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1. INTRODUCTION
1.1. Brief descriptive notes on Fenix Digital Group Srl

Fenix Digital Group Srl (hereinafter also only "Fenix") is an Italian company based in Settimo Milanese,
in the province of Milan, specializing in the supply and wholesale trade of advanced digital printing
technologies. The partnership with the well-known brand swissQprint, a world leader in the production
of large format UV LED digital printers and of which Fenix is the exclusive distributor for Italy, places
the company in a leadership position nationally.

Present on the market for over 25 years, Fenix represents excellence in its market segment.

The company has obtained the UNI EN ISO 9001:2015 Quality Management System Certification
issued by the body TUV Italia Srl.

As of the date of approval of the Model, the company is organized as follows:

e The company is managed by a board of directors composed of two members and is vested with the
broadest powers for the ordinary and extraordinary management of the company, except for those
powers that are strictly reserved by law to the Shareholders' Meeting. The legal representative is
attributed the representation of the company, both towards third parties and in court, with the power
to initiate legal and administrative actions and petitions for every level of jurisdiction.

The Company, aware of the importance of its organizational structure for the correct implementation
of the organization, management and control model pursuant to Legislative Decree 231/2001, has
adopted a structure that allows a clear identification of the main organizational units, their respective
areas of competence, main responsibilities, and main information obligations.

1.2. Sensitive activities

Due to the specific operations of Fenix Digital Group Srl, the potential commission of some of the
offenses indicated in Articles 24 (crimes against the Public Administration), 25-ter (corporate crimes),
25-septies (crimes regarding health and safety at work), 25-octies.1 (crimes regarding payments with
instruments other than cash and fraudulent transfer of valuables), 25-undecies (environmental crimes)
and 25-quinquiesdecies (tax crimes) is considered potentially possible.

In particular, the risk areas identified for Fenix Digital Group Srl are:
e subcontracting and supplier management;

e management of financial resources;
e compliance with environmental law regulations;
e regulatory compliance;
e anti-corruption;
e workplace safety;
e corporate reputation.
1.3. The Model of Fenix Digital Group Srl

This Model is structured into a general part and a special part. The general part contains:



o the contents of the Decree;

e the catalog of offenses;

e the recipients of the Model;

e the requirements for the appointment of the Supervisory Body;
e its functions and powers;

e the SB's reporting to the Corporate Bodies;

e information flows to the SB;

e the system for managing reports (Whistleblowing);
e the disciplinary system;

o methods of disseminating the Model;

e methods of training personnel.

The special part is composed of as many sections as there are individual categories of risk offenses.
Within each section, the offenses that can be perpetrated or facilitated, the functions involved, the
processes sensitive from a crime-risk perspective, and the control measures adopted to prevent the
commission of the offenses are indicated.

The following also form an integral part of the Model:
e matrix for identifying risk areas (att. 1)

e risk analysis methodology (att. 2)
e gap analysis (att. 3)
e the code of ethics (att. 4)

These acts and documents can be found, according to the methods provided for their dissemination,
within the company.

2. LEGISLATIVE DECREE No. 231/2001
2.1. Origin of the provision

The Decree that introduces and regulates the administrative liability deriving from crime of entities was
created to implement EU legislation on the fight against corruption, creating a unique case in the Italian
legal system which, until 2001, did not provide for forms of criminal or administrative liability for
collective entities, which could at most be ordered to pay, jointly and severally, the fines, penalties and
administrative sanctions imposed on their legal representatives, directors or employees.

The scope of the Decree is very broad and concerns all entities with legal personality, companies,
associations even without legal personality, public economic entities, private entities operating a
public service.

The regulations are not applicable to the State, territorial public entities, non-economic public entities,
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and entities performing functions of constitutional importance (for example political parties and trade
unions).
The regulation does not refer to entities not having their registered office in Italy. However, in this
regard, the Court of Cassation with ruling 11626/20, expressed itself on the issue of Italian jurisdiction
over administrative offenses charged to entities of foreign nationality, holding that the company is
called to answer for the administrative offense deriving from a predicate offense for which national
jurisdiction exists, regardless of its nationality and the place where it has its registered office, or
regardless of the existence or not, in the State of belonging, of regulations governing similar matters.
The liability of the entity arises from the commission of offenses, expressly indicated in Legislative
Decree 231/01, committed in its interest or to its advantage:
e by persons who hold representative, administrative or management functions of the entity or of an
organizational unit thereof with financial and functional autonomy, as well as by persons who exercise,
even de facto, its management and control;

e by persons subject to the direction or supervision of one of the subjects referred to in the previous point.

