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FOREWORD

Legislative Decree no. 231 of 8 June 2001%, containing the "Regulations governing the administrative
liability of legal persons, companies and associations, including those without legal personality"”
(hereinafter referred to as the "Decree" or "Legislative Decree no. 231/2001"), introduced into our legal
system the liability for offences also for the entities?.

This extension of liability is aimed at also involving the assets of entities in the punishment of certain
criminal offences, and, therefore, the economic interests of shareholders who, until the entry into force of
the law in question, were not affected by the perpetration of offences for the benefit of the company by
directors and/or employees.

In fact, the principle of the personality of criminal liability meant that the shareholders were exempt from
criminal liability, being simply required, where the conditions were met, to pay damages and civil liability
under Articles 196 and 197 of the Italian Criminal Code in the event of insolvency of the perpetrator.

The regulatory innovation, therefore, has very important consequences; since the entry into force of the
law, in fact, the legal entity and its shareholders can no longer be considered extraneous to crimes
committed by directors and/or employees, and will therefore have every interest in implementing a control
and monitoring system on the same, such as to exclude or limit the criminal liability of the company?3.

The Decree innovates the Italian legal system in that the entity may be called to answer, directly and
independently, in the event of the commission or attempted commission of an offence by one or more
qualified natural persons, where such offence is committed in the interest of the entity or to its advantage.

In particular, the offence must have been committed by certain individuals who have a functional
relationship with the entity and, specifically, by those who are:

- inatop position with respect to the structure of the body, i.e. at the top of it; or

- in the position of subordinates of such subjects.

Since the objective of the regulation is not only to punish but also to prevent the commission of offences,
the legislator has established in some cases a general exemption and in others a reduction of the penalty,
in the event of the adoption of an appropriate prevention system by the company.

In particular, article 6 of the Decree provides for a specific form of exemption from liability if the company,
in the case of an offence committed by a person in a top management position, proves that it has adopted

1 This decree, issued on the basis of article 11 of delegated Law no. 300/2000, aims to adapt internal legislation to certain international conventions
to which Italy has long adhered, such as: the Brussels Convention of 26 July 1995 on the protection of the financial interests of the European
Communities; the Convention, also signed in Brussels on 26 May 1997, on the fight against corruption involving officials of the European
Communities or member states; the OECD Convention of 17 December 1997, on combating bribery of foreign public officials in economic and
international operations.

2 From the point of view of the subjects to which the new legislation is applicable, the Decree identifies the subjects, with the broad definition of
"entities", as follows: entities provided with legal personality; companies; associations, including those with legal personality. While it expressly
excludes: The State; territorial public entities; non-economic public entities; entities performing constitutional functions.

3 With reference to the nature of administrative liability pursuant to Legislative Decree (D.lgs.) no. 231/2001, the explanatory report to the Decree
highlights the "birth of a tertium genus that combines the essential features of the criminal and administrative systems in an attempt to balance the
reasons for preventive effectiveness with those, even more inescapable, of the maximum guarantee".

D.Igs. 231/2001 has, in fact, introduced into our system a form of "administrative" type liability of companies - in compliance with the provisions of
Article 27 of our Constitution, which establishes the fundamental principle that "Criminal liability is personal" - but with numerous points of contact
with a "criminal” type liability.

In this sense, see - among the most significant ones - Articles 2, 8 and 34 of D.lgs. 231/2001 where the first reaffirms the principle of legality typical
of criminal law; the second affirms the autonomy of the entity's liability with respect to the ascertainment of the liability of the natural person who
is the perpetrator of the criminal conduct; the third provides for the circumstance that such liability, depending on the commission of a crime, is
ascertained in the context of criminal proceedings and is, therefore, assisted by the guarantees of the criminal trial. The afflictive nature of the
sanctions applicable to the company is also considered.



and effectively implemented, before the offence was committed, organisation and management models
suitable for preventing offences of the type that has occurred.

Liability is excluded if the aforesaid conditions apply, as a whole, at the time the crime or offence is
committed; however, the adoption and implementation of the "model" occurring after the crime or offence
has been committed will also have positive effects with regard to the sanctions that can be imposed on the
entity (Articles 12, subsection 3, 17, subsection 1, letter c), and 18, subsection 1, of the Decree).

For further details on the regulations referred to in the Decree, please refer to the Appendix to this
document.



ELEMENTS OF THE GOVERNANCE MODEL AND THE GENERAL ORGANISATIONAL STRUCTURE
Cogenio S.r.l.

Identity

Cogenio S.r.l. (formerly Cogenio Cogenerazione. Si S.r.l., and hereinafter “Cogenio” or the “Company”) is a
company under Italian law, with registered office in Rome (RM), operating in the plant engineering and
services sector related to the production, distribution and use of electricity.

In particular, the Company operates in the management and/or construction of heating, steam and cooling
production plants, energy efficiency systems and restoration systems, as well as in the construction and
management of energy-saving requalification projects for industrial customers, including public entities, on
the Italian market, and in the purchase and sale of energy efficiency certificates on the related market.

By way of example, the Company carries out the following activities in these areas:

- analysis of customers' energy needs, including public clients;

- design, construction, development, testing, maintenance, and management of cogeneration,
trigeneration and electrical plants and integrated technological networks at customers' industrial or
production sites, including public clients;

- purchase, sale and rental of materials and equipment, including user equipment;

- provision of the natural gas modulation service, including the management of the related storage;

- carrying out the activities necessary or useful for dispatching, balancing and transporting on gas
pipelines or on electricity networks the electricity produced by the plants built and other energy
products covered by its activities, both on its own behalf and on behalf of third parties, as well as
carrying out any other transaction relating to these products on the related markets, including
derivatives;

- assistance, consultancy and training activities in the sectors and areas of intervention.

At the date of approval of this Model, as defined below, 80% of Cogenio's share capital is held by
Infracapital LEO S.r.l. (hereinafter "Infracapital") and the remaining 20% by Enel.Si S.r.l. (hereinafter
"Enel.Si").

Corporate governance

Cogenio has adopted a governance system consisting of a Board of Directors and a single Statutory Auditor
described below and illustrated in Annex 1%,

The Board of Directors of Cogenio

Pursuant to the Articles of Association, the Company is managed by a Board of Directors consisting of at
least three members. The shareholders determine the number of members within the aforesaid limit.
Directors are appointed for a maximum term of three financial years and their term of office expires on the
date of approval of the financial statements for the last financial year of their office.

Directors may be re-elected, and they can be revoked by shareholders at any time.

If the shareholders have not done so, the Board of Directors elects a Chairman from among its members. It
may also elect a deputy chairman, who shall replace the chairman in the event of absence or impediment.
The decisions of the Board of Directors are normally taken also by written consultation or on the basis of
express written consent.

4 The Managing Director updates the information contained in Annex 1 on the occasion of any relevant changes.



If the Chairman or Managing Director deems it necessary, or when a written request is made by at least
one member of the Board of Directors or the Sole Auditor, such decisions shall be taken by collective
resolution.

The Board of Directors is convened by the Chairman or Managing Director. The meetings of the Board of
Directors are validly convened only if the majority of the directors in office are present. Votes may not be
cast by proxy. Without prejudice to what is provided for in relation to the "Relevant Subjects" indicated in
art. 19.6 of the articles of association, decisions of the Board of Directors shall be taken by simple majority
of those present.

The management of the Company is the responsibility of the directors, who carry out the operations
necessary for ensuring the implementation of the Company's objects, with the exception of the acts that
the law or the Articles of Association are reserved for shareholders.

The Board of Directors may delegate its powers to an executive committee and/or to one or more of its
members, determining the content, limits, and any procedures for the exercise of the proxy. However, the
following may not be delegated: (i) decisions relating to "Relevant Subjects"; and (ii) powers relating to the
preparation: (a) of the draft financial statements; (b) of merger and spin-off projects; (iii) of the Company's
balance sheet in the cases provided for by law; (c) of capital increase pursuant to Article 2481 of the Italian
Civil Code.

The delegated bodies ensure that the organisational, administrative, and accounting structure is appropriate for the
nature and size of the company.

It is within the powers of the delegated bodies to grant, within the scope of the powers received, proxies for
individual acts or categories of acts to Company employees and third parties, with the right to sub-delegate. The
legal representation of the Company and the signature of the Company are the responsibility of both the Chairman
and the Managing Director and, in the event of the absence or impediment of the former, the Deputy Chairman if
appointed.

The Supervisory Board of Cogenio

In accordance with the Articles of Association, shareholders may appoint a Supervisory Board whose remuneration
they shall determine.

The Supervisory Board may be formed: (i) in the event of a decision taken by shareholders with the favourable vote
of at least as many shareholders representing at least 91% of the share capital, by a single standing member; or (ii)
by a board of statutory auditors made up of three standing members and two alternates.

Currently, the Board of Statutory Auditors is composed of only one standing member.

Auditing

Cogenio entrusts a company of primary standing and reputation with the task of carrying out the audit.
The investment committee

The Board of Directors appoints an Investment Committee with advisory functions to support the Board of
Directors. The investment committee is composed of five members and shall include, as a rule, without
prejudice to the application of the more specific provisions of the Articles of Association on the subject: (i)
the managing director; (ii) two members appointed by the directors appointed by the majority shareholder,
among whom the chairman of the investment committee is elected; (iii) two members appointed, under
certain conditions, by the minority shareholder.

Organisational structure

In addition to the governance structure, the Company’s organisational structure is summarised in Annex 1°.

5 The Managing Director updates the information contained in Annex 1 on the occasion of any relevant changes.






COGENIO’S ORGANISATIONAL, MANAGEMENT AND CONTROL MODEL

This document, in implementation of articles 6 and 7 of the Decree, regulates the Company's organisation,
management and control model, aimed at preventing the commission of the offences referred to in the
Decree and related laws by its top management and subordinates (hereinafter, for the sake of brevity, the
"Model").
The adoption of an organisation, management and control model pursuant to the Decree, in addition to
contributing - together with other circumstances - towards excluding the Company's liability with reference
to the commission of certain types of offences, represents an act of social responsibility on the part of the
Company, from which benefits arise for a multitude of subjects whose interests are linked to the life of the
company.
The existence of a system of control of entrepreneurial action, together with the establishment and
dissemination of ethical principles, improving the standards of conduct adopted by the Company, in fact
increases the trust and excellent reputation it enjoys with third parties and, above all, performs a
regulatory function as it regulates the conduct and decisions of those who are called upon to operate on a
daily basis in favour of the Company, in accordance with the aforementioned ethical principles and
standards of conduct.
In this context, the Company has therefore decided to implement a series of activities aimed at making its
organisational model compliant with the requirements set out in the Decree and consistent with the
reference legal and regulatory context, with the principles already rooted in its governance culture and
with the indications contained in the category guidelines issued by the most representative associations
(including, first and foremost, Confindustria).
With reference to the current standards of conduct adopted by the Company, it should be noted that the
rules it has adopted to govern its actions, as well as the principles that must be followed by all those who
work in its interest, are contained, among other things, in the following documentation:

- Articles of Association;

- Code of Ethics.

Methodology used to prepare the Model
In particular, the process of activities functional to the study, elaboration and drafting by the Company of
its own Model has been structured in four phases:

- phase 1: identification of risk areas;

- phase 2: detection of the existing situation (as-is);

- phase 3: gap analysis and action plan;

- phase 4: design of the organisation, management, and control model.

The objectives and activities carried out during each phase are briefly described below.

Identification of risk areas

Article 6, subsection 2, letter a) of the Decree indicates, among the requirements of the model, the
identification of the processes and activities within the scope of which the offences relevant to the
administrative liability of entities could be committed. In other words, these are those company activities
and processes that are commonly defined as "sensitive" (so-called "risk areas").

In this context, the objectives of phase 1, which are:
- the identification of the business areas to be addressed and the preliminary identification of
sensitive processes and activities, as well as
- identification of those responsible for sensitive processes/activities, i.e. resources with in-depth
knowledge of sensitive processes/activities and control mechanisms currently in place (hereinafter,
"key officers")



- Preparatory to the identification of sensitive activities was the analysis, mainly documental, of the
Company's corporate and organisational structure carried out in order to better understand the
Company's activities and identify the business areas covered by the intervention.

The collection of the relevant documentation and its analysis from both a technical/organisational and legal
point of view allowed the identification of sensitive processes/activities and a preliminary identification of
the departments responsible for these processes/activities.

Detection of the existing situation (“as is”)

The objective of phase 2 was to carry out the analysis and evaluation, through interviews with key officers,
of the sensitive activities previously identified, with particular emphasis on existing controls.

More specifically, for each sensitive process/activity identified in phase 1, its main phases, the functions
and the roles/responsibilities of the internal and external subjects involved, as well as the existing control
elements, were analysed in order to verify in which areas/sectors of activity and in what way the cases of
violations relevant to the administrative liability of the entities could theoretically be carried out.

The analysis was carried out through personal interviews with key officers which also had the purpose of
establishing management processes and control tools for each sensitive activity, with particular attention
to compliance elements and preventive controls in place to monitor these.

The following control principles were taken as a reference when detecting the existing control system:
existence of formalised procedures;
- traceability and ex-post verifiability of transactions by means of adequate documentary and
information support;
- segregation of duties;
- existence of formalised proxies consistent with the organisational responsibilities assigned.

Phase 2 was characterised by the performance of structured interviews with the key officers as well as with
the personnel indicated by them, in order to gather, for the sensitive processes/activities identified in the
previous phase, the information necessary for understanding them:

- the elementary processes/activities carried out;

- the internal/external functions/ subjects involved;

- the related roles/responsibilities;

- the system of existing controls.

Gap analysis action plan

The purpose of phase 3 was to identify i) the organisational requirements characterising an organisational
model suitable for preventing breaches relevant to the administrative liability of entities and ii) actions to
improve the existing organisational model.

In order to detect and analyse in detail the existing control model to monitor the risks identified and
highlighted in the analysis activity described above and to assess the compliance of the model with the
provisions of the Decree, the Company has carried out a comparative analysis (the so-called "gap analysis").
between the existing organisational and control model ("as is") and the abstract reference model assessed
on the basis of the needs expressed by the provisions of Legislative Decree 231/2001, with particular
attention to the internal organisation, the system of company procedures and the fulfilment of the legal
obligations relating to the "sensitive activities" expressly referred to therein, ("to be").

Through the comparison made with the gap analysis, it was possible to deduce areas of improvement in the
existing internal control system and, on the basis of what emerged, an implementation plan was prepared



in order to identify the organisational requirements characterising an organisational, management and
control model compliant with the provisions of the Decree and the actions to improve the internal control
system.

At the end of phase 3, (shared) forms were produced that illustrate the results of the as is analysis and gap
analysis and the action plan in a single context.

Design of the organisation, management, and control model

The purpose of phase 4 was to define the organisation, management and control model pursuant to the
Decree, comprising all its components and operating rules, suitable for the prevention of offences and
personalised for the company, in accordance with the provisions of the Decree and the guidelines of the
most representative trade associations (including Confindustria in particular®).

The implementation of phase 4 was supported both by the results of the previous phases and by the
choices made by the Company's decision-making bodies.

Adoption of the Model and its implementation

In general

This Model, prepared and drafted in accordance with the above, was adopted by a resolution of the Board
of Directors of the Company, in compliance with art. 6, subsection 1, letter a) of the Decree.

The Model represents a coherent set of principles, procedures and provisions that: i) affect the internal
functioning of the Company and the way in which it relates to the outside world, and ii) regulate the
diligent management of a control system for sensitive activities, aimed at preventing the commission, or
attempted commission, of violations relevant to the administrative liability of entities that the Company
has decided to take into consideration due to the characteristics of its activity.

Under its sole responsibility, the Company implements the Model within its own organisational framework
in relation to its own characteristics and the activities actually carried out in the areas at risk.

Amendments and integrations to the Model

Since this Model is an "act of emanation of the management body" (in compliance with the provisions of
art. 6, subsection 1, letter a) of the Decree), subsequent amendments and additions of a substantial nature
to this Model shall be the responsibility of the Board of Directors.

The Managing Director is also entitled to make any formal amendments or additions to the text of this
Model (such as, for example, those necessary to adapt the text of this Model to any future changes in
regulatory references).

This Model may also provide, in some parts, for the exclusive competence of the Managing Director and, in
other parts, for the exclusive competence of the Supervisory Board to propose additions of a specific
nature.

6 Confindustria, Guidelines for the construction of organisation, management, and control models pursuant to D.lgs. 231 of 8 June 2001, approved
on 7 March 2002 and updated to March 2014 (hereinafter the " Confindustria Guidelines").
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Content, structure, and function

This Model has been prepared on the basis of the rules contained in the Decree and the guidelines drawn
up by the most representative trade associations (including the Confindustria Guidelines) and also
incorporates the guidelines and developments in the relevant case law.

The Model, structured in an articulated complex of documents, is composed of the following elements:

identification of the company activities within the scope of which breaches relevant to the
administrative liability of the entities that the Company has decided to take into consideration due
to the characteristics of its activity may be committed;

provision of control protocols in relation to the sensitive activities identified;

identification of the methods of management of financial resources suitable for preventing the
commission of offences;

the existence of a Code of Ethics containing the fundamental principles which inspire the
organisational, administrative, and accounting system and - as part thereof - the Model;
establishment of a Supervisory Board responsible for the functions provided for in the Decree;
definition of the information flows to and from the Supervisory Board and specific information
obligations towards the Supervisory Board;

programme of periodic monitoring of sensitive and instrumental activities and related control
protocols;

disciplinary system to sanction the violation of the provisions contained in the Model;

training and communication programme for employees and other subjects interacting with the
Company;

criteria for updating and adapting the Model.

