that information service or such other information service, in each case, as may be nominated
by the Person providing or sponsoring the information appearing there for the purpose of
displaying rates or prices comparable to the Reference Rate;

“Relevant Time” has the meaning given in the relevant Final Terms;

“Reserved Matter” has the meaning given in the Agency Agreement;
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(b)

(a)

“Security Interest” means any mortgage, charge, pledge, lien or other encumbrance including,
without limitation, anything analogous to any of the foregoing under the laws of any
jurisdiction;

“Specified Currency’”” has the meaning given in the relevant Final Terms;

“Specified Denomination(s)” has the meaning given in the relevant Final Terms subject to a
minimum denomination of EUR 50,000 (or its equivalent in other currencies) on the Relevant
Issue Date;

“Specified Office” has the meaning given in the Agency Agreement;
“Specified Period” has the meaning given in the relevant Final Terms;

“Statutory Accounts” means the audited, consolidated financial statements of Finmeccanica
which are prepared in accordance with accounting regulations, as interpreted by and integrated
with the accounting principles established by the Italian accounting profession;

“Talon” means a talon for further Coupons;

“TARGET Settlement Day”’ means any day on which the Trans-European Automated Real-
Time Gross Settlement Express Transfer (TARGET) System (known as TARGET2 which was
launched on 19 November 2007) is open;

“Treaty” means the Treaty establishing the European Communities, as amended; and

“Zero Coupon Note” means a Note specified as such in the relevant Final Terms.

Interpretation:
In these Conditions:

(1) if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are not
applicable;

(i) if Talons are specified in the relevant Final Terms as being attached to the Notes at the
time of issue, references to Coupons shall be deemed to include references to Talons;

(ii1) if Talons are not specified in the relevant Final Terms as being attached to the Notes at
the time of issue, references to Talons are not applicable;

(iv) any reference to principal shall be deemed to include the Redemption Amount, any
additional amounts in respect of principal which may be payable under Condition 12
(Taxation), any premium payable in respect of a Note and any other amount in the nature
of principal payable pursuant to these Conditions;

(v) any reference to interest shall be deemed to include any additional amounts in respect of
interest which may be payable under Condition 12 (Taxation) and any other amount in the
nature of interest payable pursuant to these Conditions;

(vi) references to Notes being “outstanding” shall be construed in accordance with the Agency
Agreement; and

(vii) if an expression is stated in Condition 2(a) (Interpretation — Definitions) to have the
meaning given in the relevant Final Terms, but the relevant Final Terms gives no such
meaning or specifies that such expression is “‘not applicable” then such expression is not
applicable to the Notes.

Form, Denomination and Title
Notes Governed by English Law:

The Notes are in bearer form in the Specified Denomination(s) with Coupons and, if specified in
the relevant Final Terms, Talons attached at the time of issue. In the case of a Series of Notes
with more than one Specified Denomination, Notes of one Specified Denomination will not be
exchangeable for Notes of another Specified Denomination. Title to the Notes and the Coupons
will pass by delivery. The holder of any Note or Coupon shall (except as otherwise required by
law) be treated as its absolute owner for all purposes (whether or not it is overdue and
regardless of any notice of ownership, trust or any other interest therein, any writing thereon or
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any notice of any previous loss or theft thercof) and no Person shall be liable for so treating
such holder. No person shall have any right to enforce any term or condition of any Note
under the Contracts (Rights of Third Parties) Act 1999.

(b) Notes Governed by Italian Law:

Notes governed by Italian Law will be issued in dematerialised form and held on behalf of the
Noteholders until redemption or cancellation thereof by Monte Titoli for the account of the
relevant Monte Titoli Account Holders. The Notes will at all times be in the book entry form
and title to the Notes will be evidenced by book entry in accordance with the provisions of the
Italian Legislative Decrees No. 58 of 24 February 1998 as amended and No. 213 of 24 June
1998 as amended and the joint regulation of CONSOB and the Bank of Italy dated 22 February
2008. No physical document of title will be issued in respect of the Notes.