The catalog of offenses provided for by the decree has gradually expanded well beyond the original
crimes against the Public Administration, to include cases that are not necessarily typical of business
activity.

2.2. Characteristics and nature of the entities' liability

The Legislator has outlined various types of crimes that can be committed in the interest or to the
advantage of the company, whose perpetrators are always and only natural persons. After identifying
the link between the entity and the perpetrator of the crime and having ascertained that the latter
acted within the scope of his business operations, from the link between the natural person-entity and
the link between crime-interest/advantage of the entity derives a direct liability of the latter, through
a particular punitive system independent and parallel to that applicable to the natural person.

The nature of this new form of liability of the entity is of a mixed kind and its peculiarity lies in the fact
that it is a type of liability that combines the essential aspects of the penal and administrative systems.
The entity is punished with an administrative sanction as it is responsible for an administrative
offense, but the sanctioning system is based on the criminal process: the Authority competent to
contest the offense is the Public Prosecutor, while it is the criminal judge who has the responsibility
and authority to impose the sanction.

The administrative liability of the entity is distinct and autonomous from that of the natural person
who commits the crime and exists even if the perpetrator of the crime has not been identified, or if
the crime has become extinct for a reason other than amnesty. In any case, the liability of the entity
is always added to and never replaces that of the natural person who committed the crime.

2.3. The catalog of offenses

The entity can be held liable only for the offenses expressly mentioned by Legislative Decree 231/01.
The Decree in its original version and in subsequent integrations, as well as the laws that explicitly refer
to the discipline, indicate in Articles 24 and following of Chapter | -- Section Ill -- of the Decree the crimes
that can give rise to the liability of the entity, so-called "predicate offenses".

As of the date of approval of this document, the predicate offenses belong to the categories listed



below:

crimes against the public administration (Articles 24 and 25);
computer crimes and unlawful data processing (Article 24-bis);
organized crime crimes (Article 24-ter);

counterfeiting of coins, public credit cards, revenue stamps, and identification instruments or marks
(Article 25-bis);

crimes against industry and commerce (Article 25-bis.1);

corporate crimes (Article 25-ter);

crimes committed for the purpose of terrorism or subversion of the democratic order (Article 25-quater);
practices of female genital mutilation (Article 25-quater.1);

crimes against individual personality (Article 25-quinquies);

market abuse (Article 25-sexies);

manslaughter or serious or very serious bodily harm, committed in violation of regulations on the
protection of health and safety at work (Article 25-septies);

crimes of receiving stolen goods, money laundering, use of money, goods or assets of illicit origin, as well
as self-laundering (Article 25-octies);

crimes regarding payment instruments other than cash (Article 25-octies.1);
crimes regarding violation of copyright (Article 25-novies);

inducement not to make statements or to make false statements to the judicial authorities (Article 25-
decies);

environmental crimes (Article 25-undecies);

employment of third-country nationals whose stay is irregular (Article 25-duodecies);
transnational crimes (Article 10, Law 16 March 2006 No.146);

racism and xenophobia (Article 25-terdecies);

fraud in sports competitions and abusive exercise of gaming or betting (Article 25-quaterdecies);
tax crimes (Article 25-quinquiesdecies);

smuggling crimes (Article 25-sexiesdecies);

crimes against cultural heritage (Article 25-septiesdecies and Article 25-duodevicies).



2.4. Criteria for attributing liability to the entity

In the event of the commission of one of the predicate offenses, the entity is punishable only if certain
conditions occur, defined as criteria for attributing the crime to the entity. These criteria are
distinguished into "objective" and "subjective".