In order to ensure the suitability of the Model to prevent violations that are relevant for the purposes
of the Decree, the following guidelines drawn up by previous foreign experiences’ and also inspiring
the Italian legislator have been taken into consideration as well:

the organisation must establish control standards and procedures, targeting staff (and other
representatives), that are reasonably suitable for reducing the possibility of illegal conduct;

one or more high level subjects belonging to the organisation must be assigned responsibility for
monitoring compliance with the defined standards and procedures;

the organisation must exercise sufficient care and must not delegate significant discretionary
powers to persons of whom it knows - or could have known, through the exercise of ordinary
diligence - the propensity to engage in illegal activities;

the organisation must take concrete steps to effectively communicate standards and procedures to
all staff (and other representatives), for example by providing for participation in training
programmes or distributing publications explaining in practical terms what is required;

the organisation must take reasonable steps to achieve effective compliance with the standards,
for example by using monitoring and auditing systems reasonably suitable for detecting derogatory
conduct by employees (and other representatives), and by introducing and publicising a reporting
system that allows staff (and other representatives) to report cases of non-compliance (by others
within the organisation), without fear of retaliation;

standards must be consistently enforced through appropriate disciplinary mechanisms, including,
where appropriate, punishment of persons responsible for not detecting a violation for lack of or
insufficient vigilance. Adequate punishment of persons responsible for a violation is a necessary

7 As reported in the Guidelines, reference is made in particular to the Internal Control Integrated Framework (so-called "CoSO Report"), issued by
the Committee of Sponsoring Organizations Commission (CoSO) in 1992 and updated in May 2013 on the internal control system, and to the
Enterprise Risk Management Framework (so-called ERM), also issued by CoSO in 2004 on risk management. Although not directly mentioned, the
conceptual reference to the CoSO Report is evident in some Italian regulations, including the Operating Guide of the Board of Statutory Auditors,
the IVASS and Bank of Italy Circulars.
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component of executive effectiveness; however, the appropriateness of the punishment should
relate to the specific case under consideration;

- after discovering a violation, the organization must take all steps reasonably necessary to provide
an appropriate response to the violation and to prevent similar violations in the future; this
includes any necessary changes to the Model in order to prevent and detect violations of laws.

The Model consists of (i) a General Part, illustrating the reference regulatory context, objectives, structure
lines and methods of implementation of the same; and (ii) a Special Part relating to the types of offences
relevant to the Decree which the Company has decided to take into consideration in view of the
characteristics of its business.

The Model identifies the sensitive activities in relation to which there is a higher risk of offences being
committed, and introduces systems of procedure and control of activities, to be carried out also in a
preventive manner.

The identification of areas at risk and the procedures for the activities allows (i) employees and
management to be made aware of the areas and the respective aspects of company management that
require greater attention; (ii) to express a firm condemnation of all conduct that integrates the offence in
question; (iii) to subject these areas to a constant monitoring and control system, functional to immediate
intervention in the event of the commission of offences.

Periodic monitoring and updating

This Model is subject to constant monitoring by the Company's Supervisory Board (as defined and
identified in subsection 2.6 below), which, also by ascertaining violations, checks its functionality,
highlighting any shortcomings and indicating opportunities for modification.

In particular, the Company's Supervisory Board:

- periodically (on at least a half-yearly basis)® submits to the Board of Directors a report on the
implementation and effectiveness of the Model in the Company, indicating the tools used to
disseminate the same, any violations, the type and frequency of offences committed, as well as the
conduct that led to the integration of the cases in question;

- formulates, on the basis of the above, proposals for amendments to the Model, to be submitted to
the Board of Directors for approval;

- verifies the implementation and effectiveness of the Model in the Company following the
amendments made to the same.

Further powers of the Supervisory Board with regard to updating the Model are specified in Chapter 6
below.

Relationship with the Code of Ethics

The Model is a legally separate and independent document from the Code of Ethics, adopted by the
Company by a resolution of the Board of Directors.

This Code of Ethics is an integral part of the organisation, management and control and prevention system
adopted by the Company and is attached to this Model (Annex 2).

8 Confindustria, Guidelines, p. 61.

12



In particular:

- the Code of Ethics represents an instrument adopted by the Company, which contains all the rights,
obligations and responsibilities of the body towards employees, customers, suppliers, the Public
Administration and the financial market (in general, therefore, with reference to subjects with an
interest in the Company);

- the Code of Ethics therefore aims at recommending, promoting, or prohibiting certain behaviours,
independently and even beyond what is provided for by the Decree or the regulations in force;

- this Model is an instrument adopted on the basis of the precise regulatory indications contained in
the Decree, aimed at reducing the risk of commission of the offences contemplated in the Decree
by top management of the Company and their subordinates.

Definitions

In this Model, in addition to the other expressions defined from time to time in the text and not reported in
this subsection, the following expressions shall have the meanings indicated below.

"Code of Ethics"

"Clients"

"Collaborators"

"Consultants"

"Recipients"

"Employees"

the code of ethics adopted by the Company, together with any attachments, as
supplemented or amended from time to time;

private natural or legal persons with whom the Company negotiates and/or enters
into contractual agreements for the sale of its goods and/or the provision of its
services;

persons who have a coordinated and continuous collaboration relationship with the
Company, mainly on a personal basis and without subordination (such as, by way of
example and without limits to the same, project work, temporary employment;
placement; summer orientation traineeship) or any other relationship
contemplated by art. 409 of the Italian Code of Civil Procedure®, occasional work
services, as well as any other person subject to the management or supervision of
any person in a top management position of the Company pursuant to Legislative
Decree no. 231/2001;

external consultants appointed to assist the Company in carrying out its activities,
on a continuous or occasional basis;

are the persons to whom the provisions of this Model apply and, in particular,
Employees, Managers, Collaborators and Company Representatives and, in the
cases specifically referred to them in this Model, Consultants and Partners;

persons who have a subordinate employment relationship with the Company
(including executives and Managers), including temporary or part-time workers (as
well as workers on secondment or under subordinate employment contracts as per
Law no. 30 of 23 February 2003);

9 Art. 409. Individual work disputes. - The provisions of this section can be observed in disputes relating to: 1) relations of private subordinate
employment, even if not inherent to the exercise of an enterprise; 2) relations of sharecropping, partial colony, agrarian sharing, direct farmer's
lease, as well as relations deriving from other agrarian contracts, without prejudice to the competence of the specialized agrarian sections; 3)
agency relations, commercial representation and other relations that take the form of coordinated and continuous work, mainly personal, even if
not of a subordinate nature; 4) employment relations of employees of public bodies who exclusively or prevalently carry out economic activity; 5)
employment contracts of employees of public bodies and other relations under public law, provided that they are not devolved by law to another

judge.
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"Company Representatives" as from time to time in office, the Chairman, the members of the Board of

IIB ody"

“Model”

“Partners”

“Managers”

Directors, the Executive Committee (if any), the Investment Committee, the
General Managers (if any) as well as the members of the other corporate bodies of
the Company established pursuant to Article 2380 of the Italian Civil Code or special
laws, the control body (sole auditor or board of auditors), as well as any other
person in a top management position, by which is meant any person holding a
representative, administrative or managerial position in the Company, pursuant to
Article 2380 of the Italian Civil Code. Legislative Decree no. 231/2001; to this end, it
should be noted that, for the purposes of the aforesaid Legislative Decree, a person
in a top management position is considered to be any person who performs
functions of representation of the Company (e.g. the President of the Company), as
well as administration or management of the Company (e.g. Directors and General
Managers) or an organisational unit with financial and functional autonomy;

or "Supervisory Board", the Company's Supervisory Board with autonomous
powers of initiative and control in accordance with Legislative Decree no. 231/2001,
defined and established pursuant to Chapter 3 of this General Part of the Model;

the organisation, management, and control model of the Company and in particular
this document with its annexes and subsequent amendments and additions,
together with all the procedures, instructions, circulars and other documents
referred to therein;

third parties who are enter into medium-long term contractual relations with the
Company (i.e. with a duration equal to or greater than 18 months, also taking into
account any contractual renewals) such as, by way of example, suppliers (also by
virtue of outsourcing contracts), subcontractors, sponsors or sponsored or affiliated
parties, companies participating in any temporary associations of companies with
the Company, consortia of any kind to which the Company is a party, common
companies in which the Company is in a control or connection relationship
pursuant to art. 2359 of the lItalian Civil Code. (as well as the partners of the
Company in such common companies) or other subjects expressly identified as
business partners by the Company in one or more transactions.

In order to avoid doubts, it is clarified that persons falling into one of the other
categories of Recipients (in particular, that of Clients, Consultants or Collaborators)
do not fall into the category of Partners. During the implementation of this Model
and for the purpose of facilitating its application, the Supervisory Board, by means
of special communication circulars, has the right to expressly identify in greater
detail the subjects falling from time to time into the category of Partners, also by
drawing up a specific list of examples, taking into account the activities actually
carried out by the Company.

each person in charge of one or more divisions or organisational units with financial

and/or functional autonomy of the Company, in accordance with the Company's
organisational chart as from time to time in force.
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THE SUPERVISORY BOARD

The Supervisory Board of Cogenio

Pursuant to art. 6, subsection 1, letters a) and b) of the Decree, in the event of the commission of an
offence by persons qualified pursuant to art. 5, the liability of the company may be excluded if the
management body has, among other things:
- adopted and effectively implemented organisation, management, and control models suitable for
preventing offences of the type that has occurred;
- entrusted the task of supervising the functioning and observance of the model and updating it to a
body of the company with autonomous powers of initiative and control.

A similar provision is provided for, with regard to the specific area of health and safety in the workplace, by
subsection 4 of Article 30 of Legislative Decree no. 81/2008, according to which the organisational model
must provide for "[..] an appropriate control system on the implementation of the same model and on the
maintenance over time of the conditions of suitability of the measures adopted".

Entrusting these tasks to a body endowed with autonomous powers of initiative and control, together with
the correct and effective performance of the same, are, therefore, essential prerequisites for the
exemption from the liability of the company provided for in the Decree?®.

The Confindustria Guidelines, which represent the first code of conduct for the drafting of the organisation,
management and control models referred to in the Decree drawn up by a trade association, identify
autonomy and independence, professionalism and continuity of action as the main requirements of the
Supervisory Board.

In particular, according to Confindustria:

(i) the requirements of autonomy and independence call for: the inclusion of the Supervisory Board
"as a staff unit the highest possible hierarchical position", the provision of a "referral" of the
Supervisory Board to the highest operational top management, the absence of operational tasks for
the Supervisory Board which - by making it involved in operational decisions and activities - would
jeopardise its objectivity of judgement;

(ii) the professional character must be referred to the "framework of tools and techniques"!
necessary to effectively carry out the activity of the Supervisory Board;
(iii) the continuity of action, which guarantees an effective and constant implementation of the

particularly articulated and complex organisational model in large and medium sized companies,

10 According to the opinion of the Association of Italian joint-stock companies (Assonime), the solutions that can be adopted by the companies with
regard to the establishment of the Supervisory Board may be diversified, since other options could be envisaged as an alternative to the use - where
existing - of the internal control "function". According to this opinion, however, there would not be a single ideal model of the Supervisory Board.
The Legislator, in fact, would not have intended to provide precise indications on the subject but, expressing himself in general terms, would have
preferred to refer the definition of the Supervisory Board to the individual and concrete company organisational choices, suitable for identifying the
most efficient and at the same time effective solution with respect to each operational situation (see Assonime Circular, cit, 9, according to which
"Given the characteristics of operational efficiency that the Supervisory Board must possess in relation to the tasks entrusted to it and the need for
the Supervisory Board to be set up within the organisation, it is not considered possible to identify the Supervisory Board in the Board of Directors or
the Board of Auditors").

11 “The model must require the members of the Supervisory Board to have expertise in 'inspection and consulting activities, i.e. knowledge of specific
techniques, suitable to guarantee the effectiveness of the control and proactive powers delegated to it' (Court of Naples, 26 June 2007)",
Confindustria, Guidelines, 59. By way of example, the Guidelines mention the following techniques referred to in jurisprudence: statistical sampling;
risk analysis and assessment techniques and measures to contain risks (authorisation procedures; mechanisms for the juxtaposition of tasks); flow-
charting of procedures and processes for the identification of weak points; elaboration and assessment of questionnaires; methods for the
detection of fraud. In particular, these are techniques that can be used: as a preventive measure, to adopt - when the Model is drawn up and
subsequent amendments are made - the most suitable measures to prevent, with reasonable certainty, the commission of offences (advisory
approach); or, a posteriori, to ascertain how the underlying offence could have been committed (inspection approach).
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is favoured by the presence of a structure dedicated exclusively and full-time to the supervision
of the model and "without operational tasks that could lead it to take decisions with economic-
financial effects".

As regards the identification of the Supervisory Board and its composition, the Decree only provides that:
- in small entities, the tasks of the Supervisory Board may be performed directly by the management
body (art. 6, subsection 4) ?;
- in joint-stock companies, the board of statutory auditors, the Supervisory Board and the
management control committee may perform the functions of the Supervisory Board (art. 6,
subsection 4-bis) 3.

The Confindustria Guidelines!* indicate which options are possible for the entity when identifying and
configuring the Supervisory Board:

(i) the entrusting of the functions of the Supervisory Board to the Board of Statutory Auditors;

(i) the assignment of the role of Supervisory Board to the internal control committee, where existing,
provided that it is composed exclusively of non-executive or independent directors;

(iii) the assignment of the role of Supervisory Board to the internal auditing function, where existing;

(iv) the creation of an ad hoc body, with single or multi-member composition, made up, in the latter
case, of subjects of the company (e.g. head of internal audit, legal function, etc., and/or non-
executive and/or independent director and/or auditor) and/or external subjects (e.g. consultants,
experts, etc.);

(v) for small entities, it would be possible to assign the role of Supervisory Board to the management
body.

With specific reference to the "small entities" referred to in point (v) above, please note that the Decree
does not contain a definition of such entities. An indication in this sense, however, is provided by the
Confindustria Guidelines, according to which "it should be sought in the essentiality of the internal
hierarchical and functional structure, rather than in quantitative parameters".

In compliance with the provisions of the Decree and taking into account the peculiar characteristics of its
organisational structure, the Company, by resolution of the Board of Directors, entrusts the function of
Supervisory Board, appointed to supervise the functioning and observance of this Model and to update it,
to a collegial body composed in compliance with the above.

The Supervisory Board, as established above, has, as required by the Decree, autonomous powers of
initiative and control and operates in a position of independence and autonomy.

2 The Confindustria Guidelines specify that the rules laid down in D.Igs. 231/2001 "do not provide precise information on the composition of the
Supervisory Board. This makes it possible to opt for both a single-subject and multi-subject composition. In the latter case, subjects inside and
outside the organisation may be called upon to compose the Body [.]. Despite the legislator's indifference to the composition, the choice between
one or the other solution must consider the aims pursued by the law itself and, therefore, ensure the effectiveness of the controls. Like every aspect
of the model, the composition of the Supervisory Board must be modulated on the basis of the size, type of activity and organisational complexity of
the company. For example, article 6.4 of Decree 231 allows small companies to entrust the tasks of the Supervisory Board to the management body.
If the company does not intend to make use of this option, the monocratic composition could well guarantee the functions entrusted to the
Supervisory Board. On the other hand, a collegial composition seems preferable in medium-large companies. Moreover, if the company has a Board
of Auditors (or equivalent body in the case of adoption of forms of corporate governance differing from the traditional one), it could avail of another
opportunity offered by Decree 231 (following the amendments introduced by Law 183 of 2011): the assignment of the functions of Supervisory Board
to the Board of Auditors" Confindustria, Guidelines, 55 et seq., 55 et seq.

13 Subsection 4-bis had the addition of subsection 12 of Article 14 of Law no. 183 of 12 November 2011, effective as of 1 January 2012, in
accordance with the provisions of subsection 1 of Article 36 of the same Law no. 183/2011.

14 Confindustria, Guidelines, 63 et seq.

15 Confindustria, Guidelines, 80.
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The independence and autonomy of which the Supervisory Board must necessarily dispose are guaranteed
by the position recognised to the Supervisory Board in the company organisation chart, as well as by the
lines of reporting to top management assigned to the Supervisory Board pursuant to the Model.

Professionalism is ensured by the specific skills acquired with reference to the sector in which the Company
operates, as well as by the power granted to the Supervisory Board to make use of the specific skills of both
the heads of various company departments and external consultants to carry out the technical operations
necessary for the performance of its functions.

Continuity of action is guaranteed by the fact that the Supervisory Board is dedicated to primary
supervisory activities and has no operational powers in the Company.

In view of the specific nature of the tasks assigned to the Supervisory Board and the professionalism
required from time to time, in carrying out its supervisory, control and updating functions, the Supervisory
Board avails itself of the collaboration of the Company's internal departments which are competent from
time to time.

Moreover, where specialisations not existing within the above-mentioned functions are required, the
Board may have recourse to external consultants, who shall be appointed by resolution of the Board of
Directors, at the specific request and indication of the Supervisory Board itself.

The Company Board is responsible for implementing this Model within the Company.

Appointment

The Company has chosen to appoint a Supervisory Board consisting of three members.

The Supervisory Board is established by resolution of the Board of Directors, after hearing the opinion of
the control body (sole auditor or Board of Auditors).

The Supervisory Board remains in office for the number of financial years established by the Board of
Directors at the time of appointment and in any case (or in the absence of its determination at the time of
appointment) no more than three financial years, and it may be re-elected.