4. Status and Guarantee

(a) Status of the Notes:

The Notes constitute direct, general and unconditional obligations of the Issuer which will at all
times rank pari passu among themselves and at least pari passu with all other present and future
unsecured obligations of the Issuer, save for such obligations as may be preferred by provisions
of law that are both mandatory and of general application.

(b) Guarantee of the Notes:

The Guarantor has in the Deed of Guarantee unconditionally and irrevocably guaranteed the
due and punctual payment of all sums from time to time payable by Finmeccanica Finance in
respect of the Notes governed by English law.

The Guarantor has in the Italian Guarantee unconditionally and irrevocably guaranteed the due
and punctual payment of all sums from time to time payable by Finmeccanica Finance in
respect of the Notes governed by Italian law.

These guarantees of the Notes constitute direct, general and unconditional obligations of the
Guarantor which will at all times rank at least pari passu with all other present and future
unsecured obligations of the Guarantor, save for such obligations as may be preferred by
provisions of law that are both mandatory and of general application.

5.  Negative Pledge

So long as any Note remains outstanding, neither the Issuer nor, where relevant, the Guarantor
shall, and the Issuer and, where relevant, the Guarantor shall procure that no Material Subsidiary
will, create or permit to subsist (other than by operation of law) any Security Interest upon the whole
or any part of its present or future undertaking, assets or revenues to secure any Relevant
Indebtedness without (a) at the same time or prior thereto securing the Notes equally and rateably
therewith or (b) providing such other security for the Notes as may be approved by an Extraordinary
Resolution of Noteholders provided that nothing in this Condition 5 (Negative Pledge) shall prevent
the Issuer, if applicable, the Guarantor or any Material Subsidiary from (i) creating or permitting to
subsist any Security Interest over any revenues or receivables which is created pursuant to any
securitisation or like arrangement whereby in the event of a failure to repay amounts advanced in
connection therewith or any interest thereon, the Person or Persons providing such finance are
entitled to have recourse only to the revenues or receivables derived from the assets forming the
subject of such securitisation or like arrangement and/or in the case of Finmeccanica (ii) separating
certain assets of it to destine them exclusively to the payment of debts incurred for specific business
and/or utilising revenues deriving from specific business for the reimbursement of financings entered
into to finance such business, in both cases pursuant to, and within the limits set forth in, Articles
2447-bis and following of the Italian Civil Code.
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(a)

(b)

(¢)

(d)

(a)

(b)

Fixed Rate Note Provisions
Application:

This Condition 6 (Fixed Rate Note Provisions) is applicable to the Notes only if the Fixed Rate
Note Provisions are specified in the relevant Final Terms as being applicable.

Accrual of interest:

The Notes bear interest from the Interest Commencement Date at the Rate of Interest payable
in arrear on each Interest Payment Date, subject as provided in Condition 11 (Payments). Each
Note will cease to bear interest from the due date for final redemption unless, upon due
presentation, payment of the Redemption Amount is improperly withheld or refused, in which
case it will continue to bear interest in accordance with this Condition 6 (Fixed Rate Note
Provisions) (as well after as before judgment) until whichever is the earlier of (i) the day on
which all sums due in respect of such Note up to that day are received by or on behalf of the
relevant Noteholder and (ii) the day which is seven days after the Fiscal Agent has notified the
Noteholders that it has received all sums due in respect of the Notes up to such seventh day
(except to the extent that there is any subsequent default in payment).

Fixed Coupon Amount:

If the Notes are in definitive form, except as specified in the relevant Final Terms, the amount
of interest payable in respect of each Note for any Interest Period shall be the relevant Fixed
Coupon Amount. Payments of interest on any Interest Payment Date will, if so specified in the
relevant Final Terms, amount to the Broken Amount so specified.