The first objective condition is that the crime was committed by a subject linked to the entity by a
qualified relationship (so-called organic integration relationship). In this regard, a distinction is made
between:
a) "top management" subjects, who hold positions of representation, administration and direction of
the entity, such as, for example, the legal representative, directors, the general manager or the
manager of an autonomous organizational unit, as well as persons who manage, even de facto, the
entity. These are persons who effectively have autonomous power to make decisions in the name and
on behalf of the Company. Also included in this category are all subjects delegated by directors to
exercise management or direction activities of the Company or its branch offices;
b) "subordinate" subjects, i.e., all those who are subject to the direction and supervision of top
management subjects. Specifically, this category includes employees and those subjects who,
although not part of the staff, have a task to perform under the direction and control of top
management subjects. Particular relevance is given to the activity actually carried out, rather than the
existence of an employment contract, to prevent the entity from circumventing the regulations by
outsourcing activities that could constitute offenses.
The second objective condition is that the crime must be committed in the interest or to the
advantage of the entity; i.e., in an area pertaining to the specific activities of the Company and the
latter must have obtained a benefit, even if only potentially. The existence of at least one of the two
conditions, which are alternative, is sufficient:

e the "interest" exists when the perpetrator of the crime acted by carrying out the unlawful conduct

described in one of the crimes in question with the intent to favor the company, regardless of whether
that objective was actually achieved;

e the "advantage" is configured instead when the company has derived a positive result from the crime,
economic or otherwise.

According to the Court of Cassation (Cass. Pen., 4 March 2014, n. 10265), the concepts of interest and
advantage are not to be understood as a unitary concept but rather dissociated, the distinction being
clear between what could be understood as a possible gain envisaged as a consequence of the illicit act,
compared to an advantage clearly achieved thanks to the outcome of the crime. In this sense, the Court
of Milan (order of 20 December 2004) and the Supreme Court of Cassation (cf. always the ruling Cass.
Pen., 4 March 2014, n. 10265) have also expressed themselves, according to which the mere targeting
of the criminal conduct towards the pursuit of a given utility is sufficient, regardless of whether this is
actually achieved.

The liability of the entity exists not only when it has derived an immediate economic advantage from
the commission of the crime, but also in the hypothesis in which, even in the absence of such a result,
the fact is motivated by the interest of the entity. Improving one's market position or concealing a
situation of financial crisis are cases that involve the interests of the entity without however bringing
it an immediate economic advantage.

The criterion of "interest or advantage", consistent with the direction of the will typical of intentional
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crimes, is in itself incompatible with the negligent structure of the predicate offenses provided for by
Article 25-septies (manslaughter and negligent injuries) and Art. 25-undecies (environmental crimes)
of the Decree.
In these latter cases, the negligent component (which implies the lack of will) would lead to the
exclusion that the predicate offense could be configured in the interest of the Entity. However, the
most accredited interpretative thesis considers the circumstance that the non-compliance with health
and safety regulations constitutes an objective advantage for the Entity (at least in terms of lower
costs deriving from said non-compliance) as a criterion for attributing negligent crimes. It is therefore
clear that non-compliance with health and safety regulations brings an advantage to the Entity.
It is also important to note that if the crime is committed by qualified persons of another company
belonging to a group, the concept of interest may be extended unfavorably to the parent company
(for further details, refer to paragraph 2.5).
Regarding the subjective criteria for attributing the crime to the entity, these pertain to the preventive
measures that the entity has adopted to prevent the commission of one of the crimes provided for by
the Decree in the course of its business activity.
For this reason, the Decree itself provides for the exclusion from liability only if the entity
demonstrates:

e that the governing body has adopted and effectively implemented, before the commission of the act,

organization, management and control models suitable for preventing crimes of the type that occurred,;

e that the task of supervising the functioning and observance of the models and of ensuring their updating
has been entrusted to a body of the entity with autonomous powers of initiative and control;

e that there has been no omitted or insufficient supervision by the aforementioned body.
The conditions just listed must concur jointly so that the liability of the entity can be excluded.

The exemption from fault of the company therefore depends on the adoption and effective
implementation of a crime prevention Model and on the establishment of a Supervisory Body on the
model, which is assigned the responsibility of monitoring the compliance of activities with the
standards and procedures defined in the model itself.

Although the model acts as a cause of non-punishability both if the predicate crime was committed
by a person in a top management position and if it was committed by a person in a subordinate
position, the Decree is much more rigid and severe in the event that the crime was committed by a
person in a top management position since, in that case, the entity must demonstrate that the crime
was committed by fraudulently circumventing the model; the Decree requires stronger proof of
extraneousness as the entity must also prove a sort of internal fraud by top management subjects.