Unless otherwise resolved by the Board of Directors at the time of appointment, the Supervisory Board
ceases to hold office due to expiry of the term on the date of the Shareholders' Meeting convened to
approve the financial statements relating to the last financial year of its office, while continuing to perform
its functions on an interim basis (under so-called extension) until the appointment of a new Board.

Requirements and forfeiture

The appointment of each member of the Supervisory Board is subject to the presence of the subjective
requirements of eligibility listed and described below *°.

16 "In order to ensure the effective existence of the requirements described above, both in the case of a Supervisory Board made up of one or more
internal resources and in the event that it is also made up of external figures, it will be appropriate for members to possess the formal subjective
requirements that further guarantee the autonomy and independence required by the task, such as honour, absence of conflicts of interest or family
relations with the top management. These requirements shall be specified in the Organisational Model. The requirements of autonomy,
honourableness and independence may also be defined by referring to other areas of company law. This applies, in particular, when a multi-
subjective composition of the Supervisory Board is chosen and all the different professional skills that contribute to the control of corporate
management in the traditional model of corporate governance (for example, a member of the Board of Auditors or the person in charge of internal
control) are concentrated in it. In such cases, the existence of the requirements referred to above may already be ensured, even in the absence of
further indications, by the personal and professional characteristics required by the system for Auditors and the person in charge of internal control".
Confindustria, Guidelines, 58.
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In particular, when the appointment is made, each person designated to hold the office of member of the
Supervisory Board must issue a declaration, substantially in accordance with Annex 3, in which they certify
the inexistence of the following:

- relationships regarding kinship, spouse (or situations of cohabitation de facto comparable to a
spouse) or kinship up to the fourth degree'” with members of the Board of Directors, members of
the control body (sole auditor or Board of Auditors) and auditors appointed by the statutory
auditing firm, if appointed, as well as senior management of the Company;

- conflicts of interest, even potential ones, with the Company such as to compromise the
independence required by the role and duties of the Supervisory Board, as well as conflict of
interest with the Company itself over and above the ordinary ones based on any relationship of
dependence or intellectual work performance;

- ownership, direct or indirect, of shareholdings of the company of an extent which would allow for
exercising a dominant or considerable influence over the Company, pursuant to Article 2359 of the
Italian Civil Code;

- administration functions with executive powers in the Company or companies it controls;

- administration functions - in the three financial years preceding the appointment as
member/executive member of the Supervisory Board - of companies subject to bankruptcy,
compulsory liquidation, or other insolvency proceedings;

- public employment with central or local administrations in the three years prior to appointment as
member/executive member of the Supervisory Board;

- a conviction, even if not final, or a decision establishing responsibility, in Italy or abroad, for the
offences referred to in the Decree or similar offences;

- conviction, even if the sentence is not final, or a provision that in any case establishes responsibility
for the offence, with a penalty that includes disqualification, even temporary, from public offices,
or temporary disqualification from the management offices of legal entities and companies.

Should any of the above-mentioned reasons for ineligibility arise against the Board or one of its members,
the latter shall notify the Managing Director and the control body (sole auditor or Board of Auditors) and
shall automatically fall from office.

Resignation and replacement

Each member of the Supervisory Board who resigns from office must give written notice of resignation to
the Managing Director and the control body (sole auditor or Board of Auditors).

The resignation shall take effect immediately. The Board of Directors shall replace him/her by appointing a
new board (or, in the case of a board made up of several members, each of its members) as soon as
possible, with the opinion of the control body (sole auditor or board of auditors).

7 In order to identify the notion of "kinship and affinity up to the 4t degree", reference must be made to the provisions of Article 74 et seq. of the
Civil Code (C.C.). According to these provisions, kinship is the bond between persons who descend from the same line (e.g. two siblings are relatives
because they descend from the same line, represented by the parent). Relatives may be in a direct line or in a collateral line: direct line relatives are
those persons of whom one is descended from the other (e.g. grandfather, father and son), while collateral line relatives are those persons who,
although they have a common line, are not descended from each other (e.g. two brothers or uncle and nephew). In the direct line, as many degrees
are calculated as there are generations, excluding the line (e.g. father and son are first-degree relatives, grandfather and nephew are second-
degree relatives); in the collateral line, degrees are calculated from the generations, going up from one of the relatives to the common line and
from this to the other relative, always excluding the line (e.g. two brothers are second-degree relatives). Therefore, the relatives up to the fourth
degree are a) in a direct line: parents and children as well as grandparents, great-grandparents, great-great-grandparents and grandchildren, and b)
in a collateral line: siblings among themselves, siblings and children of the children of the same person, children and children of the children of the
children of the same person, children of two siblings). According to the same provisions, affinity is the bond between one spouse and the relatives
of the other spouse. In the line and degree to which a person is a relative of one of the spouses, he or she is a relative of the other spouse (e.g. a
person is a relative in a straight line up to the fourth degree of his or her closest cousins, which means the children of his or her parents' siblings,
and is a relative in the same line and degree as the spouses of those cousins).

18



The members of the Supervisory Board appointed shall remain in office for the time for which the persons
they replace should have remained in office.

Independence and revocation

The adoption of disciplinary sanctions as well as any act modifying or interrupting the Company's
relationship with the Board (or, in the case of a Board established on a multi-member basis, each of its
members) is subject to the prior approval of the Board of Directors and of the control body (sole auditor or
Board of Auditors), and in the event of the approval of modifying or interrupting measures adopted
without unanimous decision, adequate information shall be given by the Board of Directors, or in its
absence by the control body (sole auditor or Board of Auditors), to the Shareholders' Meeting, at the first
useful opportunity.

Without prejudice to the foregoing, in order to ensure the necessary stability of the Supervisory Board, the
revocation of the Supervisory Board (or, in the case of a multi-member body, each of its members), or of
the powers attributed to it within the scope of its office, may only take place for a just cause.

In this regard, "just cause" means serious negligence in the performance of the duties connected with the
office, such as (by way of example only): the failure to draw up the periodic report for the Board of
Directors and the control body (sole auditor or board of auditors) on the activity performed; the failure to
draw up a six-monthly or annual programme of verifications or its implementation; in particular, "omitted
or insufficient supervision" by the Supervisory Board - in accordance with the provisions of the art. 6,
subsection 1, letter d), of the Decree - resulting from a conviction, even if not final, issued against the
Company pursuant to the Decree, or from a measure establishing its liability.

The allocating to the subject who holds the Supervisory Board position of operational functions and
responsibilities within the company organisation that are in any case incompatible with the requirements
of "autonomy and independence" and "continuity of action" of the Supervisory Board entails the
incompatibility of this subject with the Supervisory Board position. Such incompatibility must be promptly
notified to the Board of Directors and to the control body (sole auditor or Board of Auditors) and by the
first ascertained by means of a resolution, with consequent forfeiture and replacement of said subject.

In particularly serious cases, the Board of Directors may, however, - after hearing the opinion of the control
body (single statutory auditor or board of statutory auditors) - order the suspension of the powers of the
Supervisory Board (or, in the case of a body established in a multi-member form, of each of its members)
and the appointment of a Body (or, in the case of a body established in a multi-member form, of a
member) on an interim basis.

Conflicts of interest and competition

In the event that, with reference to a given risk transaction or category of risk transactions, the Supervisory
Board (or, in the case of a multi-member Body, one of its members) is, or believes to be, in a situation of
potential or current conflict of interest with the Company in the performance of its supervisory functions,
such person must immediately inform the Board of Directors and the control body (sole auditor or board of
auditors), as well as the other members of the Supervisory Board, if applicable.
The existence of a situation of potential or current conflict of interest determines, for such a person, the
obligation to refrain from performing acts connected with or relating to such transaction in the exercise of
supervisory functions; in this case, the Supervisory Board shall take the following steps to ensure that the
same is not performed:

- request the appointment of another person as a substitute for the exercise of supervisory

functions in relation to the operation or category of operations in question, or
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- in the case of a Supervisory Board with a multi-member composition where the conflict of
interest concerns only one of its members, it shall delegate the supervision relating to the
operation or category of operations in question to the other members of the Supervisory Board.

By way of example, the fact that a person is linked to one or more other parties involved in a given
transaction or category of transactions due to corporate offices, marital, family or affinity relationships up
to the fourth degree, work, consultancy or paid work, or other relationships of a financial nature that
compromise independence pursuant to Article 2399, letter c) of the Italian Civil Code, constitutes a
situation of conflict of interest in a given transaction or category of transactions.

The prohibition of competition laid down in Article 2390 of the Italian Civil Code applies to the Supervisory
Board (or, in the case of a body established in a multi-member form, to each of its members).

Remuneration and reimbursement of expenses

Any remuneration due to each member of the Supervisory Board shall be established at the time of
appointment or by subsequent decision of the Board of Directors, after hearing the opinion of the control
body (sole auditor or Board of Auditors).

Each member of the Supervisory Board is entitled to reimbursement of expenses incurred for the reasons
of the office.

Spending powers and appointment of external consultants

The Supervisory Board exercises its spending powers without the need for prior authorisation from the
administrative body (excluding in any case interventions involving structural innovations in the Company),
without prejudice to compliance with the internal procedures in force from time to time concerning pre
and post-information to the competent departments of the Company, also for the purpose of drawing up
the Company's annual or interim - usually half-yearly - budget.

The Supervisory Board may avail itself - under its direct responsibility - of the collaboration of all the
Company's departments and structures or external consultants in carrying out the tasks entrusted to it.

When conferring the task, the external consultant must issue a special declaration in which he or she
certifies:

- the absence of the above listed reasons for ineligibility or reasons hindering the appointment (e.g.:
conflicts of interest; family relations with members of the Board of Directors, senior management
in general, members of the control body -sole auditor or Board of Auditors, of the Company and
auditors appointed by the statutory auditing firm, etc.);

- the circumstance of having been adequately informed of the provisions and rules of conduct laid
down in the Model and of undertaking to comply with them.

Functions and powers

The Board is entrusted with the following functions:

- supervising the effective and concrete application of the Model, verifying the appropriateness of
conduct within the Company with respect to the same;

- assessing the concrete suitability of the Model for carrying out its function as an instrument for the
prevention of offences;

- analysing the maintenance over time of the requirements of soundness and functionality of the
Model;

- reporting to the competent bodies on the state of implementation of this Model;
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taking care of, developing and promoting the constant updating of the Model by drawing up and
formulating to the management body, through the submission of reports and/or written
documents, proposals for the modification and updating of the Model aimed at (i) correcting any
malfunctions or gaps, as may emerge from time to time; (ii) adapting the Model to significant
changes in the internal structure and/or in the methods of carrying out the business activity; or (iii)
in implementing any regulatory changes?®;

ensuring the periodic updating of the identification, mapping, and classification system for sensitive
and instrumental activities;

submitting proposals for integration or adoption of instructions for the implementation of this
Model to the competent bodies;

verifying the implementation and effective functionality of the changes made to this Model (follow-

up).

In carrying out these functions, the responsibility of the Supervisory Board is to:

propose and promote all the initiatives necessary for making this Model known both inside and
outside the Company;

maintain a constant link with the External Auditors, safeguarding the necessary independence, and
with the other consultants and collaborators involved in the activities of effective implementation
of the Model;

monitor the activities carried out by the various functions within the Company, accessing the
relevant documentation and, in particular, checking the actual presence, regular keeping and
effectiveness of the documentation required in compliance with the provisions of the Special
Section for the various types of offences contemplated therein;

carry out targeted checks on specific sectors or specific procedures of the company's activities and
conduct internal investigations to ascertain alleged violations of the provisions of this Model;
detect any behavioural deviations that may emerge from the analysis of information flows and
reports to which the heads of the various departments are required to respond;

check that the elements provided for in the Special Section for the various types of offences
contemplated therein (system procedures, operating instructions, technical documents, forms,
standard clauses, etc.) are in any case adequate and meet the requirements of compliance with the
provisions of the Decree, otherwise, providing for an update of the elements themselves;
coordinate with the other company departments, in order to study the map of areas at risk,
monitor the state of implementation of this Model and prepare improvement or supplementary
measures in relation to aspects pertaining to the coordinated implementation of the Model
(instructions for the implementation of this Model, inspection criteria, definition of standard
clauses, training, disciplinary measures, etc.);

freely access the Company's registered office, or convene any unit, representative or employee of
the Company - without the need for any prior consent - to request and acquire information,
documentation and data, deemed necessary for the performance of the duties provided for in the
Decree, from all managerial and employee personnel;

collect, process and store data and information relating to the implementation of the Model;
promote the activation of any disciplinary proceedings and propose any sanctions referred to in
this Model;

in the event of controls, investigations, requests for information from competent authorities aimed
at verifying the compliance of the Model with the provisions of the Decree, deal with the subjects
in charge of inspection activities, providing them with adequate information and assistance;

18 See, in this regard, what is expressly provided for in subsection 4 of Article 30 of D.Igs. 81/2008 on health and safety in the workplace, according
to which ". the re-examination and possible modification of the organisational model must be adopted when significant violations of the rules on
accident prevention and hygiene at work are discovered, or when changes in the organisation and activity in relation to scientific and technological

progress".
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- after hearing the opinion of the control body (single statutory auditor or board of statutory
auditors), regulate its own functioning also through the introduction of a regulation of its activities
that regulates, among other things, the time limits of the controls, the identification of the analysis
criteria and procedures®s;

- adopt a programme of its activities on a six-monthly basis, with particular reference to the checks
to be carried out, the results of which are reported to the management and control bodies.

The Board of Directors shall ensure adequate and timely communication to the company structures of the
powers and functions of the Supervisory Board, expressly establishing specific disciplinary sanctions in case
of failure to cooperate with the Supervisory Board, as specified in more detail in the following subsections.

Obligation to inform the Cogenio Supervisory Board

General obligations

In order to protect the integrity of the Company and ensure the correct and efficient performance of its
functions by the Supervisory Board, it is necessary to make available all information relating to areas at risk
as well as all data concerning conduct connected to the commission of offences.

To this end, specific information channels are established that allow the recipients of the Model to submit
detailed reports of unlawful conduct, relevant for the purposes of the Decree and based on precise and
concordant factual elements, or of violations of this Model, of which they have become aware by virtue of
the functions performed.

These channels guarantee the confidentiality of the reporter's identity in reporting management activities.
The Supervisory Board is the recipient of the aforementioned reports.

Within the Company, persons in top positions and their subordinates shall be required to communicate to
the Supervisory Board:
- all information and documentation prescribed in the Special Part of this Model with reference to
the individual types of offence envisaged therein;
- all conduct that is in conflict or inconsistent or in any case not in line with the provisions of this
Model;
- all useful information in relation to the effective implementation of this Model, at all company
levels;
- any other news or information relating to the Company's activities in areas at risk, which the Board
deems, from time to time, that it needs to acquire.

Reports of conduct not complying with this Model shall relate to any violation or suspected violation of the
Model. The Board shall act in such a way as to guarantee the whistle-blowers against any form of
retaliation, discrimination or penalisation, also ensuring the confidentiality of the identity of the same,
without prejudice to legal obligations and the protection of the rights of the Company or of persons
accused wrongly and/or in bad faith.

The aforesaid reports shall be made exclusively through one or more "dedicated information channels" to
be set up by the Company, one of which will be computerised, in accordance with the methods established
and communicated from time to time, with the function of facilitating the flow of reports and information
to the Board and receiving any clarifications from the latter in a timely manner.

Specific obligations

19 See in this regard what is established in the Guidelines, cit. 61.
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In addition to reports of violations of a general nature described above, the Company's Managers and
Executives and Company Representatives are required to provide the Board with detailed information on
the following facts, whether concerning themselves or the other Recipients, of which they are in any case
aware (together with a copy of the supporting documentation, if available or accessible to them and, if
unavailable or inaccessible, together with an indication of where and how such documentation can or could
be reasonably presumed to be obtained):

- measures and/or information coming from judicial police bodies, or any other authority, from
which it can be inferred that investigations are being carried out, even against unknown persons,
for the offences referred to in the Decree;

- requests for legal assistance made by Recipients in the event of the initiation of legal proceedings
for offences relevant to the Decree, unless expressly forbidden by the judicial authorities;

- reports prepared by the heads of other company departments as part of their control activities and
from which facts, acts, events, or omissions with critical profiles with respect to compliance with
the provisions of the Decree may emerge;

- decisions relating to the request, disbursement and use of public funds;

- decisions relating to the application and obtaining of permits and authorisations issued by the
public administration or public bodies;

- summary schedules of contracts awarded following national or European tenders or private
negotiations, or information relating to contracts awarded by public bodies performing public
utility functions.

The Company's Collaborators and Employees shall be required to provide the Board with detailed
information (with a copy of the documentation in their possession) in relation to the above-mentioned
facts, if relating to themselves or to other Recipients. Supporting documentation, if not in the possession of
the Employees, shall be sought by the Board by virtue of its inspection powers.

The competent departments of the Company shall promptly provide the Board with full information on the
proceedings carried out and any sanctions imposed or other measures taken (including disciplinary
measures against Employees), as well as any dismissal of such proceedings with the relevant reasons.

As far as agents, business partners, consultants, external collaborators, etc. are concerned, there is a
contractual obligation to make an immediate report if they receive, directly or indirectly, from an
employee/representative of the Company a request for conduct that could lead to a violation of the Model.

Periodically, the Supervisory Board shall propose to the Chairman of the Board of Directors, if necessary,
any amendments or additions to be made to this section.