Calculation of interest amount:

Except in the case of Notes in definitive form where a Fixed Coupon Amount or Broken
Amount is specified in the relevant Final Terms, interest shall be calculated in respect of any
period by applying the Rate of Interest to:

(1) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notes represented by such Global Note
(or, if they are Partly Paid Notes, the aggregate amount paid up); or

(2) in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding
the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such
sub-unit being rounded upwards or otherwise in accordance with applicable market convention.
Where the Specified Denomination of a Fixed Rate Note in definitive form comprises more than
one Calculation Amount, the amount of interest payable in respect of such Fixed Rate Note
shall be the aggregate of the amounts (determined in the manner provided above) for each
Calculation Amount comprising the Specified Denomination without any further rounding. For
this purpose a “‘sub-unit” means, in the case of any currency other than euro, the lowest amount
of such currency that is available as legal tender in the country of such currency and, in the
case of euro, means one cent.

Floating Rate Note and Index-Linked Interest Note Provisions
Application:
This Condition 7 (Floating Rate Note and Index-Linked Interest Note Provisions) is applicable to

the Notes only if the Floating Rate Note Provisions or the Index-Linked Interest Note
Provisions are specified in the relevant Final Terms as being applicable.

Accrual of interest:

The Notes bear interest from the Interest Commencement Date at the Rate of Interest payable
in arrear on each Interest Payment Date, subject as provided in Condition 11 (Payments). Each
Note will cease to bear interest from the due date for final redemption unless, upon due
presentation, payment of the Redemption Amount is improperly withheld or refused, in which
case it will continue to bear interest in accordance with this Condition (as well after as before
judgment) until whichever is the earlier of (i) the day on which all sums due in respect of such
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Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day
which is seven days after the Fiscal Agent has notified the Noteholders that it has received all
sums due in respect of the Notes up to such seventh day (except to the extent that there is any
subsequent default in payment).

Screen Rate Determination:

If Screen Rate Determination is specified in the relevant Final Terms as the manner in which
the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes for
each Interest Period will be determined by the Calculation Agent on the following basis:

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen
Page as of the Relevant Time on the relevant Interest Determination Date;

(i) in any other case, the Calculation Agent will determine the arithmetic mean of the
Reference Rates which appear on the Relevant Screen Page as of the Relevant Time on
the relevant Interest Determination Date;

(i) if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii)
above, fewer than two such rates appear on that page or if, in either case, the Relevant
Screen Page is unavailable, the Calculation Agent will:

(A) request the principal Relevant Financial Centre office of each the Reference Banks to
provide a quotation of the Reference Rate at approximately the Relevant Time on
the Interest Determination Date to prime banks in the Relevant Financial Centre
interbank market in an amount that is representative for a single transaction in that
market at that time; and

(B) determine the arithmetic mean of such quotations; and

(iv) if fewer than two such quotations are provided as requested, the Calculation Agent will
determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as
determined by the Calculation Agent) quoted by major banks in the Principal Financial
Centre of the Specified Currency, selected by the Calculation Agent, at approximately
11.00 a.m. (local time in the Principal Financial Centre of the Specified Currency) on the
first day of the relevant Interest Period for loans in the Specified Currency to leading
European banks for a period equal to the relevant Interest Period and in an amount that
is representative for a single transaction in that market at that time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or
(as the case may be) the arithmetic mean so determined; provided, however, that if the
Calculation Agent is unable to determine a rate or (as the case may be) an arithmetic mean in
accordance with the above provisions in relation to any Interest Period, the Rate of Interest
applicable to the Notes during such Interest Period will be the sum of the Margin and the rate
(or as the case may be) the arithmetic mean last determined in relation to the Notes in respect
of a preceding Interest Period.