In the hypothesis of crimes committed by persons in subordinate positions, the entity may instead be
held liable only if it is ascertained that the commission of the crime was made possible by the non-
observance of management or supervision obligations. In this case, it is a real fault in organization:
the company indirectly consented to the commission of the crime, by not monitoring the activities
and subjects at risk of committing a predicate offense.

With specific reference to the matter of health and safety in the workplace, Art. 30 of Legislative
Decree 9 April 2008, n. 81, establishes that the Model suitable for having an exculpatory effect on the
administrative liability of entities under the Decree must be adopted and effectively implemented,
ensuring a company system for the fulfillment of all related legal obligations:
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e compliance with the technical-structural standards of the law relating to equipment, plants, workplaces,
chemical, physical and biological agents;

e risk assessment activities and the consequent preparation of prevention and protection measures;

e activities of an organizational nature, such as emergencies, first aid, contract management, periodic
safety meetings, consultations with workers' safety representatives;

e health surveillance activities;
e information and training activities for workers;

e supervision activities with reference to compliance with safety procedures and work instructions by
workers;

e acquisition of mandatory legal documentation and certifications;
e periodic verification of the application and effectiveness of the procedures adopted.

The Model must provide for suitable systems for recording the completion of the activities listed above.
The Model must in any case provide, as required by the nature and size of the organization and the
type of activity carried out, a division of functions that ensures the technical skills and powers necessary
for the verification, evaluation, management and control of risk, as well as a disciplinary system suitable
for sanctioning failure to comply with the measures indicated in the Model. The Model must also
provide a suitable control system for its implementation and for maintaining over time the suitability
conditions of the measures adopted.

Finally, the aforementioned Art. 30 establishes that, upon first application, the Models drawn up in
accordance with:
e the UNI-INAIL Guidelines for a health and safety management system (SGSL) of 28 September 2001, or

e the British Standard OHSAS 18001:2007 (as of 12 March 2021 replaced by ISO 45001:2018).
are presumed to comply with the requirements set out above for the corresponding parts.

The presumption of conformity refers to the evaluation of the abstract preventive suitability of the
legal model, but not also to the effective implementation, which will be carried out by the judge based
on the concrete and real observance of the actual implementation of the Model*1A.

A1A The Entity's compliance with certification systems does not constitute a presumption of
conformity with the requirements of the Decree.

2.5. The regulation of corporate groups and the relationship with Legislative Decree 231/2001

It is considered appropriate to mention the regulations regarding groups and, above all, how the
existence of a group of companies is relevant pursuant to Legislative Decree 231/2001.

The legislator does not expressly identify the "corporate group" among the recipients of criminal-
administrative liability; despite the absence of clear legislative references, case law, in order to extend
the concept of liability among companies belonging to a group, has evoked the concept of "group
interest" for the purposes of applying Decree 231/2001.
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It should, however, be noted that a generic reference to the group is not in itself sufficient to affirm
the liability of the parent company or of a company belonging to the group. Indeed, the interest must
be direct and immediate and the mere presence of a direction and coordination activity of one
company over another is not in itself a sufficient condition for both to be liable pursuant to Legislative
Decree 231/2001.

The parent company or other group companies may be held liable pursuant to Legislative Decree
231/2001 for the crime committed within the scope of other group companies provided that in its
commission a natural person (top management de jure, but also de facto) "concurs" with the subject
acting for the latter, acting on behalf of the parent company or the other group companies pursuing
the interest of the latter.

The Court of Milan (order of 20 December 2004) established that the characterizing element of the
group interest lies in the fact that it is not configured as proper and exclusive to one of the members
of the group, but as common to all subjects that are part of it. For this reason, it is stated that the
offense committed by the subsidiary can also be attributed to the parent company, provided that the
natural person who committed the crime also functionally belongs to it.

More recently, the Supreme Court of Cassation (Cass., V sez. pen., sent. n. 24583 of 2011), with
reference to this latter issue, established that the liability for the crime of the controlling or parent
company exists when the crime perpetrated during the activity of the subsidiary was committed in
the interest or immediate and direct advantage, besides the subsidiary, also of the parent company
and was committed with a causally relevant contribution, proven in a concrete and specific manner,
by natural persons functionally linked to the parent company.