Reporting lines

In carrying out its activities, the Supervisory Board reports:

a) to the Board of Directors and to the Control Body (sole auditor or Board of Auditors) of the
Company, on a periodic basis (at least every six months?®), by means of the presentation of a report
illustrating all the activities carried out by the same and the state of implementation of the Model
(see section 2.4);

b) to the Chairman of the Board of Directors or to the Managing Director of the Company, on a
continuous basis, through the submission of written reports, concerning specific and punctual
aspects of its activity, considered of particular importance and significance in the context of
prevention and control activities. The Supervisory Board may also be convened by the above-
mentioned bodies whenever deemed appropriate, to report on specific facts or events or to discuss
topics deemed particularly important in the context of the crime prevention function.

20 Confindustria, Guidelines, 61.
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Furthermore, the Supervisory Board may report specific facts or events to the above-mentioned bodies
whenever it deems it appropriate.

As a rule, in case of violation of the Model by one of the members of the Board of Directors or of the
control body (sole auditor or board of auditors), the Supervisory Board shall report to these bodies for the
adoption of appropriate measures, in compliance with section 5.3.1 below.

Moreover, given the need to guarantee the independence of the Board, whenever it considers that, due to
serious and demonstrable circumstances, it is necessary to report directly to the Shareholders' Meeting of
the Company information concerning violations of the Model by members of the Board of Directors or the
control body (sole auditor or board of auditors) 2., it is authorised to do so, by means of a request to the
Managing Director (or, in the event of the latter's absence, impediment or involvement, to the control body
- single auditor or board of statutory auditors) to be admitted to attend the first useful Shareholders'
Meeting, in order to report to the shareholders, or, in cases of extraordinary seriousness and urgency, to
request that a special Shareholders' Meeting be convened without delay.

Verifications

Il This Model is subject, among other things, to the following checks, which will be carried out by the
Supervisory Board with the cooperation of the relevant company departments:

(i) verification of the acts: The Supervisory Board shall verify the main corporate acts and the most
important contracts concluded by the Company in areas of activity at risk on a half-yearly basis,
according to the criteria established by the same;

(ii) wverification of procedures: The Supervisory Board constantly verifies the effective
implementation and functioning of the Model. On a half-yearly basis, the Supervisory Board
evaluates, as a whole, all the reports received during the half-year, the actions taken in relation
to such reports and the events considered risky, with the collaboration of the competent
departments from time to time.

The Supervisory Board analytically illustrates the above checks, indicating the methods adopted and the
results obtained, in its periodic report to the Company's administrative body.

Independence

The Board of Directors shall adopt forms of protection with regard to the Body in order to avoid the risk of
retaliation, discriminatory conduct or, in any case, conduct prejudicial towards it as a result of the activity
carried out.

In particular, the adoption of disciplinary sanctions as well as any act modifying or interrupting the
relationship of the Company with the Board (or its members) shall be subject to the prior approval of the
Board of Directors and, in case of approval of modifying or interrupting acts adopted without unanimous
decision, adequate information shall be imparted by the Managing Director, or in his/her absence by the
control body (sole auditor or Board of Auditors), to the Shareholders' Meeting, at the first useful
opportunity.

21 Although Auditors cannot - in principle - be considered as top management, as stated in the Explanatory Report of the Decree (p. 7), it is
nevertheless abstractly conceivable that the same Auditors may be involved, even indirectly, in the commission of the offences referred to in D.Igs.
231/2001 (possibly as a concurrence with top management).
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TRAINING AND COMMUNICATION PLAN
Selection and training of personnel

Training system

The efficacy and effectiveness of this Model require that it be made known and implemented by the top
management of the Company and their subordinates and, in particular, by Company personnel at all levels.

To this end, communication and training activities, diversified and calibrated according to the recipients to
whom they are addressed and the levels and functions they hold, are, in any case, based on the principles
of completeness, clarity, accessibility and continuity in order to allow the various recipients to be fully
aware of those corporate provisions that they are required to comply with and the ethical standards that
must inspire their behaviour.

Communication and training activities are supervised and integrated by the Supervisory Board, with the
collaboration of the relevant company departments, which are assigned, among other things, the tasks of
promoting and defining initiatives for the dissemination of knowledge and understanding of the Model, as
well as staff training and raising their awareness of compliance with the contents of the Model, and of
promoting and developing communication and training on the contents of the Decree, the regulations
governing the company's activities and the rules of conduct.

In particular, the function in charge of human resources management, in coordination with the Supervisory
Board:
a) includes, among the personnel selection criteria, the sharing of the values expressed by this Model
and the predisposition to observe them;
b) disseminates knowledge of this Model through the following training sessions;
e Managers and other Employees with representation functions or signatory powers effective
outside the company:

- initial seminar (extended annually to all new recruits, in groups or individually as
appropriate);

- information in the letter of employment for new recruits with the obligation for them
to sign a declaration of compliance with the contents of the Model described therein;

- refresher seminars;

- occasional updating communications in case of necessity or urgency, also by posting
such communications in a special section of the company intranet site, if available,
dedicated to the issue and updated by the Supervisory Board.

e Other Employees and Collaborators:

— internal information note;

— information in the recruiting letter for new recruits;

— occasional updates in case of need or urgency, also by posting these communications in
a special section of the company intranet site, if available, dedicated to the issue and
updated by the Supervisory Board.

Without prejudice to the foregoing, each Employee has the obligation to: i) be aware of the contents of the
Model and take part - with the obligation of attendance - in the training sessions organised by the
Company; ii) know the operating methods by which his or her activity must be carried out; iii) actively
contribute, in relation to his or her role and responsibilities, to the effective implementation of the Model,
reporting any shortcomings found in the same.

The quality of training sessions is pursued by the Company which, for this purpose, must make use of
expert tutors in legal and organisational matters relating to the Decree, whose competence is attested by
the relevant curricular documentation subject to prior verification by the Supervisory Board.
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For these purposes, Employees and Collaborators must be guaranteed the possibility of accessing and
consulting the documentation constituting the Model also directly on the Company Intranet, where
available. Each Employee and Collaborator must also be able to obtain a hard copy of the Model.
Moreover, in order to facilitate understanding of the Model, Employees and Collaborators are required to
take part in a specific training activity, according to their degree of involvement in activities identified as
sensitive pursuant to Legislative Decree 231/2001.

New Employees will be given, at the time of hiring, a copy of the Document describing the Model and the
Code of Ethics and will be made to sign a declaration of compliance with the contents described therein.

A copy of the full version of the Model will be made available to the members of the Company's corporate
bodies. In the same way as for Employees, the new members of the Company's governing bodies shall be
given a copy of the full version of the Model at the time of acceptance of the position conferred on them
and shall be required to sign a declaration of compliance with the contents of the Model.

Suitable communication tools will be adopted to update Employees on any amendments made to the
Model, as well as any significant procedural, regulatory or organisational changes. Similar measures will be
adopted in relation to Employees.

Training programme

Knowledge by all Company Employees and Collaborators of the principles, provisions, procedures, and
documents referred to in the Model is of primary importance for the effective implementation of the
Model.

The Company pursues, through an appropriate training programme targeting all Employees and
Collaborators, continuous awareness raising of the problems relating to the Model, in order to enable the
recipients of such training to achieve full knowledge of the Company's directives and be placed in a
position to fully comply with them.

The Company prepares, with the support of external consultants with specific expertise in the
administrative responsibility of entities, training courses for all employees in order to ensure adequate
knowledge, understanding and dissemination of the contents of the Model and also to spread a corporate
culture oriented towards the pursuit of greater transparency and ethics.

The training courses foresee the following contents:
- a general part concerning the reference regulatory framework (Legislative Decree no. 231/2001
and administrative offences and offences relevant to the administrative liability of entities) and the
Model (constituent elements, Supervisory Board, disciplinary system, Code of Ethics, etc.);
- a special section concerning the activities identified as sensitive (or instrumental) pursuant to
Legislative Decree 231/2001 and the control protocols relating to such activities;
- averification of the degree of learning of the training received.

The training activity is provided in the following ways:

- classroom sessions, with dedicated meetings or through the introduction of specific modules in
other training sessions, depending on the contents and the target audience of the latter, with
questionnaires to verify the degree of learning;

- e-learning: through a module related to the General Part for all employees, with intermediate
exercises and learning verification tests.

The contents of the training courses are constantly updated in relation to any updates and/or adjustments
to the Model.
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Participation in the training activities is compulsory. The Supervisory Board collects and archives
evidence/attestations relating to actual participation in said training activities.

Selection and training of Consultants and Partners

The effectiveness of this Model may be affected by the establishment of collaborative or commercial
relations with parties that are not in line with its objectives and values.

In particular, the Company's objective is to extend communication of the contents of the Model not only to
its own employees but also to subjects who, although not formally employed, work - even occasionally - to
achieve the Company's objectives by virtue of contractual relations.

To this end, the Company adopts criteria for the selection of Consultants and Partners aimed at promoting
compliance and implementation of this Model and communicates the procedures and criteria adopted by
the Company to the aforementioned Consultants and Partners. Consultants and Partners shall also be
required to sign a declaration in which they certify that they are aware of the Model adopted by the
Company and the obligations deriving from it, as well as their commitment to comply with the contents of
the Model applicable to them.

Other recipients

The activity of communicating the contents of the Model is also addressed to those third parties who have
contractually regulated collaboration relations with the Company or who represent the Company without
employment constraints and who, although not falling within the categories of Consultants or Partners,
carry out significant activities in areas at risk.

To this end, the Company shall provide the most significant third parties with an extract from the
Document describing the Model and the Code of Ethics. The third parties to whom the extract of the
Document describing the Model and the Code of Ethics is delivered will be provided with a declaration
certifying receipt of said documents and a commitment to comply with the contents described therein.

The Company, taking into account the purposes of the Model, will assess the opportunity of

communicating the contents of the Model to third parties, not related to the figures indicated above, by
way of example, and more generally to the market.
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DISCIPLINARY SYSTEM
Sanctions against employees

An essential aspect for the effectiveness of the Model, pursuant to the provisions of article 6, subsection 2,
letter e) and article 7, subsection 4, letter b) of the Decree, consists of the preparation of an adequate
system of sanctions for the violation of the rules of conduct imposed for the purposes of preventing the
offences referred to in the Decree, and, in general, the internal procedures and instructions provided for in
the Model itself.

In order to encourage compliance with and promote the implementation of the Model, the Company has
set up a disciplinary system aimed at punishing conduct and behaviour in contrast with the provisions
contained therein.

Compliance with the provisions and rules of conduct laid down in the Model constitutes fulfilment by
Company employees of the obligations contained in Article 2104, subsection 2, of the Civil Code;
obligations of which the content of the Model is a substantial and integral part.

The conduct of employees in violation of the provisions of this Model therefore constitutes disciplinary
offences; the commission of disciplinary offences is sanctioned by the Company through the application of
sanctions, in compliance with the procedures laid down in article 7 of Law no. 300 of 20 May 1970
(Workers' Statute) and the provisions of the applicable collective bargaining agreement, in particular when
it comes to imposing a more serious sanction than a verbal warning.

Since the rules of conduct laid down in this Model are assumed by the Company in full autonomy with
respect to any unlawfulness that may result from such conduct, the application of disciplinary sanctions is
independent of the outcome of any criminal proceedings that may have been initiated against employees??.

The Company refers, for the regulation of relations with its employees, to the National Collective
Bargaining Agreement in force.

The provisions contained in the National Collective Bargaining Agreement governing disciplinary measures,
given the failure to adopt a company disciplinary code, are the legal provisions governing the matter, to
which this Model therefore refers in order to punish disciplinary offences arising from failure to comply
with the provisions and rules of conduct laid down in the Model itself.

Disciplinary measures will be taken by the employer in relation to the extent of the shortcomings and the
circumstances that accompany them, in full compliance with the principle of gradualness and
proportionality between the infringement committed and the sanction imposed, in accordance with the
provisions of Article 7 of the Workers' Statute.

By way of example, any person who (i) directly or indirectly retaliates or discriminates against persons who
advance reports for reasons related, directly or indirectly, to the reporting subjects; (ii) violates the
protection measures provided for persons who advance reports; (iii) intentionally or grossly negligently
advances reports that prove to be unfounded.

2 “The disciplinary assessment of conduct carried out by employers, except, of course, for any subsequent review by the labour judge, need not, in
fact, necessarily coincide with the judge's assessment in criminal proceedings, given the autonomy of the violation of the Code of Ethics and internal
procedures with respect to the violation of the law involving the commission of a crime. Therefore, the employer is not obliged to wait for the end of
any criminal proceedings before acting. The principles of timeliness and immediacy of the sanction make it not only unnecessary, but also
inadvisable to delay the imposition of the disciplinary sanction pending the outcome of any proceedings before the criminal judge". Confindustria,
Guidelines, cit., in the version updated on 31 March 2008, 30.
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Again by way of example, disciplinary dismissal (Art. 7 of the Workers' Statute) could apply, when the
conditions provided for by law are met and subject to a case-by-case assessment, in the event that one of
the following, inter alia, is carried out by the worker:

a) infringement of safety regulations such as those laid down in Legislative Decree no. 81/2008, in
violation of this Model;

b) abuse of trust, unfair competition, breach of official secrecy, in violation of this Model;

c) the performance, in competition with the activity of the Company, of work on its own behalf or on
behalf of third parties, outside working hours, in violation of this Model;

d) the commission of unlawful acts and/or facts having criminal relevance in the light of the
regulations referred to in Legislative Decree no. 231/2001, in the performance of work activities,
including during contacts and/or negotiations (also by telephone and, in general, at a distance) with
customers, suppliers and third parties in general.

In cases not listed, sanctions will be applied referring by analogy of severity to those listed.

In the case of recidivism, sanctions may be applied at a level immediately higher than those applied for
previous offences.

In any case, this is without prejudice to the prerogative of the Company to claim compensation for
damages resulting from the violation of the Model by an Employee. Any damages claimed shall be
commensurate depending on:
— the level of responsibility and autonomy of the Employee, perpetrator of the disciplinary offence;
— the possible existence of disciplinary precedents against the same;
— the degree of intentionality of his/her behaviour;
— the seriousness of the effects of the same, meaning the level of risk to which the Company
reasonably believes it has been exposed - pursuant to and for the purposes of Legislative Decree
231/2001 - as a result of the conduct censured.

In accordance with the provisions of the applicable national collective labour agreement, disciplinary
measures shall be applied in relation to the seriousness of the offence on the part of the body responsible.

This document describing the Model (or the relevant parts thereof for the purposes of this Chapter 5) must
be permanently posted in workplaces accessible to all, pursuant to and for the purposes of Article 7 of the
Workers' Statute.

The worker affected by a disciplinary measure, who intends to challenge the legitimacy of the measure
itself, may also avail of the conciliation procedures provided for in Article 7 of the Workers' Statute or
those provided for in the applicable national collective bargaining agreement.

Disciplinary measures are imposed, in compliance with the procedural and substantive rules in force, by the
Human Resources Department, also upon request or report of the Supervisory Board.

Sanctions against executives

In the event of a violation, by Executives, of the internal procedures and instructions provided for in this
Model or adoption, in the performance of sensitive or instrumental activities, of conduct that does not
comply with the provisions of the Model itself, the most appropriate measures shall be applied against
those responsible in accordance with the applicable National Collective Bargaining Agreement for
Executives.

If the violation of the Model leads to a lack of trust between the Company and the executive, the sanction
is identified as dismissal for just cause.
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Sanctions against other subjects

Directors and Auditors

Without prejudice to the provisions of subsection 3.10.3 above, in the event of violation of this Model by
any of the Company's directors and statutory auditors, the Supervisory Board will inform the Board of
Directors and the control body (sole auditor or board of statutory auditors) of such violation for the
adoption of appropriate measures, which may consist, depending on the seriousness of the behaviour,
— written reprimand recorded in the minutes;
— suspension of the right to an attendance fee or indemnity up to a maximum of three meetings of
the body;
— reporting to the Shareholders' Meeting for appropriate measures (revocation for just cause, liability
action, other).

Consultants and Partners

In the event of violation of this Model by self-employed workers, suppliers, Consultants, Partners or any
other subject having contractual relations with the Company, such as to determine the risk of committing
an offence sanctioned by the Decree, the Board shall inform the competent company departments for the
adoption of the appropriate measures, such as the termination of contractual relations with the same or
the application of penalties, in compliance with the law governing relations with such subjects and the
specific contractual clauses that are included in the relevant contracts, without prejudice to any claim for
damages if such conduct results in concrete damage to the Company.

These clauses, making explicit reference to compliance with the provisions and rules of conduct laid down
in the Model, may provide, for example, for the obligation on the part of these third parties not to adopt
acts or behave in such a way as to determine a violation of the Model and/or the Decree by the Company.
In the event of violation of this obligation, the contract will be terminated with the possible application of
penalties.
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UPDATING OF THE MODEL

Pursuant to art. 6, subsection 1, letter b) of the Decree, the Supervisory Board is entrusted with the task of
updating the Model.

To this end, the Supervisory Board, also availing itself of the support of the company departments in charge
of monitoring regulatory innovations, organisational changes and those relating to the types of activities
carried out by the Company - and in particular the related information flows for such purposes
continuously ensured in favour of the Supervisory Board - identifies and informs the Board of Directors of
the need to proceed with the updating of the Model, also providing indications on how to proceed with the
relevant actions.

The Board of Directors shall assess the need to update the Model reported by the Supervisory Board and,
after consulting the control body (sole auditor or board of statutory auditors), it shall decide on the
updating of the Model in relation to any amendments and additions that may become necessary as a result
of:

- regulatory amendments regarding the administrative liability of entities and significant innovations
in the interpretation of the relevant provisions;

- identification of new sensitive (and instrumental) activities, or amendments to those previously
identified, including those connected with the start- up of new business activities, changes to the
Company's internal structure and/or the methods of carrying out business activities;

- issue and amendment of guidelines by the relevant trade association communicated to the
Ministry of Justice pursuant to art. 6 of the Decree and articles 5 et seq. of Ministerial Decree no.
201 of 26 June 2003;

- commission of violations relevant to the administrative liability of entities by the recipients of the
provisions of the Model or, more generally, of significant violations of the Model;

- detection of shortcomings and/or gaps in the provisions of the Model following checks of its
effectiveness.