ISDA Determination:

If ISDA Determination is specified in the relevant Final Terms as the manner in which the
Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes for each
Interest Period will be the sum of the Margin and the relevant ISDA Rate where “ISDA Rate”
in relation to any Interest Period means a rate equal to the Floating Rate (as defined in the
ISDA Definitions) that would be determined by the Calculation Agent under an interest rate
swap transaction if the Calculation Agent were acting as Calculation Agent for that interest rate
swap transaction under the terms of an agreement incorporating the ISDA Definitions and
under which:

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the
relevant Final Terms;

(i1) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the
relevant Final Terms; and
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(ii1) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant
Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a
currency, the first day of that Interest Period or (B) in any other case, as specified in the
relevant Final Terms.

Index-Linked Interest:

If the Index-Linked Interest Note Provisions are specified in the relevant Final Terms as being
applicable, the Rate(s) of Interest applicable to the Notes for each Interest Period will be
determined in the manner specified in the relevant Final Terms.

Maximum or Minimum Rate of Interest:

If any Maximum Rate of Interest or Minimum Rate of Interest is specified in the relevant Final
Terms, then the Rate of Interest shall in no event be greater than the maximum or be less than
the minimum so specified.

Calculation of Interest Amount:

The Calculation Agent will, as soon as practicable after the time at which the Rate of Interest is
to be determined in relation to each Interest Period, calculate the Interest Amount payable in
respect of each Note for such Interest Period. The Interest Amount will be calculated by
applying the Rate of Interest to:

(1) in the case of Floating Rate Notes or Index Linked Interest Notes which are represented
by a Global Note, the aggregate outstanding nominal amount of the Notes represented by
such Global Note (or, if they are Partly Paid Notes, the full amount paid up); or

(2) in the case of Floating Rate Notes or Index Linked Interest Notes in definitive form, the
Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding
the resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such
sub-unit being rounded upwards or otherwise in accordance with applicable market convention.
Where the Specified Denomination of a Floating Rate Note or an Index Linked Interest Note in
definitive form comprises more than one Calculation Amount, the Interest Amount payable in
respect of such Note shall be the aggregate of the amounts (determined in the manner provided
above) for each Calculation Amount comprising the Specified Denomination without any further
rounding.

Calculation of other amounts:

If the relevant Final Terms specifies that any other amount is to be calculated by the
Calculation Agent, the Calculation Agent will, as soon as practicable after the time or times at
which any such amount is to be determined, calculate the relevant amount. The relevant amount
will be calculated by the Calculation Agent in the manner specified in the relevant Final Terms.

Publication:

The Calculation Agent will cause each Rate of Interest and Interest Amount determined by it,
together with the relevant Interest Payment Date, and any other amount(s) required to be
determined by it together with any relevant payment date(s) to be notified to the Paying Agents
and each competent authority, stock exchange and/or quotation system (if any) by which the
Notes have then been admitted to listing, trading and/or quotation as soon as practicable after
such determination but (in the case of each Rate of Interest, Interest Amount and Interest
Payment Date) in any event not later than the first day of the relevant Interest Period. Notice
thereof shall also promptly be given to the Noteholders. The Calculation Agent will be entitled
to recalculate any Interest Amount (on the basis of the foregoing provisions) without notice in
the event of an extension or shortening of the relevant Interest Period.

Notifications etc:

All notifications, opinions, determinations, certificates, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of this Condition by the Calculation Agent
will (in the absence of manifest error) be binding on the Issuer, the Guarantor, the Paying
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Agents, the Noteholders and the Couponholders and (subject as aforesaid) no liability to any
such Person will attach to the Calculation Agent in connection with the exercise or non-exercise
by it of its powers, duties and discretions for such purposes.

Zero Coupon Note Provisions
Application:

This Condition 8 (Zero Coupon Note Provisions) is applicable to the Notes only if the Zero
Coupon Note Provisions are specified in the relevant Final Terms as being applicable.