In conclusion, the task of the parent company is to define a unitary strategy in full respect of the self-
determination prerogatives of the various companies within its perimeter, which will also be
responsible for operational choices, including those relating to the definition of the principles of
conduct and control protocols for the purpose of preventing the potential commission of crimes under
Decree 231/01.

Finally, it should be noted that liability pursuant to Legislative Decree 231/2001 may also arise in the
case of companies belonging to the same group, if one company performs services for another group
company, provided that the elements described above exist, with particular reference to the
concurrence in the criminal offense.

2.6. Indications of the Decree regarding the characteristics of the organization, management
and control Model

The mere adoption of the Model is not the only and sufficient condition to exclude the liability of the
company; the Decree merely regulates some general principles, without, however, providing specific
characteristics.

The Model operates as a cause of non-punishability only if:
o effective, i.e., if it is reasonably suitable to prevent the crime or crimes committed;

o effectively implemented, i.e., if its content finds concrete application in company behaviors.

Regarding the effectiveness of the model, the Decree provides that it has the following minimum
content:

e the company's activities in which crimes may be committed are identified;
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e specific protocols are envisaged aimed at programming the formation and implementation of the
company's decisions, in relation to the crimes to be prevented,

o methods of managing financial resources suitable for preventing the commission of crimes are identified;

e adisciplinary system suitable for sanctioning failure to comply with the measures indicated in the model
is introduced;

e information obligations towards the Supervisory Body are envisaged;

e in relation to the nature and size of the organization, as well as the type of activity carried out, suitable
measures are envisaged to guarantee the carrying out of the activity in compliance with the law and to
promptly discover and eliminate risk situations.

The Decree establishes that the model is subject to periodic verification and updating, both in the event
that significant violations of the prescriptions emerge, and if significant changes occur in the
organization or in the company's activity.

The model, although varying and adapting to the nature, size and specific activities of the company,
can be configured as a set of principles, tools and behaviors that regulate the organization and
management of the company, as well as the control tools.

2.7. Offenses committed abroad

By virtue of Art. 4 of the Decree, the entity may be held liable in Italy for predicate offenses committed
abroad.

The Decree, however, subordinates this possibility to the following conditions:
e the State of the place where the crime was committed does not proceed;

the company has its main headquarters in the territory of the Italian State;

e the crime is committed abroad by a subject functionally linked to the company pursuant to Art. 5,
paragraph 1, of Legislative Decree 231/2001;

e the cases and conditions provided for by Artt. 7 c.p. "Crimes committed abroad", 8 c.p. "Political crime
committed abroad", art. 9 c.p. "Common crime of the citizen abroad" and art. 10 c.p. "Common crime of
the foreigner abroad" exist (in cases where the law provides that the guilty party - natural person - is
punished at the request of the Minister of Justice, proceedings are taken against the entity only if the
request is also made against the entity itself).

The reference to Artt. 7-10 c.p. must 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 pursuant to Art.
2 of Legislative Decree 231/2001 - in the face of the series of crimes mentioned in Artt. 7-10 c.p., the
company may be liable only for those for which its liability is provided for by an ad hoc legislative
provision.

Should the cases and conditions of the aforementioned articles of the penal code exist, the Company
is liable provided that the State of the place where the act was committed does not proceed against
it.
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2.8. Sanctions

The entity may be sentenced to different sanctions by nature and method of execution and graduated
according to the gravity of the criminal conduct attributed:

a) pecuniary sanction: it is always applied if the judge deems the entity responsible. It depends on a
system sized in "quotas" determined by the judge. The amount of the pecuniary sanction depends on
the gravity of the crime, the degree of responsibility of the company, the activity carried out to
eliminate or mitigate the consequences of the crime or to prevent the commission of other offenses.
The judge, in determining the quantum of the sanction, also takes into account the economic and
financial conditions of the company.