At the same time as it adopts resolutions relating to the updating of the Model, the Board of Directors
identifies the company departments that will be required to carry out and implement the aforesaid
updating measures and the related procedures, authorising the launch of a specific project.

The functions in charge shall carry out the actions decided upon according to the instructions received and,
after informing the Supervisory Board, shall submit to the Board of Directors for approval the proposals for
updating the Model arising from the results of the related project.

The Board of Directors, after consulting the control body (sole auditor or Board of Auditors), shall approve
the results of the project, arrange for the updating of the Model and identify the corporate functions that
will be required to deal with the implementation of the amendments/additions deriving from the results of
the project itself and the dissemination of the related contents inside and outside the Company.

Approval of the updating of the Model is immediately notified to the Supervisory Board, which, in turn,
monitors the correct implementation and dissemination of the updates made.

The Supervisory Board also informs the Board of Directors, by means of a special report, of the outcome of
the supervisory activities undertaken in compliance with the resolution providing for the updating of the

Model.

The Model is, in any case, subject to periodic review every three years to be decided by the Board of
Directors.
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APPENDIX
THE ADMINISTRATIVE LIABILITY OF ENTITIES PURSUANT TO LEGISLATIVE DECREE NO. 231/2001

. Types of offence

Crimes for which the company may be held liable pursuant to Legislative Decree no. 231/2001 - if
committed in its interest or to its advantage by persons qualified pursuant to Art. 5, subsection 1 of the
Decree itself - may be included, for the sake of clarity, in the following categories:
- rimes against the public administration (referred to in articles. 24 and 25 of Legislative Decree
231/2001)%;
- computer crimes and unlawful data processing (referred to in art. 24-bis of Legislative Decree
231/2001)%*;
- organised crime offences (referred to in art. 24-ter of Legislative Decree 231/2001)%>;
- crimes of forgery of coins, public credit card, tax stamps and in instruments or signs of
identification (referred to in art. 25-bis of Legislative Decree 231/2001)%;

2 The crimes in question are: embezzlement to the detriment of the State (Article 316-bis, Italian Criminal Code - C.P.); undue receipt of payments
to the detriment of the State (Article 316-ter, C.P.); extortion (Article 317, C.P.); bribery for the exercise of a function (Article 318, C.P.). ); bribery for
acts contrary to official duties (Articles 319 and 319-bis, C.P.); bribery in judicial proceedings (Article 319-ter, C.P.); undue induction to give or
promise utilities (Article 319-quater, C.P.); bribery of a person in charge of a public service (Articles 320 and 321, C.P.); incitement to bribery (Article
322, C.P.); embezzlement, extortion, undue induction to give or promise utilities, corruption and incitement to bribery of members of international
Courts or bodies of the European Communities or international parliamentary assemblies or international organisations and officials of the
European Communities and foreign States (Article 322, C.P.); Trafficking in illicit influences (Article 346-bis, C.P.); fraud (Article 640, subsection 2,
no. 1, C.P.); aggravated fraud to obtain public funds (Article 640-bis, C.P.); computer fraud (Article 640-ter, C.P.).

2 Article 24-bis was introduced in D.Igs. 231/2001 by Article 7 of Law no. 48 of 18 March 2008, for offences of falsehoods concerning computer
documents (Article 491-bis, C.P.- Criminal Code); unlawful access to a computer or telematic system (Article 615-ter, C.P.); unlawful possession and
dissemination of access codes to computer or telematic systems (Article 615-quater, C.P.); dissemination of equipment, devices or computer
programmes intended to damage or interrupt a computer or telematic system (Article 615-quater, C.P.). 615-quinquies, C.P.); unlawful interception,
impediment or interruption of computer or telematic communications (Article 617-quater, C.P.); installation of equipment designed to intercept,
prevent or interrupt computer or telematic communications (Article 617-quinquies, C.P.); damage to information, data and computer programmes
(Article 635-bis, C.P.); damage to information, data and computer programmes used by the State or other public body or in any case of public utility
(Article 635-ter, C.P.); damage to computer or telematic systems (Article 635-quater, C.P.); damage to computer or telematic systems of public
utility (Article 635-quinquies, C.P.) and computer fraud of the person providing electronic signature certification services (Article 640-quinquies,
C.P.). Moreover, on 13 November 2019, the Law converting Decree Law no. 105 of 21 September 2019, containing "Urgent measures to protect the
perimeter of national cyber security", published in the Official Gazette no. 222 of 21 September 2019, was definitively approved in the Senate. This
is a regulation aimed at protecting the set of computer networks, systems and services belonging to public and private entities, on which the
exercise of an essential function of the State depends, i.e. the provision of a service that is essential for the maintenance of civil, social or economic
activities that are fundamental to the interests of the State and whose malfunctioning, interruption or improper use may result in a prejudice to
national security.

% Article 24-ter was introduced in D.lgs. 231/2001 by Article 2, subsection 29 of Law no. 94 of 15 July 2009. These offences are as follows:
conspiracy to commit crimes aimed at reducing or maintaining people into slavery or servitude (Article 600, C.P.), juvenile prostitution (Article 600-
bis, C.P.), child pornography (Article 600-ter, C.P.), possession of pornographic material (Article 600-quater, C.P.), virtual pornography (Article 600-
quater.1 C.P.), the purchase and sale of slaves (602 Italian Criminal Code), sexual violence (Article 609-bis Italian Criminal Code) when the act is
committed to the detriment of a minor of eighteen years of age, sexual acts with minors (Article 609-quater Italian Criminal Code), bribery of
minors (Article 609-quinquies, C.P.), group sexual violence (Article 609-octies, C.P.) when the act is committed to the detriment of a minor of
eighteen years of age, solicitation of minors (Article 609-undecies, C.P.), illegal immigration (Article 12, subsection 3-bis of D.lgs. 286/1998),
referred to in Article 416, subsections 5 and 6, C.P.; mafia-type associations, including foreign ones (Article 416-bis of the Italian Criminal Code);
political-mafia electoral exchange (Article 416-ter, C.P.); kidnapping for extortion (Article 630, C.P.); crimes committed using the conditions laid
down in Article 416-bis, C.P.. 74 Presidential Decree no. 309/1990); conspiracy to commit crimes, other than the cases provided for in subsection 6
of the same article (Article 416, C.P.). ); crimes of illegal manufacture, introduction into the State, sale, transfer, possession and carrying in a public
place or place open to the public of weapons of war or war-type weapons or parts of them, explosives, clandestine weapons as well as several
common firearms, excluding those provided for by Article 2, subsection 3, of Law no. 110 of 18 April 1975 (crimes referred to in Article 407,
subsection 2, letter a), no. 5), Code of Criminal Procedure — C.P.P.).

% Article 25-bis was introduced in D.lgs. 231/2001 by Article 6 of Decree Law no. 350 of 25 September 2001, converted into law, with amendments,
by Article 1 of Law no. 409 of 23 November 2001. These are the crimes of counterfeiting money, spending and introduction into the State, with
prior agreement, of counterfeit money (art. 453, C.P.), alteration of money (art. 454, C.P.), spending and introduction into the State, without
agreement, of counterfeit money (art. 455, C.P.), spending of counterfeit money received in good faith (art. 457, C.P.), falsification of revenue
stamps, introduction into the State, purchase, possession or circulation of counterfeit revenue stamps (art. 453, C.P.). 459, C.P.), counterfeiting
watermarked paper used for the production of public credit cards or revenue stamps (Article 460, C.P.), production or possession of watermarks or
instruments for the counterfeiting of money, revenue stamps or watermarked paper (Article 461, C.P.), use of counterfeit or altered revenue
stamps (Article 464, C.P.). The list of predicate offences was subsequently extended by Article 15, subsection 7, of Law no. 99 of 23 July 2009, which
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- crimes against industry and trade (referred to in Article 25-bis.1 of Legislative Decree no.
231/2001%;

- corporate offences (referred to in Article 25-ter of Legislative Decree no. 231/2001)%;

- crimes for the purposes of terrorism and subversion of the democratic order (referred to in Article
25-quater of Legislative Decree no. 231/2001)%;

- crime of female genital mutilation practices (referred to in Article 25-quater.1 of Legislative Decree
no. 231/2001)%;

- crimes against the individual personality (referred to in Article 25-quinquies of Legislative Decree
no. 231/2001)%;

made the cases referred to in Articles 473, C.P. (counterfeiting, alteration or use of trademarks or distinctive signs or patents, models and designs)
and 474, C.P. relevant to the existence of the company's administrative liability. (introduction into the State and trade in products with false marks).
27 Article 25-bis.1 was introduced in D.Igs. 231/2001 by Article 15, subsection 7, letter b) of Law no. 99 of 23 July 2009. These offences are as
follows: disturbing the freedom of industry or trade (Article 513, C.P.); illegal competition with threats or violence (Article 513-bis, C.P.); fraud
against national industries (Article 514, C.P.); fraud in the exercise of trade (Article 515, C.P.); sale of non-genuine food substances as genuine
(Article 513-bis, C.P.). 516, C.P.); sale of industrial products with false signs (Article 517, C.P.); manufacture and trade of goods made by usurping
industrial property rights (Article 517-ter, C.P.); counterfeiting of geographical indications or designations of origin of agri-food products (Article
517-quater, C.P.).

28 Article 25-ter was introduced in D.lgs. 231/2001 by Article 3 of D.lgs. 61 of 11 April 2002. These are the offences of false corporate
communications (Articles 2621, 2621-bis and 2622 of the Italian Civil Code -C.C..); false statements (Article 2623, C.P. was repealed by Article 34,
subsection 2, of Law no. 262 of 28 December 2005). (Article 2624, C.C. was repealed by Article 37, subsection 34 of D.lgs. 39 of 27 January 2010, but
the same case is punished by Article 27 of the same D.Igs.), prevented control (Article 2625, subsection 2, C.C.); undue return of contribution (art.
2626 c.c.); unlawful distribution of profits and reserves (Article 2627, C.C.); unlawful transactions on shares or quotas of the company or of the
parent company (Article 2628, C.C.); transactions prejudicial to creditors (Article 2629, C.C.); failure to communicate conflicts of interest (Article
2629-bis, C.C.); fictitious formation of capital (Article 2632, C.C.). ); undue distribution of company assets by liquidators (Article 2633, C.C.); bribery
among private individuals (Article 2635, C.C.); incitement to bribery among private individuals (Article 2635-bis, C.C.); unlawful influence over the
shareholders' meeting (Article 2636, C.C.); stock manipulation (Article 2637, C.C.); obstacle to the exercise of the functions of public supervisory
authorities (Article 2638, C.C.). It should be noted that Law no. 69 of 27 May 2015 amended the offence of false corporate communications
pursuant to Article 2621, C.C. and the offence of false corporate communications to the detriment of the company, shareholders or creditors
pursuant to Article 2622, C.C. ((now called "False corporate communications of listed companies"), eliminating the thresholds of criminal relevance
and providing for a worsening of the penalty (imprisonment instead of arrest) and introduced the new Articles 2621-bis and 2621-ter, which
respectively provide for a reduction of the penalty and the exclusion of punishability, taking into account the commission procedures and their
effects, as well as the nature of the company. The aforesaid Law also amended Article 25-ter of D.Igs. 231/2001, providing for an increase in the
penalties for the offences referred to in Articles 2621 and 2622, C.C., and included the new case referred to in Article 2621-bis in the list of offences
underlying the administrative liability of companies.

2 Article 25-quater was introduced in D.Igs. 231/2001 by Article 3 of Law no. 7 of 14 January 2003. These are "crimes having the purpose of
terrorism or subversion of the democratic order, provided for by the C.C: and special laws", as well as crimes, other than those indicated above,
"which have been committed in violation of the provisions of Article 2 of the International Convention for the Suppression of the Financing of
Terrorism done in New York on 9 December 1999". This Convention punishes anyone who illegally and maliciously provides or collects funds
knowing that they will be used, even partially, to carry out: (i) acts aimed at causing the death - or serious injury - of civilians, when the action is
aimed at intimidating a population, or at coercing a government or an international organisation; (ii) acts constituting an offence under the
conventions on: flight and navigation safety, protection of nuclear material, protection of diplomatic agents, repression of attacks using explosives.
The category of "offences having the purpose of terrorism or subversion of the democratic order, provided for by the Penal Code and special laws"
is mentioned by the legislator in a generic way, without indicating the specific rules whose violation would entail the application of this article. In
any case, it is possible to identify as the main predicate offences Article 270-bis, C.P. (Associations for the purposes of terrorism, including
international terrorism or subversion of the democratic order), which punishes those who promote, set up, organise, manage or finance
associations that propose the commission of violent acts for terrorist or subversive purposes; Article 270-ter, C.P. is also applicable to the following
offences: "Article 270-bis, C.P.", which is the same as Article 270-ter, C.P. (“Assistance to members") which punishes those who give refuge or
provide food, hospitality, means of transport, means of communication to some of the people who participate in associations with terrorist or
subversive purposes; Article 270-quarter, C.P., ("Enlistment with the purpose of terrorism"), which punishes those who enlist one or more people for
the perpetration of acts of violence or sabotage of essential public services with the purpose of terrorism; Article 270-quater.1, C.P. ("Organisation of
transfers for the purposes of terrorism"), which punishes anyone who organises, finances or propagandizes trips abroad for the purpose of carrying
out conduct for the purposes of terrorism; Art. 270-quinquies, C.P.("Training for activities with the purpose of terrorism, including international
terrorism") which punishes anyone who trains or provides instructions on the preparation or use of weapons, chemical substances etc., or any other
technique or method for carrying out acts of violence or sabotage of essential public services with the purpose of terrorism; Article 280, C.P.
("Attack for the purposes of terrorism"), which punishes anyone for the purposes of terrorism or subversion of the democratic order that attacks the
life or safety of a person; Article 280-bis, C.P. ("Act of terrorism with deadly or explosive devices"), which punishes anyone who, for purposes of
terrorism, performs any act aimed at damaging other movable or immovable property through the use of explosive or otherwise deadly devices;
Article 280-bis, C.P. ("Kidnapping for the purpose of terrorism or subversion") which punishes anyone who kidnaps a person for the purpose of
terrorism or subversion.

30 Article 25-quater.1 was introduced in D.Igs. 231/2001 by Article 8 of Law no. 7 of 9 January 2006. These are the crimes of female genital
mutilation practices (Article 583-bis, C.P.).

31 Article 25-quinquies was introduced in D.lgs. 231/2001 by Article 5 of Law no. 228 of 11 August 2003. These are the crimes of enslavement or
maintenance in slavery or servitude (Article 600, C.P.); child prostitution (Article 600-bis, C.P.); child pornography (Article 600-ter, C.P.); possession
of pornographic material (Article 600-quater, C.P.); virtual pornography (Article 600-quater.1, C.P.); tourist initiatives aimed at the exploitation of

33



- offences relating to market abuse (referred to in Article 25-sexies of Legislative Decree no.
231/2001)%;

- transnational crimes (referred to in Article 10 of Law no. 146 of 16 March 2006, "ratification and
implementation of the United Nations Convention and Protocols against transnational organised
crime, adopted by the General Assembly on 15 November 2000 and 31 May 2001”)%;

- crimes committed in violation of the rules on the protection of health and safety at work (referred
to in Article 25-septies of Legislative Decree no. 231/2001)%;

- crimes of receiving stolen goods, money laundering and the use of money, goods, or utilities of
illegal origin, as well as self-laundering (referred to in Article 25-octies of Legislative Decree no.
231/2001)*;

- copyright infringement offences (referred to in Article 25-novies of Legislative Decree no.
231/2001)%;

- offences of inducing people not to make statements or to make false statements to the judicial
authorities (referred to in Article 25-decies of Legislative Decree no. 231/2001)%’;

- environmental offences (referred to in Article 25-undecies of Legislative Decree no. 231/2001)3;

child prostitution (Article 600-quinquies, C.P.); .); human trafficking (Article 601, C.P.); purchase and sale of slaves (Article 602, C.P.); illegal

intermediation and exploitation of labour (Article 603-bis, C.C..) and solicitation of minors (Article 609-undecies, C.P.).

32 Article 25-sexies was introduced in D.lgs. 231/2001 by Article 9 of Law no. 62 of 18 April 2005 (EU Law 2004). These are the crimes of insider
trading (Article 184 of D.Igs. 58/1998) and market manipulation (Article 185 of D.lgs. 58/1998).

3 The definition of "transnational crime" is contained in Article 3 of the same Law no. 146/2006, where it is specified that it is considered as "an
offence punishable by imprisonment of no less than four years, if an organised criminal group is involved", with the further condition that at least
one of the following requirements is met: "it is committed in more than one State" or "it is committed in one State, but a substantial part of its
preparation, planning, direction or control takes place in another State" or "it is committed in one State, but an organised criminal group engaged in
criminal activities in more than one State is involved in the same" or "it is committed in one State but has substantial effects in another State" (Art.