Late payment on Zero Coupon Notes:

If the Redemption Amount payable in respect of any Zero Coupon Note is improperly withheld
or refused, the Redemption Amount shall thereafter be an amount equal to the sum of:

(i) the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference
Price on the basis of the relevant Day Count Fraction from (and including) the Issue Date
to (but excluding) whichever is the earlier of (i) the day on which all sums due in respect
of such Note up to that day are received by or on behalf of the relevant Noteholder and
(i1) the day which is seven days after the Fiscal Agent has notified the Noteholders that it
has received all sums due in respect of the Notes up to such seventh day (except to the
extent that there is any subsequent default in payment).

Dual Currency Note Provisions
Application:

This Condition 9 (Dual Currency Note Provisions) is applicable to the Notes only if the Dual
Currency Note Provisions are specified in the relevant Final Terms as being applicable.

Rate of Interest:

If the rate or amount of interest falls to be determined by reference to an exchange rate, the
rate or amount of interest payable shall be determined in the manner specified in the relevant
Final Terms.

Redemption and Purchase
Scheduled redemption:

Unless previously redeemed, or purchased and cancelled, the Notes will be redeemed at their
Final Redemption Amount on the Maturity Date, subject as provided in Condition 11
(Payments).

Redemption for tax reasons:
The Notes may be redeemed at the option of the Issuer in whole, but not in part:

(1) at any time (if neither the Floating Rate Note Provisions or the Index-Linked Interest
Note Provisions are specified in the relevant Final Terms as being applicable); or

(i1) on any Interest Payment Date (if the Floating Rate Note Provisions or the Index-Linked
Interest Note Provisions are specified in the relevant Final Terms as being applicable),

on giving not less than 30 nor more than 60 days’ notice to the Noteholders (which notice
shall be irrevocable), at their Early Redemption Amount (Tax), together with interest
accrued (if any) to the date fixed for redemption, if:

(A) (1) the Issuer has or will become obliged to pay additional amounts as provided or
referred to in Condition 12 (Taxation) as a result of any change in, or amendment
to, the laws or regulations of (y) in the case of Finmeccanica Finance, Luxembourg
or (z) in the case of Finmeccanica, the Republic of Italy, or any political subdivision
or any authority thereof or therein having power to tax, or any change in the
application or official interpretation of such laws or regulations, which change or
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amendment becomes effective on or after the date of issue of the first Tranche of the
Notes; and (2) such obligation cannot be avoided by the Issuer taking reasonable
measures available to it; and/or

(B) (1) (where applicable) the Guarantor has or (if a demand was made under the
Guarantee of the Notes) would become obliged to pay additional amounts as
provided or referred to in Condition 12 (7axation) as a result of any change in, or
amendment to, the laws or regulations of the Republic of Italy or any political
subdivision or any authority thereof or therein having power to tax, or any change in
the application or official interpretation of such laws or regulations (including a
holding by a court of competent jurisdiction), which change or amendment becomes
effective on or after the date of issue of the first Tranche of the Notes and (2) such
obligation cannot be avoided by the Guarantor taking reasonable measures available
to it,

provided, however, that no such notice of redemption shall be given earlier than:

(1) where the Notes may be redeemed at any time, 90 days prior to the earliest date on
which the Issuer or the Guarantor would be obliged to pay such additional amounts
if a payment in respect of the Notes were then due or (as the case may be) a demand
under the Guarantee of the Notes were then made; or

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days prior
to the Interest Payment Date occurring immediately before the earliest date on which
the Issuer or the Guarantor would be obliged to pay such additional amounts if a
payment in respect of the Notes were then due or (as the case may be) a demand
under the Guarantee of the Notes were then made.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer
shall deliver or procure that there is delivered to the Fiscal Agent (1) a certificate signed
by any authorised director of the Issuer or, as the case may be, the Guarantor stating that
the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have
occurred and (2) an opinion of independent legal advisers of recognised standing to the
effect that the Issuer or (as the case may be) the Guarantor has or will become obliged to
pay such additional amounts as a result of such change or amendment. Upon the expiry of
any such notice as is referred to in this Condition 10(b) (Redemption for tax reasons), the
Issuer shall be bound to redeem the Notes in accordance with this Condition 10(b)
(Redemption for tax reasons).