b) interdictive sanction: may be applied in addition to pecuniary sanctions but only if expressly
provided for the crime being prosecuted and only if at least one of the following conditions occurs:
- the entity derived a significant profit from the crime and the crime was committed by a top
management subject, or by a subordinate subject, but only if the commission of the crime was made

possible by serious organizational deficiencies;
- in case of repetition of offenses.
The interdictive sanctions provided for by the Decree are:

- the interdiction, temporary or definitive, from  exercising the  activity;
- the suspension or revocation of authorizations, licenses or concessions functional to the commission
of the offense;
- the prohibition on contracting with the Public Administration, except to obtain the performance of
a public service;
- the exclusion from facilities, financing, contributions or subsidies and the eventual revocation of
those already granted;
- the prohibition, temporary or definitive, on advertising goods or services.
Exceptionally applied with definitive effects, interdictive sanctions are usually temporary, ranging
from three months to one year, and concern the specific activity to which the entity's offense refers.
They may also be applied on a precautionary basis, before the conviction sentence, at the request of
the Public Prosecutor, if there are serious indications of the entity's liability and there are well-
founded and specific elements suggesting a concrete danger that offenses of the same type as the
one being prosecuted may be committed;

c¢) confiscation: consists of the acquisition by the State of the price or profit of the crime (ordinary
confiscation) or of a value equivalent thereto (confiscation for equivalent). The profit of the crime has
been defined by the Joint Sections of the Court of Cassation (v. Cass. Pen., S.U., 27 March 2008, n.
26654) as the economic advantage directly and immediately deriving causally from the crime and
concretely determined net of the effective utility possibly obtained by the injured party within the
synallagmatic relationship with the entity.
The Joint Sections of the Supreme Court have specified that any business-type parameter must be
excluded from this definition, so the profit cannot be identified with the net profit realized by the
entity (except in the case, provided for by law, of judicial administration of the entity). For the Court
of Naples (order of 26 July 2007), moreover, the failure to decrease assets determined by the failure
to disburse sums for costs that should have been incurred cannot be considered extraneous to the
concept of profit (see also Cass. 3635/14).

d) publication of the conviction sentence: consists of publishing the conviction once, in extract or in
full at the entity's expense, in one or more newspapers indicated by the judge in the sentence, as well
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as by posting in the Municipality where the entity has its main headquarters.
Although applied by the criminal judge, all sanctions are administrative in nature. The framework of
sanctions provided for by the Decree is very severe, both due to the high amount of pecuniary
sanctions, and because interdictive sanctions, by their nature, must be considered highly disabling for

the conduct of normal business activity.
Administrative sanctions against the entity become statute-barred five years from the date of
commission of the crime.

Finally, it is specified that, pursuant to art. 26 of the Decree, pecuniary and interdictive sanctions are
reduced by one third to one half in relation to the commission, in the form of an attempt, of the crimes
in the catalog of the Decree itself; furthermore, the entity is not liable when it voluntarily prevents
the action from being carried out or the event from occurring.

2.9. Modificative events of the entity

The Decree also governs the liability regime of the entity in the case of modificative events, i.e., in the
case of transformation, merger, demerger and transfer of company.

The fundamental principle establishes that only the entity is liable, with its assets or with its own
common fund, for the obligation to pay the pecuniary sanction. The regulation therefore excludes,
regardless of the legal nature of the collective entity, that the partners or members are directly liable
with their assets.

The principles of civil laws on the liability of the entity subject to transformation for the debts of the
original entity are applied, as a general criterion, to pecuniary sanctions imposed on the entity.
Interdictive sanctions instead remain the responsibility of the entity in which the branch of activity
within which the crime was committed has remained (or has been merged).

In the event of transformation of the entity, liability for crimes committed before the date on which
the transformation took effect remains. The new entity will therefore be the recipient of the sanctions
applicable to the original entity, for acts committed before the transformation.

In the event of a merger, the entity resulting from the merger, including by incorporation, is liable for
the crimes for which the entities that participated in the operation were responsible. If it occurred
before the conclusion of the judgment ascertaining the entity's liability, the judge must consider the
economic conditions of the original entity and not those of the entity resulting from the merger.