3(a), (b), (c) and (d)). The transnational crimes in relation to which Article 10 of Law no. 146/2006 provides for the administrative liability of entities
are the following: associative crimes referred to in Articles 416, C.P. ("Criminal association") and 416-bis, C.P. ("Mafia-type association"), Article
291-quater of Presidential Decree no. 43 of 23 January 1973 (" Criminal association for the purpose of smuggling foreign tobacco") and Article 74 of
Presidential Decree no. 309 of 9 October 1990 ("Association for the purpose of smuggling narcotic drugs or psychotropic substances"); crimes
concerning "migrant smuggling" pursuant to art. 12, subsections 3, 3-bis, 3-ter and 5, of D.Igs. 286 of 25 July 1998; offences concerning "obstruction
of justice" pursuant to Articles 377-bis, C.P. ("Inducement not to make statements or to make false statements to the judicial authorities") and 378,
C.P. ("Personal aiding and abetting").

It should be noted that, in this case, the extension of the offences involving the company's liability has not been carried out - as previously - with
the inclusion of further provisions in the body of D.lgs. 231/2001, but rather by means of an autonomous provision contained in the
aforementioned Art. 10 of Law no. 146/2006, which establishes the specific administrative sanctions applicable to the offences listed above,
providing - as a reminder - in the last subsection that "the provisions of D.Igs. 231 of 8 June 2001, apply to the administrative offences provided for in
this article".

34 Article 25-septies was introduced in D.lgs. 231/2001 by Article 9 of Law no. 123 of 3 August 2007 and subsequently replaced by Article 300,
subsection 1, of D.lgs. 81 of 8 April 2008. These are crimes of manslaughter (s. 589, C.P.) and grievous or very grievous bodily harm (s. 590, third
subsection, C.P.), committed in violation of health and safety at work regulations.

35 Article 25-octies was introduced in D.lgs. 231/2001 by Article 63 of D.lgs. 231 of 21 November 2007. These are the crimes of receiving stolen
goods (Article 648, C.P.), money laundering (Article 648-bis C.P.) and use of money, goods, or benefits of unlawful origin (Article 648-ter C.P.).
Article 25-octies was amended by Article 3, subsection 5, letter a) of Law no. 186 of 15 December 2014, which introduced the offence of self-money
laundering (Article 648-ter.1) into the legal system, also extending the range of offences underlying the administrative liability of entities.

36 Article 25-novies was introduced in D.lgs. 231/2001 by Article 15, subsection 7, of Law no. 99 of 23 July 2009. These are certain offences against

industrial property as provided for in Article 171, subsection 1, letter a-bis), Article 171, subsection 3, Article 171-bis, Article 171-ter, Article 171-
septies and Article 171-octies of Law no. 633 of 22 April 1941 ("Protection of copyright and other rights connected with its exercise").

37 This Article 25-decies was introduced in D.lgs. 231/2001 by Article 4, subsection 1, of Law no. 116 of 3 August 2009 on "Ratification and
implementation of the United Nations Convention against corruption, adopted by the UN General Assembly on 31 October 2003 with resolution no.
58/4, signed by the Italian State on 9 December 2003, as well as rules for internal adaptation and amendments to the Criminal Code and the

Criminal Procedure Code", which made the case referred to in Article 377-bis, C.P. relevant to the administrative liability of the company, regardless
of the transnational nature of the conduct.

38 Article 25-undecies was introduced in D.lgs. 231/2001 by Article 2, subsection 2 of D.lgs. 121 of 7 July 2011. The same D.lgs. 121/2011 also
provided for the introduction of two new offences in the Criminal Code (i.e. Article 727-bis, Protection of protected animal or plant species; Article
733-bis, Destruction or deterioration of habitats within a protected site). In addition to the two new articles, C.P., Article 25-undecies of D.lgs.

231/2001 provides for other environmental offences already regulated by Italian legislation, in particular, as new conduct that presupposes the
liability of entities: (i) D.lgs. 152/2006 (the so-called "Environmental offences"). (i) D.lgs. 152/2006 (the so-called "Environmental Code"), such as
discharging industrial waste water containing dangerous substances; collecting, transporting, disposing of, trading in waste without authorisation;
polluting the soil, subsoil, surface water or groundwater by exceeding threshold concentrations; violation of the obligations to communicate, keep
compulsory registers and forms; illicit trafficking in waste; organised activities (transport, export, import) for illicit trafficking in waste; false
indication of waste characteristics in certificates and use of the same; exceeding of emission limit values; (ii) by Law n. 150/1992 (on the subject of
trade in endangered animal and plant species), (iii) by Law no. 150/1992 (on the subject of trade in endangered animal and plant species), (iii) by
the Law no. 549/1993 (concerning measures for the protection of stratospheric ozone and the environment) and (iv) D.lgs. 202/2007 (concerning
pollution caused by ships and in particular by the culpable or malicious spillage of harmful substances at sea).
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- the crime of employment of third country nationals whose stay is irregular (referred to in Art. 25-
duodecies of Legislative Decree no. 231/2001)%;

- the crime of racism and xenophobia (referred to in Art. 25- terdecies of Legislative Decree no.
231/2001)*;

- the crime of fraud in sports competitions, abusive gaming or betting and gambling exercised by
means of prohibited equipment (referred to in Article 25-quaterdecies of Legislative Decree
231/2001)%;

- tax offences (referred to in Article 25- quinquesdecies of the Decree) *2.

On the basis of Article 187-quinquies of Legislative Decree no. 58/1998, the entity may also be held
responsible for the payment of a pecuniary administrative sanction for violations of the prohibition
referred to in Article 14 or the prohibition referred to in Article 15 of Regulation (EU) no. 596/2014 (i.e., the
prohibition of insider dealing and illicit communication of inside information; prohibition of market
manipulation), committed in its interest or to its advantage, by persons belonging to the categories of "top
management" and "persons subject to the management or supervision of others". Moreover, the last
subsection of the aforementioned Article 187-quinquies states that the provisions of Legislative Decree
231/2001, expressly referred to therein, concerning, among other things, organisation, management and
control models with exempting effect, shall apply to the above-mentioned infringements*.

Finally, Article 39, subsection 2 of Legislative Decree no. 124 of 26 October 2019 introduced Article 25-
quinquesdecies of Legislative Decree no. 231/2001, which is entitled "Tax offences". The provision states
that "In relation to the commission of the offence of fraudulent declaration through the use of invoices or
other documents for non-existent transactions provided for in article 2 of Legislative Decree no. 74 of 10
March 2000, a fine of up to five hundred shares shall be applied to the company".

However, subsection 3 of the said article 39 states that this provision shall take effect from the date of
publication in the Official Gazette of the relevant conversion law.

Law no. 68 of 22 May 2015, "Provisions on offences against the environment" introduced six new cases in the Criminal Code (i.e., Article 452-bis,
"Environmental pollution"; Article 452-ter, "Death or injury as a result of the environmental pollution offence"; 452-quater, "Environmental
disaster"; art. 452-sexies, "Traffic and abandonment of highly radioactive material"; art. 452-septies, "Obstruction of control"; art. 452-terdecies,
"Failure to clean up". With reference to the offences referred to in Articles 452-bis and 452-quater, Article 452-quinquies also provides for the
punishment of culpable conduct.

The said Law also amended Article 25-undecies of D.lgs. 231/2001, further extending the administrative liability of entities to the offences referred
to in Articles 452-bis, 452-quater, 452-quinquies, C.P. and for the aggravated association cases referred to in Article 452-octies, C.P.

39 Article 25-duodecies was introduced in D.lgs. 231/2001 by Article 2, subsection 1, of D.lgs. 109 of 16 July 2012. This is the crime referred to in Art.
22, subsection 12-bis, of D.lgs. 286/1998, which punishes the employer who employs at least three foreign workers without a residency permit (or
even only one if a minor of non-working age or subject to the conditions of exploitation referred to in § 3 of Art. 603-bis, C.P.).

40 Article 25-terdecies was introduced in D.Igs. 231/2001 by Article 5, subsection 2, of Law no. 167 of 20 November 2017. It should be noted that
subsection 3-bis of Article 3 of Law no. 654 of 13 October 1975 was repealed by Article 7 of D.lgs. 21 of 1 March 2008, therefore the reference
made in Article 25-terdecies of D.lgs. 231/2001 is to be understood as referring to Article 604-bis, C.P., on "Propaganda and incitement to commit
crimes for reasons of racial, ethnic and religious discrimination".)

41 Article 25-quaterdecie was introduced in D.lgs. 231/2001 by Article 5, subsection 1, of Law no. 39 of 3 May 2019. These are the offences punished
by Article 1 and Article 4 of Law no. 401 of 13 December 1989.

42 Article 25-quinquiesdecies was introduced into D.1gs.231/2001 by Article 39, subsection 2, of D.Igs. No. 124 of 26 October 2019, converted with
amendments by Law No. 157 of 19 December 2019. The administrative liability of entities has been extended to the tax offences referred to in
D.Igs. No. 74 of 10 March 2000, and specifically to the offences of fraudulent declaration through the use of invoices or other documents for non-
existent transactions, provided for by Art. 2, subsections 1 and 2 bis; fraudulent declaration by means of other devices, provided for in Article 3;
issuance of invoices or other documents for non-existent transactions, provided for in Article 8, subsections 1 and 2 bis; concealment or destruction
of accounting documents, provided for in Article 10 and fraudulent evasion of taxes, provided for in Article 11..

43 As amended by Article 4, subsection 13 of D.Igs. no. 107 of 10 August 2018, Article 187-quinquies of D.Igs. 58/1998 provides: "The entity shall be
punished with a pecuniary administrative sanction ranging from twenty thousand euros up to fifteen million euros, or up to fifteen per cent of the
turnover, when this amount exceeds fifteen million euros and the turnover can be determined in accordance with article 195, subsection 1-bis, if a
violation of the prohibition referred to in article 14 or of the prohibition referred to in article 15 of Regulation (EU) no. 596/2014 is committed in its
interest or to its advantage: a) by persons who hold positions of representation, administration or management of the company or one of its
organisational units with financial or functional autonomy, as well as persons who exercise, also de facto, the management and control of the same;
b) by persons subject to the management or supervision of one of the persons referred to in letter a). 2. If, following the commission of the offences
referred to in subsection 1, the product or profit obtained by the entity is of a significant amount, the sanction shall be increased by up to ten times
such product or profit. 3. The entity shall not be liable if it proves that the persons indicated in subsection 1 acted exclusively in its own interest or in
the interest of third parties. 4. In relation to the offences referred to in subsection 1, Articles 6, 7, 8 and 12 of D.lgs. 231 of 8 June 2001 shall apply
mutatis mutandis. The Ministry of Justice shall make the observations referred to in article 6 of D.lgs. 231 of 8 June 2001, after consulting CONSOB,
with regard to the offences referred to in this section".
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1. Sanctions

With regard to the (significant) sanctions applicable to the company incurring liability under the Decree,
they can be divided into monetary sanctions (currently up to a maximum of approximately 1.55 million
euro)* and of a disqualification type, such as the prohibition to negotiate with the public administration®,
the prohibition to advertise goods or services, the prohibition to carry out business, temporarily or
permanently, the suspension or revocation of authorisations, licences or concessions functional to the
commission of the offence, the exclusion from facilitations, financing, contributions or subsidies and the
possible revocation of those already granted and this according to an increasing scale depending on the
seriousness or repetition of the offence?®.

As far as the pecuniary sanction is concerned, it is obligatorily applied, on the basis of Article 10, subsection
1, in all cases of administrative liability for a crime, while the other sanctions are accessory to the pecuniary
sanction and possible depending on the crime actually committed or attempted.

There are two types of criteria for the commensuration of the pecuniary sanction:

a) objective ones, linked to the seriousness of the fact and the degree of responsibility of the entity,
as well as the activities carried out to eliminate or limit the harmful consequences of the fact and
prevent the commission of further offences, which affect the determination of the number of
quotas applied;

b) the subjective ones, linked to the economic and financial conditions of the entity, which affect the
determination of the pecuniary value of the quota, in order to ensure the effectiveness of the
sanction.

The pecuniary sanction is also subject to a regime of reduction, from a third to a half, by virtue of certain
facts, which could be defined as mitigating, of an objective nature.

“The pecuniary sanction is determined by the criminal judge by means of a system based on "quotas" of no less than one hundred and no more
than one thousand and of an amount varying from a minimum of 258.22 Euro to a maximum of 1549.37 Euro. The judge determines the amount of
the pecuniary sanction:

—  the number of shares, considering the seriousness of the offence, the degree of liability of the company and the activity carried out to

eliminate or mitigate the consequences of the offence and to prevent the commission of further offences;

—  the amount of the individual share, on the basis of the economic and financial conditions of the company.
4 A significant case law precedent in the field of disqualification sanctions is the Siemens-Enelpower case. Guido Salvini, Judge for Preliminary
Investigations in Milan, applied for the first time as a precautionary measure - on April 27, 2004 - the measure of disqualification from relations with
the public administration against Siemens Ag, as part of the Enelpower investigation, for a period of one year. Subsequently, on May 5, 2004, he
ordered the integration of the original measure, restricting its application to the specific line of business within which the alleged bribery of two
Enelpower directors by Siemens managers took place. In other words, the ban on participation in public tenders was limited to the business unit of
the Power Generation division (one of the 14 divisions of the German group), which produces electricity using turbo-gas. All Siemens Group
companies in Italy remain outside the scope of the ban on contracting with the public administration and have therefore been able to continue to
carry out their activities also in the field of public procurement.
The supplementary provision of the Investigating Judge of Milan appears to be referred to aforementioned Art. 14, subsection 1, of D.Igs. 231/2001,
according to which "Disqualification sanctions relate to the specific activity to which the offence committed by the entity refers". It should also be
noted that the second subsection of the same provision states that "The prohibition to contract with the public administration may also be limited
to certain types of contract or to certain administrations". Moreover, pursuant to Article 46 of D.lgs. 231/2001, "When ordering precautionary
measures, the judge shall consider the specific suitability of each one in relation to the nature and degree of the precautionary requirements to be
met in the specific case. Any precautionary measures must be proportionate to the extent of the fact and the sanction that is deemed to be applied
to the company. Disqualification from exercising the activity may be ordered as a precautionary measure only when any other measure proves
inadequate”.
The same explanatory report to D.Igs. 231/2001 specifies that the disqualification sanction must not be inspired by a generalised and indiscriminate
application criterion: "The sanctions, as far as possible, must hit the branch of activity in which the offence was committed in homage to a principle
of economy and proportion. The need for this selection - it is worth repeating - derives precisely from the extreme fragmentation of production
sectors that today marks the life of companies”.
4 Always added to this is the confiscation of the economic advantage gained by the company as a consequence of the offence, confiscation that can
be applied by the judge for equivalent, to any company asset or account and, in some cases, the publication of the sentence.
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As far as disqualification sanctions are concerned, the selection criteria for determining the type and
duration of the disqualification sanction are those already envisaged for the pecuniary sanction and with
reference to their suitability to prevent further offences; they are therefore preventive as well as punitive.

It should be noted that the law provides for the possibility that, instead of the sanction of disqualification
from the activity - which can take the form of a real death sentence® for the entity - the judge may order
the continuation of the activity by a specially appointed judicial commissioner in order to avoid serious
prejudice to the community *® or significant repercussions for employment. In this case the profit deriving
from the continuation of the activity is confiscated.

Finally, it should be noted that article 17 of the Decree provides for the exclusion of the application of
disqualification sanctions if, before the opening of the first instance hearing, the organisational
shortcomings that led to the offence are eliminated, through the adoption of suitable organisational
models, and provided that the damage has been compensated and the profit obtained has been made
available for confiscation.

For the sake of completeness, we finally point out that, pursuant to articles 9-11 of Presidential Decree no.
313 of 14 November 2002 (formerly article 80 of the Decree), provision has been made for the
establishment, at the central criminal records office, of the national register of administrative sanctions
imposed on companies or other entities. This register gathers together the sanctioning measures that have
become irrevocable where they remain for five years from the application of the pecuniary sanction or for
ten years from the application of the disqualification sanction, if no further administrative offence has been
committed during the same periods.

Iv. The assumptions of the entity's liability

The company may be held liable in the event of the commission, or attempted commission, of an offence
by one or more qualified natural persons, where such offence is committed in the interest of the company
or to its advantage.

In particular, the offence must have been committed by certain individuals who have a functional
relationship with the company and, specifically, by those who are found:
— in a top position with respect to the structure of the organisation, i.e. at the top of the
organisation; or
— inthe position of subordinates of such subjects.

It should also be reiterated that the company is not liable, by express legislative provision (art. 5,

subsection 2 of the Decree), if the persons indicated above have acted exclusively in their own interest or
that of third parties.

V. Events that change the entity

Legislative Decree no. 231/2001 regulates the company's liability regime also in relation to changes in the
company such as the transformation, merger, spin-off, and transfer of the same.

47 See Article 16 of D.lgs. 231/2001, which provides for the possibility of the disqualification sanction applied definitively.
48 This applies in the case of an entity performing a public service or a service of public utility.
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According to Article 27, subsection 1, of Legislative Decree no. 231/2001, the company is liable for the
payment of the pecuniary sanction with its assets or with the common fund, whereas the notion of assets
must refer to companies and bodies with legal personality, while the notion of "common fund" refers to
non-recognised associations. This provision constitutes a form of protection in favour of members of
partnerships and associates of associations, avoiding the risk that they may be called to answer with their
personal assets for the obligations deriving from the imposition of pecuniary sanctions on the company®.
The provision in question also makes clear the intention of the Legislator to identify a liability of the body
independent of that of the perpetrator of the offence (see in this regard, art. 8 of D.lgs 231/2001)* and
also in relation to the individual members of the corporate structure®.