Redemption at the option of the Issuer:

If the Call Option is specified in the relevant Final Terms as being applicable, the Notes may be
redeemed at the option of the Issuer in whole or, if so specified in the relevant Final Terms, in
part on any Optional Redemption Date (Call) at the relevant Optional Redemption Amount
(Call) on the Issuer’s giving not less than 30 nor more than 60 days’ notice to the Noteholders
(which notice shall be irrevocable and shall oblige the Issuer to redeem the Notes or, as the case
may be, the Notes specified in such notice on the relevant Optional Redemption Date (Call) at
the Optional Redemption Amount (Call) plus accrued interest (if any) to such date).

Partial redemption:

If the Notes are to be redeemed in part only on any date in accordance with Condition 10(c)
(Redemption at the option of the Issuer), the Notes to be redeemed shall be selected by the
drawing of lots in such place as the Fiscal Agent approves and in such manner as the Fiscal
Agent considers appropriate, subject to compliance with applicable law and the rules of each
competent authority, stock exchange and/or quotation system (if any) by which the Notes have
then been admitted to listing, trading and/or quotation, and the notice to Noteholders referred
to in Condition 10(c) (Redemption at the option of the Issuer) shall specify the serial numbers of
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the Notes so to be redeemed. If any Maximum Redemption Amount or Minimum Redemption
Amount is specified in the relevant Final Terms, then the Optional Redemption Amount (Call)
shall in no event be greater than the maximum or be less than the minimum so specified.

Redemption at the option of Noteholders:

If the Put Option is specified in the relevant Final Terms as being applicable, the Issuer shall, at
the option of the holder of any Note redeem such Note on the Optional Redemption Date (Put)
specified in the relevant Put Option Notice at the relevant Optional Redemption Amount (Put)
together with interest (if any) accrued to such date. In order to exercise the option contained in
this Condition 10(e), the holder of a Note must, not less than 30 nor more than 60 days before
the relevant Optional Redemption Date (Put), deposit with any Paying Agent such Note
together with all unmatured Coupons relating thereto and a duly completed Put Option Notice
in the form obtainable from any Paying Agent. The Paying Agent with which a Note is so
deposited shall deliver a duly completed Put Option Receipt to the depositing Noteholder. No
Note, once deposited with a duly completed Put Option Notice in accordance with this
Condition 10(e), may be withdrawn; provided, however, that if, prior to the relevant Optional
Redemption Date (Put), any such Note becomes immediately due and payable or, upon due
presentation of any such Note on the relevant Optional Redemption Date (Put), payment of the
redemption monies is improperly withheld or refused, the relevant Paying Agent shall mail
notification thereof to the depositing Noteholder at such address as may have been given by
such Noteholder in the relevant Put Option Notice and shall hold such Note at its Specified
Office for collection by the depositing Noteholder against surrender of the relevant Put Option
Receipt. For so long as any outstanding Note is held by a Paying Agent in accordance with this
Condition 10(e), the depositor of such Note and not such Paying Agent shall be deemed to be
the holder of such Note for all purposes.

No other redemption:

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in paragraphs
(a) (Scheduled redemption) to (e) (Redemption at the option of Noteholders) above.

Early redemption of Zero Coupon Notes:

Unless otherwise specified in the relevant Final Terms, the Redemption Amount payable on
redemption of a Zero Coupon Note at any time before the Maturity Date shall be an amount
equal to the sum of:

(i)  the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference
Price from (and including) the Issue Date to (but excluding) the date fixed for redemption
or (as the case may be) the date upon which the Note becomes due and payable.

Where such calculation is to be made for a period which is not a whole number of years, the
calculation in respect of the period of less than a full year shall be made on the basis of such
Day Count Fraction as may be specified in the Final Terms for the purposes of this Condition
10(g) or, if none is so specified, a Day Count Fraction of 30E/360.