In the event of transfer or contribution of the company within which the crime was committed, except
for the benefit of prior recourse against the transferor entity, the transferee is jointly and severally
obligated with the transferor entity to pay the pecuniary sanction, within the limits of the value of the
transferred company and within the limits of the pecuniary sanctions resulting from the mandatory
accounting records, or of which the transferee was in any case aware. In any case, interdictive
sanctions apply to entities that have retained or to which, even in part, the branch of activity within
which the crime was committed has been transferred.

In the case of a demerger, the liability of the demerged entity for crimes committed before the date
on which the demerger took effect remains, and the beneficiary entities of the demerger are jointly
and severally obligated to pay the pecuniary sanctions imposed on the demerged entity within the
limits of the value of the net equity transferred to each individual entity, unless it is an entity to which,
even in part, the branch of activity within which the crime was committed has also been transferred;
interdictive sanctions apply to the entity (or entities) in which the branch of activity within which the
crime was committed has remained or been merged. If the demerger occurred before the conclusion
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of the judgment ascertaining the entity's liability, the judge must consider the economic conditions of
the original entity and not those of the entity resulting from the merger.

3. THE ADOPTION OF THE MODEL
3.1. Purposes of the Model

With the adoption of the Model, the Company intended to punctually comply with the prescriptions of
the Decree to improve and make the already existing internal control and corporate governance system
as efficient as possible.

The main objective of the Model is to create an organic and structured system of control principles

and procedures aimed at preventing the commission of the crimes provided for by the Decree. The

Model will constitute the foundation of the Company's governance system and will implement the

process of spreading a management culture based on legality, correctness, and transparency.

The Model also aims to achieve the following purposes:

e provide adequate information to employees, to those acting on behalf of the Company, or who are linked

to the Company itself by relationships relevant for the purposes of the Decree, with reference to
activities that entail the risk of committing crimes;

e spread a management culture based on legality, as the Company condemns any conduct not conforming
to the law or internal provisions, and in particular, to the provisions contained in its own Model;

e spread a culture of control and risk management;

e implement an effective and efficient organization of the activity, placing emphasis in particular on the
formation of decisions and their transparency and traceability, on the accountability of the resources
dedicated to making such decisions and their implementation, on the provision of controls, preventive
and subsequent, as well as on the management of internal and external information;

e implement all necessary measures to reduce as much as possible and in a short time the risk of
committing crimes, enhancing the control measures already in place.

3.2. Methodology for preparing the Model

Fenix's Model, inspired by the Guidelines for the purposes of Legislative Decree 8 June 2001 n. 231
proposed by Confindustria, was developed taking into account the activity concretely carried out by the
Company, its structure, as well as the nature and size of its organization. It is, however, understood that
the Model will be subject to updates that become necessary as a result of future legislative and
jurisprudential evolution, as well as changes in the operational context in which the company will
operate.

The Company carried out a preliminary analysis of its context and, subsequently, a careful examination
aimed at identifying the processes within which activities that present potential risk profiles in relation
to the commission of the crimes indicated by the Decree are managed.

In particular, the following were analyzed: the history of the Company, the sector it belongs to, the
existing organizational and governance structure, the system of proxies and delegations, the legal
relationships with third parties, the operational reality, and the procedures already formalized and
disseminated within the Company to safeguard sensitive activities.

For the purposes of preparing this document, in accordance with the provisions of the Decree, with
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the aforementioned Guidelines and with the indications deducible to date from case law, the
Company therefore proceeded:
e toidentify, through interviews or questionnaires, the processes, sub-processes or activities in which it is
possible that the predicate offenses indicated in the Decree are committed;

e to the self-assessment of risks (so-called risk self-assessment) of committing crimes and of the internal
control system suitable for preventing unlawful behavior;

e toidentify adequate control measures, already existing or to be implemented in operational procedures
and practices, necessary for the prevention or mitigation of the risk of committing the crimes referred
to in the Decree;

e to analyze its system of delegations and powers and allocation of responsibilities.

3.3. Approval, amendments and updating of the Model

This document is approved and updated by the Board of Directors, except for the possibility that the
Board assigns to one of its members a specific delegation for updates of a formal nature or of minor
importance. In this case, the Board will proceed with subsequent ratification at the first useful
opportunity.