Articles 28-33 of Legislative Decree no. 231/2001 regulate the impact on the liability of the company of
events connected with the transformation, merger, spin-off, and transfer of the company. The Legislator
has considered two opposing requirements:

— on the one hand, to prevent such operations from constituting a means of easily evading the
administrative liability of the entity;

— on the one hand, to prevent such operations from constituting a means of easily evading the
administrative liability of the body;

— on the other hand, not to penalise reorganisation operations without elusive intent. The explanatory
report to Legislative Decree no. 231/2001 states "The general criterion followed in this regard was to
regulate the fate of pecuniary sanctions in accordance with the principles laid down in the Civil Code
with regard to the generality of the other debts of the original company, while maintaining, on the
other hand, the link between disqualification sanctions and the branch of activity in which the offence
was committed".

In the event of transformation, Article 28 of Legislative Decree no. 231/2001 provides (in line with the
nature of this institution, which implies a simple change in the type of company, without determining the
extinction of the original legal entity) that the liability of the company for offences committed before the
date on which the transformation took effect remains unaffected.

In the event of a merger, the company resulting from the merger (also by incorporation) is liable for the
offences for which the companies taking part in the merger were responsible (Article 29 of Legislative
Decree no. 231/2001). The entity resulting from the merger, in fact, assumes all the rights and obligations
of the companies participating in the operation (art. 2504-bis, first subsection of the Civil Code) >? and,
making the company's activities its own, also incorporates those within the scope of which the offences for
which the companies taking part in the merger should have been responsible were committed °3.

4 Gennai-Traversi, op. cit.,, 164: "this is an exception to the general rule according to which members with unlimited liability are also liable for
corporate obligations (Articles 2267, 2304 and 2318 of the Italian Civil Code), as are members for the obligations of the association (Article 38 of the
Italian Civil Code)".

s0Art. 8 of D.Igs. 231/2001: "Autonomy of corporate liability - 1. corporate liability also exists when: a) the perpetrator of the offence has not been
identified or cannot be held liable; b) the offence is extinguished for a reason other than amnesty. 2. Unless the law provides otherwise, the entity
shall not be prosecuted when an amnesty is granted for an offence for which it is liable, and the defendant has waived its application. 3. The entity
may waive the amnesty.”

51 Cosi Roberti, The administrative liability of legal persons, companies and associations without legal personality and the changing events, in New
Commented Civil Laws, 2001, 1135.

52 Art. Art. 2504-bis, C.C.: "Effects of the merger - The company resulting from the merger or the acquiring company assumes the rights and
obligations of the extinguished companies”. D.lgs. 6/2003 amended the text of Art. 2504-bis as follows: "Effects of the merger - The company
resulting from the merger or the acquiring company assumes the rights and obligations of the companies participating in the merger, continuing in
all their relations, including procedural relations, prior to the merger.”

53 The lllustrative Report to the D.Igs. 231/2001 clarifies that "To avoid that, with particular regard to disqualification sanctions, the rule now set out
determines a "dilation" of dubious opportunity of the punitive measure - involving "healthy" companies in measures aimed at hitting "sick"
companies (think of the case in which a modest company, responsible for an offence punishable by the prohibition to contract with the public
administration, is incorporated by a large company with shares listed on the stock exchange) - provide, on the one hand, the general provision that
in any case limits the disqualification sanctions to the activity or structures in which the offence was committed (article 14, subsection 1, of the
scheme); and, on the other hand, the (.) right of the entity resulting from the merger to request, in appropriate cases, the replacement of the
sanctions with pecuniary sanctions. ” The Legislator alludes to this last point, in art. 31, subsection 2, of D.lgs. 231/2001, according to which
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Art. Article 30 of Legislative Decree 231/2001 provides that, in the case of partial demerger, the company
being demerged remains liable for crimes committed prior to the date on which the demerger took effect.

The entities benefiting from the demerger (both total and partial) are jointly and severally obliged to pay
the financial penalties due by the demerged entity for crimes committed prior to the date on which the
demerger took effect, within the limit of the effective value of the net equity transferred to the individual
entity.

This limit does not apply to the beneficiary companies, to which the branch of activity within the scope of
which the crime was committed is devolved, even if only in part®.

The disqualification sanctions relating to offences committed prior to the date on which the demerger took
effect apply to the entities to which the branch of activity within the scope of which the offence was
committed has remained or has been transferred, even partially.

Article 31 of Legislative Decree 231/2001 provides for provisions common to mergers and demergers,
concerning the determination of penalties in the event that such extraordinary transactions occur before
the conclusion of the proceedings. In particular, it clarifies the principle that the judge must measure the
pecuniary sanction, according to the criteria set out in Article 11, subsection 2, of Legislative Decree
231/2001%, referring in any case to the economic and asset conditions of the entity originally responsible,
and not to those of the entity to which the sanction should be attributed following the merger or
demerger.

In the case of a disqualification sanction, the entity that turns out be responsible following the merger or
demerger may ask the judge to convert the disqualification sanction into a pecuniary sanction, provided
that: (i) the organizational fault that made the commission of the crime possible has been eliminated, and
(ii) the entity has provided compensation for the damage and made available (for confiscation) the part of
the profit that may have been obtained®®.

“Without prejudice to the provisions of article 17, the entity resulting from the merger and the entity to which, in the case of a division, the
disqualification sanction is applicable may request the judge to replace it with a pecuniary sanction, if, following the merger or division, the condition
set out in letter b) of subsection 1 of article 17 has been fulfilled and the further conditions set out in letters a) and c) of the same article are met". It
is recalled that Article 17 provides for the following: "1. Without prejudice to the application of monetary sanctions, disqualification sanctions are
not applied when, prior to the declaration of the opening of the first instance trial, the following conditions are met: a) the entity has fully
compensated the damage and eliminated the harmful or dangerous consequences of the crime or has in any case effectively taken action in this
regard; b) the entity has eliminated the organizational deficiencies that led to the crime by adopting and implementing organizational models
suitable for preventing crimes of the type that occurred; c) the entity has made available the profit obtained for confiscation.”

54 This provision appears partially in line with the provisions of Article 2504-decies, subsection 2 of the C.C., under which "Each company is jointly
and severally liable, within the limits of the actual value of the net equity transferred or remaining to it, for the debts of the demerged company not
satisfied by the company to which they are charged". The D.lgs. 6/2003 has transferred such provision in the art. 2506-quater C.C., modifying it as
follows: "Each company is jointly responsible, within the limits of the effective value of the net equity assigned to it or remained, for the debts of the
spun-off company not satisfied by the company to which they belong". According to Gennai-Traversi, op. cit., 175: "With regard to the total
demerger, on the other hand, from the wording of art. 30, subsection 2, it emerges - even in the absence of an express provision - that the
administrative liability for offences committed prior to the demerger is not already referable to the demerged company, but exclusively to the
companies benefiting from the demerger itself, since they are the parties normatively indicated as jointly and severally liable for the payment of the
pecuniary sanctions due by the demerged company. This is also a consequence of the fact that, once the total demerger has taken place, the original
company normally expires and, in any case, remains without its assets.”.

55 Art. 11 of D.Igs. 231/2001: “Criteria for the measurement of the pecuniary sanction - 1. In the measurement of the pecuniary sanction, the judge
determines the number of quotas taking into account the seriousness of the fact, the degree of responsibility of the entity as well as the activity
carried out to eliminate or mitigate the consequences of the fact and to prevent the commission of further offences. 2. The amount of the quota is
set on the basis of the economic and financial conditions of the entity in order to ensure the effectiveness of the sanction. (...)".

% The Illustrative Report to D.lgs. 231/2001 clarifies: "The company resulting from the merger and the company which, in the event of demerger,
would be exposed to a disqualification sanction can obviously avoid its application at the root by repairing the consequences of the offence, in
accordance with the general terms and conditions indicated in Article 17. However, it was considered appropriate to provide (.) that when the
operation of the aforementioned provision is precluded from exceeding the time limit for the opening of the hearing, the entity concerned may in any
case request the judge to replace the disqualification sanction with a monetary sanction of an amount equal to one to two times the amount
imposed on the entity for the same offence. Replacement is permitted on the condition that, following the merger or demerger, a suitable
organisational change has been made to prevent the commission of new offences of the same type and that the entity has compensated the
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Art. 32 of Legislative Decree 231/2001 allows the judge to take into account the sentences already imposed
on the entities participating in the merger or the demerged entity in order to configure the repetition,
pursuant to Art. 20 of Legislative Decree 231/2001, in relation to the offences of the entity resulting from
the merger or beneficiary of the demerger, relating to offences subsequently committed®’. For the cases of
the sale and transfer of a company, a unitary discipline is provided for (art. 33 of Legislative Decree
231/2001)°®%, modelled on the general provision of the art. 2560 of the Civil Code®®; the transferee, in the
case of transfer of the company in whose activity the offence was committed, is jointly and severally
obliged to pay the fine imposed on the transferor, with the following limitations:
— the benefit of the transferor's prior enforcement of the penalty is not prejudiced;
— the liability of the transferee is limited to the value of the transferred company and to the
pecuniary sanctions resulting from the obligatory accounting books or due for administrative
offences of which he/it was, however, aware.

On the contrary, the extension to the transferee of the disqualification sanctions imposed on the transferor
remains excluded®.

VI Crimes committed abroad

According to Article 4 of Legislative Decree 231/2001, the company may be held liable in Italy in relation to
offences - in relation to the administrative liability of companies - committed abroad®. The illustrative
report to Legislative Decree 231/2001 underlines the need to not leave a frequently verified criminological
situation unsettled, also in order to avoid easy circumvention of the entire regulatory system in question.

damage or eliminated the consequences of the offence and made available for confiscation any profit obtained (i.e. the part referring to the entity
itself). This is without prejudice, in any case, to the right to also request conversion into an executive action pursuant to the article 78”.

57 Art. 32 of D.Igs. 231/2001: "Relevance of the merger or division for the purposes of repetition - 1. In cases of liability of the company resulting from
the merger or beneficiary of the division for offences committed after the date on which the merger or division took effect, the judge may consider
the repetition, pursuant to Article 20, also in relation to convictions handed down against the companies involved in the merger or the split company
for offences committed before that date. To this end, the judge shall consider the nature of the violations and the activity in the context of which
they were committed as well as the characteristics of the merger or demerger. 3. With respect to the entities benefiting from the demerger, the
repetition can only be considered, pursuant to subsections 1 and 2, if the branch of activity within the scope of which the offence for which sentence
was passed against the demerged entity has been transferred, even in part, to them". The Explanatory Report to D.lgs. 231/2001 clarifies that
"Repetition, in this case, does not operate automatically, but is subject to discretionary evaluation by the judge, in relation to the concrete
circumstances. With regard to the entities benefiting from the demerger, it can also be recognised only when the entity to which the branch of
activity within the scope of which the previous offence was committed has been transferred, even in part”.

8 Art. 33 of D.Igs. 231/2001: "Sale of company. - In the case of transfer of the company in whose activity the offence was committed, the transferee
is jointly and severally obliged, except for the benefit of the prior enforcement of the transferor and within the limits of the value of the company, to
pay the pecuniary penalty. 2. The assignee's obligation is limited to the pecuniary sanctions resulting from the compulsory accounting books, or due
for administrative offences of which he was in any case aware. 3. The provisions of this article shall also apply in case of transfer of a company". On
this point, the Explanatory Report to D.lgs. 231/2001 clarifies: "It is understood that such transactions are also susceptible to circumventing liability:
however, the conflicting requirements to protect trust and the security of legal transactions are more significant than the same, since they are
subject to the hypothesis of inheritance which leave the identity (and liability) of the transferor or transferor unaltered.”.

59 Art. 2560, C.C.: “Payables relating to the transferred company - The seller is not released from the payables, relating to the exercise of the
transferred company prior to the transfer, if it does not appear that the creditors have allowed it. In the transfer of a commercial company, the
purchaser of the company is also liable for the aforementioned debts, if they are shown in the obligatory books of account.”.

80 Secondo Roberti, op. cit., 1141, the sale of the company would lead to the exclusion of disqualification sanctions. More in general, on the subject
of administrative liability in relation to changes in the bodies, see, among others, Castellini, For transformations and mergers the Civil Code is
observed, in Guida al Diritto, 2001, n. 26, 80, Roberti, op. cit., 1127 et seq.; De Marzo, D.lgs. n. 231/2001: capital liability and changes to the entity,
in Corriere Giuridico, 2001, n. 11, 1527 ss; Busson, Capital liability and changes to the entity, in V.A., Liability of the entity, cit. curated by Garuti, 183
et sequel.; lannacci, Extraordinary operations - Changes to the entity and administrative responsibility, in Law and Practice of the Companies, 2002,
n. 3, 12 et seq.; Apice, Administrative liability of entities: civil law, law and practice profiles of companies, 2002, n. 3, 8 et seq.; De Angelis, Asset
liability and changes to the entity (transformation, merger, demerger, transfer of business), in Le Societa, 2001, n. 11, 1326 et seq.; Napoleoni, The
events modifying the entity, in Liability of entities for offences committed in their interest, supplement to no. 6/03 Criminal cassation, 99 et seq.

61 Article 4 of Legislative Decree 231/2001 provides as follows: "1. In the cases and under the conditions laid down in Articles 7, 8, 9 and 10 of the
Criminal Code, entities having their head office in the territory of the State are also liable in relation to offences committed abroad, provided that
the State of the place where the offence was committed does not proceed against them. 2. In cases where the law provides that the guilty party is
punished at the request of the Minister of Justice, proceedings shall be taken against the entity only if the request is also made against the latter".
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The conditions (provided for by the law or inferred from Legislative Decree 231/2001) on which the
company's liability for offences committed abroad is based are as follows

(i) the offence must be committed abroad by a person functionally linked to the company, pursuant to
Article 5, subsection 1, of Legislative Decree 231/2001;

(ii) the company must have its head office in the territory of the Italian State;

(iii) the company may respond only in the cases and under the conditions laid down in Articles 7, 8, 9,
10 of the Criminal Code (in cases where the law provides that the guilty party - a natural person -
shall be punished at the request of the Minister of Justice, proceedings shall be taken against the
body only if the request is also made against the body itself)®2. The reference to Articles 7-10 of the
Italian Criminal Code is to be coordinated with the provisions of Articles 24 to 25-octies of
Legislative Decree 231/2001, so that - also in compliance with the principle of legality set out in
Article 2 of Legislative Decree 231/2001 - for the series of offences mentioned in Articles 7-10 of
the Italian Criminal Code, the company can only be liable for those for which its liability is provided
for by a legislative provision ad hoc®;

(iv) in the event of the cases and conditions referred to in the aforementioned articles of the Criminal
Code being met, the State of the place where the offence was committed shall not proceed against
the entity.

VII. Procedure for establishing the offence

Liability for administrative offences arising from a crime is ascertained in the context of criminal
proceedings. In this regard, Article 36 of Legislative Decree no. 231/2001 provides that "The jurisdiction to
know the administrative offences of the company belongs to the criminal judge who is competent for the
offences on which they depend. The provisions on the composition of the court and the related procedural
provisions relating to the offences on which the administrative offence depends are observed in the
procedure for ascertaining the administrative offence of the company".

62 Art. 7 c.p.: "Offences committed abroad - Under Italian law, any citizen or foreigner who commits any of the following offences in foreign territory
shall be punished: 1) crimes against the personality of the Italian State; 2) crimes of counterfeiting the State seal and the use of such counterfeit
seal; 3) crimes of counterfeiting money having legal tender in the territory of the State, or revenue stamps or Italian public credit cards; 4) crimes
committed by public officials in the service of the State, abusing their powers or violating the duties inherent to their functions; 5) any other crime
for which special provisions of law or international conventions establish the applicability of Italian criminal law". Art. 8 C.P.: "Political crime
committed abroad - A citizen or foreigner who commits a political crime on foreign territory not included among those indicated in number 1 of the
previous article is punished according to Italian law, at the request of the Minister of Justice. If the offence is punishable on complaint by the injured
party, in addition to this request, the complaint must also be filed. For the purposes of criminal law, any crime that offends a political interest of the
State, i.e. a political right of the citizen, is a political crime. Also considered a political crime is the common crime determined, in whole or in part, by
political motives". Art. 9, C.P.: "Common crime of a citizen abroad - A citizen who, apart from the cases indicated in the two previous articles,
commits a crime on foreign territory for which Italian law establishes life imprisonment, or imprisonment of at least three years, is punished
according to the same law, provided he is in the territory of the State. In the case of a crime for which a sentence restricting personal liberty for a
shorter period is established, the offender is punished at the request of the Minister of Justice or at the request or complaint of the offended person.
"Political crime committed abroad - A citizen or foreigner who commits a political crime on foreign territory not included among those indicated in
number 1 of the previous article is punished according to Italian law, at the request of the Minister of Justice. If the offence is punishable on
complaint by the injured party, in addition to this request, the complaint must also be filed. For the purposes of criminal law, any crime that offends
a political interest of the State, i.e. a political right of the citizen, is a political crime. Also considered a political crime is the common crime
determined, in whole or in part, by political motives". Art. 9, C.P.: "Common crime of a citizen abroad - A citizen who, apart from the cases indicated
in the two previous articles, commits a crime on foreign territory for which Italian law establishes life imprisonment, or imprisonment of at least
three years, is punished according to the same law, provided he is in the territory of the State. In the case of a crime for which a sentence restricting
personal liberty for a shorter period is established, the offender is punished at the request of the Minister of Justice or at the request or complaint of
the offended person If the crime is committed to the detriment of the European Communities of a foreign State or of a foreigner, the guilty party
shall be punished according to Italian law, at the request of the Minister of Justice: 1) he or she is in the territory of the State; 2) the offence is a
crime for which the penalty is life imprisonment or imprisonment for a minimum period of at least three years; 3) extradition of him or her has not
been granted or accepted by the Government of the State where he or she committed the offence, or by the Government of the State to which he or
she belongs. The request of the Minister of Justice or the petition or complaint of the injured party are not necessary for the offences provided for in
the Articles 317, 318, 319, 319-bis, 319-ter, 319-quater, 320, 321, 322 e 322-bis”.