Purchase:

The Issuer, the Guarantor or any of their respective Subsidiaries may at any time purchase
Notes in the open market or otherwise and at any price, provided that all unmatured Coupons
are purchased therewith.

Cancellation:

All Notes so redeemed or purchased by the Issuer, the Guarantor or any of their respective
Subsidiaries and any unmatured Coupons attached to or surrendered with them shall be
cancelled and may not be reissued or resold.
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Payments

Principal:

Payments of principal shall be made only against presentation and (provided that payment is
made in full) surrender of Notes at the Specified Office of any Paying Agent outside the United
States by cheque drawn in the currency in which the payment is due on, or by transfer to an
account denominated in that currency (or, if that currency is euro, any other account to which
euro may be credited or transferred) and maintained by the payee with, a bank in the Principal
Financial Centre of that currency (in the case of a sterling cheque, a town clearing branch of a
bank in the City of London).

Interest:

Payments of interest shall, subject to paragraph (h) (Payments other than in respect of matured
Coupons) below, be made only against presentation and (provided that payment is made in full)
surrender of the appropriate Coupons at the Specified Office of any Paying Agent outside the
United States in the manner described in paragraph (a) (Principal) above.

Payments in New York City:

Payments of principal or interest may be made at the Specified Office of a Paying Agent in New
York City if (i) the Issuer has appointed Paying Agents outside the United States with the
reasonable expectation that such Paying Agents will be able to make payment of the full
amount of the interest on the Notes in the currency in which the payment is due when due, (ii)
payment of the fall amount of such interest at the offices of all such Paying Agents is illegal or
effectively precluded by exchange controls or other similar restrictions and (iii) payment is
permitted by applicable United States law.

Payments subject to fiscal laws:

All payments in respect of the Notes are subject in all cases to any applicable fiscal or other
laws and regulations in the place of payment, but without prejudice to the provisions of
Condition 12 (Taxation). No commissions or expenses shall be charged to the Noteholders or
Couponholders in respect of such payments.

Deductions for unmatured Coupons:

If the relevant Final Terms specifies that the Fixed Rate Note Provisions are applicable and a
Note is presented without all unmatured Coupons relating thereto:

(1) if the aggregate amount of the missing Coupons is less than or equal to the amount of
principal due for payment, a sum equal to the aggregate amount of the missing Coupons
will be deducted from the amount of principal due for payment; provided, however, that if
the gross amount available for payment is less than the amount of principal due for
payment, the sum deducted will be that proportion of the aggregate amount of such
missing Coupons which the gross amount actually available for payment bears to the
amount of principal due for payment;

(i) if the aggregate amount of the missing Coupons is greater than the amount of principal
due for payment:

(A) so many of such missing Coupons shall become void (in inverse order of maturity) as
will result in the aggregate amount of the remainder of such missing Coupons (the
“Relevant Coupons’”) being equal to the amount of principal due for payment;
provided, however, that where this sub-paragraph would otherwise require a fraction
of a missing Coupon to become void, such missing Coupon shall become void in its
entirety; and

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the
amount of principal due for payment) will be deducted from the amount of principal
due for payment; provided, however, that, if the gross amount available for payment is
less than the amount of principal due for payment, the sum deducted will be that
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proportion of the aggregate amount of the Relevant Coupons (or, as the case may
be, the amount of principal due for payment) which the gross amount actually
available for payment bears to the amount of principal due for payment.

Each sum of principal so deducted shall be paid in the manner provided in paragraph (a)
(Principal) above against presentation and (provided that payment is made in full) surrender
of the relevant missing Coupons.

Unmatured Coupons void.

If the relevant Final Terms specifies that this Condition 11(f) is applicable or that the Floating
Rate Note Provisions or the Index-Linked Interest Note Provisions are applicable, on the due
date for final redemption of any Note or early redemption of such Note pursuant to Condition
10(b) (Redemption for tax reasons), Condition 10(e) (Redemption at the option of Noteholders),
Condition 10(c) (Rede