83 Cosi De Simone, op. cit., 96 et seq., providing further information on the type of offence.
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Another rule, inspired by reasons of effectiveness, homogeneity and economy of the proceedings®, is that
of the mandatory meeting of proceedings: the proceedings against the company must remain brought
together, as far as possible, with the criminal proceedings instituted against the natural person who is the
perpetrator of the offence underlying the company's liability (Article 38 of Legislative Decree 231/2001).
This rule is reconciled with the provisions of Article 38, subsection 2, of Legislative Decree 231/2001, which,
on the other hand, governs cases in which the administrative offence is prosecuted separately®. The
company takes part in criminal proceedings with its legal representative, unless the latter is accused of the
offence on which the administrative offence depends®; when the legal representative does not appear, the
company is represented by the defender (Article 39, subsections 1 and 4, of Legislative Decree 231/2001).5”

VIII. The Organisation, management, and control model for the prevention of offences

Since the aim of the rule is not only to punish but also to prevent the commission of offences, the legislator
has established in some cases a general exemption, in others a reduction of the penalty, in the presence of
a suitable prevention system.

In particular, article 6 of the Decree, in introducing the aforementioned regime of administrative liability,
provides for a specific form of exemption from said liability if the entity, in the event of an offence
committed by a person in a top management position, proves that it is responsible:

a) he management body of the company has adopted and effectively implemented, before the
offence was committed, organisation and management models suitable for preventing offences of
the type that has occurred;

b) the task of supervising the functioning and observance of the models as well as their updating has
been entrusted to a body of the entity with autonomous powers of initiative and control;

c) the persons who committed the offence acted by fraudulently circumventing the aforesaid
organisation and management models;

d) there was no omitted or insufficient supervision by the body referred to in letter b) above.

Liability is excluded if the aforesaid conditions apply, as a whole, at the time the offence or offence is
committed; however, the adoption and implementation of the model occurring after the offence or offence
has been committed also have positive effects with regard to the sanctions that can be imposed on the
entity (Articles 12, subsection 2, 17, subsection 1, letter b) of the Decree).

On the other hand, in the case of an offence committed by persons subject to the management or
supervision of others, the company is liable if the commission of the offence was made possible by the

%4 This is how the Explanatory Report to D.lgs. 231/2001 is expressed.

5 Art. 38, subsection 2, D.Igs. 231/2001: "The administrative offence of the company shall be prosecuted separately only when: a) the proceedings
have been ordered to be suspended pursuant to Article 71 of the Code of Criminal Procedure [suspension of proceedings due to the incapacity of the
accused, Ed. ]; b) the proceedings have been defined with the abbreviated judgement or with the application of the penalty pursuant to Article 444
of the Code of Criminal Procedure [application of the penalty on request, Ed.], or the criminal conviction decree has been issued; c) compliance with
the procedural provisions makes it necessary". For the sake of completeness, reference is also made to Article 37 of D.lgs. 231/2001, pursuant to
which "the administrative offence of the company shall not be ascertained when criminal proceedings cannot be initiated or continued against the
perpetrator of the offence due to the lack of a procedural condition" (i.e. those provided for in Title Il of Book V of the C.P.P.: lawsuit, request for
proceedings or authorisation to proceed, pursuant to Articles 336, 341, 342, 343 of the C.P.P., respectively).

% “The rationale of the provision that excludes the possibility that the representative of the body is the same person charged with the offence
appears obvious: given that the first person is responsible for ensuring that the body has the defensive prerogatives in the proceedings relating to
the offence, the potential conflict between the interests of the two figures could make the lines of defence irreconcilable. If this is the case, there
seems to be no doubt that the same prohibition should also apply when the legal representative of the company is charged with an offence
connected or connected to the one on which the administrative offence depends"; thus Ceresa- Gastaldo, The "trial of companies" in D.lgs. n. 231, 8
June 2001, Turin, 24.

7 “If the legal representative of the company is also charged with the offence on which the administrative offence depends, participation in the
criminal proceedings of the company itself must necessarily take place through the appointment of a different legal representative for the trial"
(Garuti, in V.A, Responsibilities of entities, cit., 282 s.).

42



violation of the management or supervision obligations which the company is required to comply with®, In
this regard, however, Article 7 of Legislative Decree 231/2001 states that the violation of management or
supervisory obligations is excluded if the company, prior to the commission of the offence, has adopted
and effectively implemented an organisation, management and control model suitable for preventing
offences of the type that has occurred.

The Decree identifies the requirements to which the organisation, management and control models must
respond in relation to the extension of delegated powers and the risk of offences being committed,
essentially dictating the outline of such models, namely, to:
a) identify the activities within the scope of which offences may be committed;
b) provide for specific protocols aimed at planning the formation and implementation of the
organisation's decisions in relation to the offences to be prevented;
¢) identify methods of managing financial resources suitable for preventing the commission of
offences;
d) provide information obligations towards the body responsible for supervising the functioning of
and compliance with the models;
e) introduce a disciplinary system suitable for sanctioning non-compliance with the measures
indicated in the model.

The above-mentioned models must also provide for:

a) one or more channels enabling the persons indicated in article 5, subsection 1, letters a) and b), to
submit, in order to protect the integrity of the body, detailed reports of unlawful conduct, relevant
under this decree and based on precise and consistent facts, or of violations of the body's
organisation and management model, of which they have become aware by reason of the
functions performed; these channels guarantee the confidentiality of the identity of the reporter in
the reporting management activities;

b) at least one alternative reporting channel suitable to guarantee, by computerised means, the
confidentiality of the reporter's identity;

c) the prohibition of acts of retaliation or discrimination, direct or indirect, against the reporter for
reasons related, directly or indirectly, to the report;

d) in the disciplinary system adopted pursuant to subsection 2, point e), sanctions against any person
who violates the whistle-blower's protection measures, as well as those who intentionally or
through gross negligence make reports that prove to be unfounded.

In addition, the Decree states that the model can only be effectively implemented against:
a) a periodic review of the model and its possible modification when significant violations of the
prescriptions are discovered or when changes in the organisation or activity take place;
b) a disciplinary system suitable for sanctioning non-compliance with the measures indicated in the
model.

IX. Characteristics of the organisational models pursuant to Article 30 of Legislative Decree no.
81/2008 (so-called "Consolidated Law on Security")

From the outset, the problem of interpretation of the relationship between the organisation and control
models provided for by Legislative Decree 231/2001 and the specific precautionary rules in the field of

% A In this regard, see, among others, the decision of the Court of Milan of 27 April 2004 according to which "In order for the company to be held
liable for crimes committed by persons subject to the direction and supervision of others (Article 5, subsection 1, letter b)), it is necessary that,
pursuant to Article 7 of D.lgs. 231 of 2001, the commission of the crime was made possible by the violation of the supervision and control obligations
to which the structure is bound to comply with”.
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safety at work, already based on an articulated "procedure" aimed at limiting the risks of accidents at
work.®

The coordination between the regulations on the administrative liability of companies (Legislative Decree
231/2001) and the regulations on "health and safety in the workplace" is now implemented by Article 30 of
the Consolidated Law on Safety (Legislative Decree 81/2008), with which the legislator explicitly establishes
the characteristics that the model must have in order to be effective as an exemption from the
administrative liability of legal entities pursuant to Legislative Decree 231/2001.

Art. 30 falls within Section Il of Chapter Il of Legislative Decree 81/2008, where the specific risk assessment
phase is regulated, demonstrating the close relationship between the risk assessment phase and the
organisation and management models, confirming that only on the basis of an in-depth risk assessment can
a suitable "risk management" system be established”.

The result of the risk assessment (as also provided for by Article 6, subsection 2, letter a) and Article 7,
subsection 3, of Legislative Decree No. 231/2001, is the result of the risk assessment. 231/2001) must also
highlight those company activities in relation to which it is possible to commit the offences referred to
above for violation of accident prevention regulations ("sensitive activities"), and therefore the profiles of
the same activities that postulate the necessary compliance with the law, the preparation of precautionary
measures aimed at promptly detecting risk situations, identifying - consequently - the relevant regulatory
provisions of prevention.

It is clear, therefore, that the first requirement that the organisation, management and control model must
have, in order to avoid the commission of accidents in the workplace or, in any case, in order to have
exempting effect of the administrative liability of companies for accident prevention offences pursuant to
art. 25-septies, is to ensure compliance with the regulations on preventive measures.

And so subsection 1 of art. 30 of Legislative Decree 81/2008 states that the organisation and management
model must ensure, as a priority and as a precondition, the regulatory compliance of the company with the
prevention obligations in terms of health and safety and, in particular, the fulfilment of all legal obligations
relating to the following:

"a) compliance with the technical-structural standards of law relating to equipment, plants, workplaces,
chemical, physical and biological agents;

b) the risk assessment activities and the preparation of the consequent prevention and protection measures;
c¢) activities of an organisational nature, such as emergencies, first aid, contract management, periodic
safety meetings, consultation of safety representatives;

d) health surveillance activities;

e) information and training activities for workers;

f) surveillance activities with reference to the observance of procedures and instructions for safe work by
workers;

g) the acquisition of documentation and certification required by law;

h) periodic checks on the application and effectiveness of the procedures adopted".

It is therefore necessary for the Company, on the basis of its business processes (normal, anomalous,
including potential emergency situations), to draw up suitable procedures to ensure that its conduct
complies with current legislation, tracing, by means of a special record, the performance of control
activities (art. 30, subsection 2).

% Aldovrandi, The "organisational and management models" in D.lgs. 231 of 8 June 2001: problematic aspects of "criminal interference" in the
"governance" of companies in the Report presented at the conference "Corporate Governance - comparing structures and experiences" held at the
Bicocca University of Milan on 7 June 2007.
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Likewise, the organisational model must provide for an articulation of functions to ensure the protection of
protected interests.

Organising security - in fact - means ensuring a stable result, through the adoption of appropriate measures
and their possible updating through the cooperation of several subjects who - on the basis of the
enhancement of the necessary differentiated skills - divide the work by sharing the tasks.

The company - therefore - in relation to the nature, size and type of activity carried out, must establish how
to organise - from a functional point of view - the management activities, identifying which tasks must be
carried out by each actor involved in the decision-making processes (art. 30, subsection 3).

The functional organisational structure, with tasks and responsibilities in terms of health and safety at
work, must be formally defined, identifying at least one person with specific professionalism and
experience in the field, so as to provide for all regulatory requirements.

This functional definition must ensure, for each figure identified, the technical skills and powers necessary
for the verification, assessment, management, and control of risk.

In addition, the organisational model on the subject of health and safety at work must provide for a
suitable system of control over the implementation of the same model and the maintenance over time of
the conditions of suitability of the measures adopted (art. 30, subsection 4).

Tale This control system must be able to:

— verify the adequacy of the model with regard to its real capacity to prevent accident prevention
offences;

— monitor the effectiveness of the model (verifying the consistency between the actual conduct and
the model established);

— analyse the maintenance over time of the conditions of suitability of the preventive measures
adopted;

— update the model when "significant breaches of the rules on accident prevention and hygiene at
work are discovered, or when changes in the organisation and activities are made in relation to
scientific and technological progress" (art. 30, subsection 4, second sentence).

Finally, of particular importance is the amendment of Article 51 of Legislative Decree no. 81/2008 by Article
30, subsection 1, letter a), of Legislative Decree no. 106 of 3 August 2009, containing "Supplementary and
corrective provisions of Legislative Decree no. 106 of 9 April 2008. 81, on the protection of health and safety
in the workplace", which, with the introduction of subsection 3-bis, has provided for the possibility for
companies to request that the adoption and effective implementation of the models of organisation and
management of health and safety at work be certified by joint bodies set up on the initiative of one or
more employers' and employees' associations that are comparatively more representative at a national
level.”

X. Codes of conduct drawn up by the associations representing the companies

Article 6, subsection 3, of Legislative Decree no. 231/2001 provides that "organisational and management
models may be adopted, guaranteeing the requirements set out in subsection 2, on the basis of codes of

70 For "joint bodies", reference should be made to the definition contained in Article 2, subsection 1, letter ee) of D.lgs. 231/2001. 81/2008,
according to which these are "bodies set up on the initiative of one or more employers' and employees' associations that are comparatively more
representative on a national level, as privileged venues for: the planning of training activities and the elaboration and collection of good practices for
prevention purposes; the development of actions relating to health and safety at work; assistance to companies aimed at the implementation of
obligations in this field; any other activity or function assigned to them by law or collective agreements of reference".
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conduct drawn up by the associations representing the companies, communicated to the Ministry of Justice
which, in agreement with the competent Ministries, may make observations on the suitability of the models
to prevent offences within thirty days".

In compliance with the provisions of art. 6, subsection 3, of Legislative Decree no. 231/2001, Confindustria
was the first to issue a code of conduct for the construction of organisation, management and control
models (Guidelines for the construction of organisation, management and control models pursuant to
Legislative Decree no. 231/2001 of 8 June 2001) providing, among other things, the methodological
indications for the identification of risk areas and the structure of the organisation, management and
control model.

On this point, the Confindustria Guidelines suggest the use of risk assessment and risk management
processes and envisage the following phases for the definition of the organisation, management, and
control model:

— identification of risks;

— design of a preventive control system;

— adoption of a number of general tools, the main ones being a code of ethics and a disciplinary

system;
— identification of the criteria for the choice of the control body.

XL Assessment of suitability

The assessment of the liability of the company, which is the responsibility of the criminal judge, is
ascertained by means of the following procedure:

a) the verification of the existence of the underlying offence for the liability of the company; and

b) a review of the suitability of the organisational models adopted.

The judge's review of the abstract suitability of the organisational model to prevent the offences referred
to in Legislative Decree no. 231/2001 is conducted according to the so-called "posthumous prognosis"
criterion.”

The judgement of suitability must be formulated according to a substantially ex ante criterion whereby the
judge is ideally placed in the company at the time when the offence occurred in order to test the
congruence of the model adopted™.

In other words, the organisational model that, prior to the commission of the offence, could and should be
considered "suitable for preventing offences", must be deemed "suitable for preventing offences", in order
to eliminate or, at least, minimise, with reasonable certainty, the risk of the commission of the offence that
subsequently occurred’.

1 paliero, the liability of legal persons for offences committed by persons in top positions, Speech delivered at the Paradigma Conference, Milan,
2002, p. 12 of the typescript. The regulations on organisational models of the entity, in Responsibility of entities, cit., supplement to no. 6/03
Criminal cassation 88 s.

72 n this sense, Amato, in his commentary on the Ordinance of 4-14 April 2003 of the Investigating Judge of Rome, in Guida al diritto no. 31 of 9
August 2003.
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ANNEX1 GOVERNANCE AND ORGANISATIONAL STRUCTURE

At the date of first approval of the Model, the Company is managed by a Board of Directors composed of
three members.

The identity of the members of the Board of Directors is indicated below:
- Michele Armanini (Chairman of the Board of Directors);
- Fabio Grosso (Director);

- Emanuele Noschese (Director).

The Company's control body is composed as follows:
- Maria Rosaria Leccese (Sole Auditor).

The accounts are currently audited by Ernst & Young S.p.A.
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ANNEX 2 CODE OF ETHICS
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ANNEX 3 DECLARATION OF THE SUPERVISORY BOARD

Cogenio S.r.l.
Organisation, Management and Control Model pursuant to Legislative Decree 231/2001

Declaration of the Supervisory Board

The undersigned, [name and surname], born in [place of birth] on [date of birth], in relation to the
proposed appointment as member/executive member of the Supervisory Board of Cogenio S.r.l. (the
"Company") in accordance with the current organisation, management and control model pursuant to
Legislative Decree 231/2001 of the Company (the "Model")

(ii)

(iii)

(iv)

(vi)

(vii)
(viii)

(ix)

hereby declares

to be fully aware of the fulfilments to be performed and the obligations to be complied with as a
Supervisory Board, with particular but not exclusive reference to internal procedures and the
Model;

to possess the necessary professionalism and technical skills (with particular reference to
inspection, consultancy on legal matters or analysis of control systems) to perform the functions
assigned by law to the Supervisory Board;

not to have any relationship of kinship, spouse (or situations of de facto cohabitation comparable
to a spouse) or affinity to the fourth degree with members of the Board of Directors, auditors and
auditors appointed by the statutory auditing firm, as well as top management of the Company
currently in office;

not to be the owner, directly or indirectly, of shareholdings of such a size as to allow him/her to
exercise a dominant or significant influence over the Company, pursuant to art. 2359 of the Italian
Civil Code;

not to hold administrative functions with executive powers in the Company or other Group
companies;

not to have held administrative functions - in the three financial years prior to appointment as
member/executive member of the Supervisory Board - of companies subject to bankruptcy,
compulsory administrative liquidation, or other insolvency proceedings;

not to exercise powers of signature and not to perform operational duties in the risk areas
identified in the Model;

not to hold public employment relations with central or local administrations in the three years
prior to appointment as member/exponent of the Supervisory Board;

not to have been convicted, even if not final, or to have been convicted, or to have been convicted
in any case, in Italy or abroad, of offences referred to in Legislative Decree no. 231/2001 or similar
offences;

not to have been convicted, with a sentence that has not even become final, or with a measure
that in any case establishes their liability, of a penalty that includes disqualification, even
temporary, from public offices, or temporary disqualification from the management offices of legal
entities and companies..

In view of the above, the undersigning party declares to accept the appointment indicated above.

Yours faithfully,
Place, date: e

SIgNAture: e
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