This document must always be promptly modified or integrated by resolution of the Board of
Directors, upon proposal or after consulting the Supervisory Body when:
e violations or evasions of the prescriptions contained therein have occurred, which have demonstrated
its ineffectiveness for the purpose of preventing crimes;

e significant changes have occurred in the regulatory framework, in the organization or in the Company's
activity;

e in all other cases where modification of the Model becomes necessary or useful.

In any case, any events that make it necessary to modify or update the Model must be reported in
writing by the Supervisory Body to the Board of Directors so that it can adopt the resolutions within its
competence.

Modifications to company procedures necessary for the implementation of the Model are carried out
by the Functions concerned. The Supervisory Body is constantly informed about the updating and
implementation of new procedures.

3.4. Recipients of the Model

The following are to be considered recipients of the Model:

e those who carry out, even de facto, functions of management, administration, direction, control, as well
as functions of a disciplinary, consultative and propositive nature in the Company or in an autonomous
organizational unit thereof;

e the Company's employees, even if seconded abroad to carry out activities;
e all those subjects who collaborate with the Company by virtue of a quasi-subordinate employment

relationship, such as project collaborators, temporary workers, agency workers, etc.;
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e those who, although not belonging to the Company, operate on its mandate or on its behalf, such as
lawyers, consultants, etc.;

e those subjects who act in the interest of the Company as they are linked to it by contractual legal
relationships or agreements of another nature, such as, for example, partners, advisors or third parties
for the realization of special projects or extraordinary transactions.

Any doubts about the applicability or methods of application of the Model to a subject or a class of
third parties are resolved by the Supervisory Body upon consultation by the manager of the
area/function with which the third party interacts.

All recipients of the Model are required to punctually comply with the provisions contained therein
and its implementation procedures.

4. THE CODE OF ETHICS

The Company has prepared a Code of Ethics to formalize the fundamental ethical values to which it is
inspired and to which its recipients must adhere in carrying out the tasks and functions entrusted to
them.

The Code of Ethics, which forms an integral part of this Model, establishes the principles of conduct
and the standards of integrity and transparency that all employees, collaborators and consultants of
the Company, at any level, must follow.

Compliance with the rules contained in the Code of Ethics must be considered an essential part of the
contractual obligations of the recipients of the Code itself and, consequently, acceptance of the lines
of conduct outlined is an essential requirement for establishing an employment or collaboration
relationship, in any capacity, with Fenix Digital Group Srl.

5. SUPERVISORY BODY
5.1. Function

The Company establishes, in compliance with the Decree, a Supervisory Body, autonomous,
independent and competent in the matter of risk control pursuant to Legislative Decree 231/01 related
to the specific activity carried out and the related legal profiles.

The Supervisory Body has the task of monitoring with continuity of action:
e the observance of the Model by the corporate bodies, employees and consultants of the Company;

e the actual effectiveness of the Model in preventing the commission of the crimes referred to in the
Decree;

e the implementation of the prescriptions of the Model within the scope of the Company's activities;

e the updating of the Model, in the event that the need arises to adapt it due to changes in the company
structure and organization or in the reference regulatory framework;

e the regular functioning of the Disciplinary System.

The Supervisory Body adopts its own Operating Regulations, approving its contents and presenting it
to the Board of Directors at the first useful meeting after its appointment.
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5.2. Composition, requirements and appointment of the Supervisory Body member

The Board of Directors appoints the Supervisory Body, justifying the decision regarding the choice of
the member, who must be selected exclusively based on the following requirements:

Autonomy and independence: the autonomy and independence of the Supervisory Body, as well as
its member, constitute key elements for the success and credibility of the control activity. The
concepts of autonomy and independence do not have a valid definition in an absolute sense, but must
be declined and framed in the operational context in which they are to be applied.
Since the Supervisory Body has tasks of monitoring company operations and applied procedures, its
position within the entity must guarantee its autonomy from any form of interference and
conditioning by any component of the entity, and in particular, by the operational management,
especially considering that the function exercised also consists of monitoring the activity of top bodies.
Therefore, the Supervisory Body is placed in the Company's organizational chart in the highest
possible hierarchical position and reports, in carrying out this function, only to the Board of Directors.
Furthermore, the autonomy of the Supervisory Body is ensured by the obligation of the Board of
Directors to make available to the Supervisory Body specifically dedicated company resources, of a
number and value proportionate to the tasks entrusted to it, and to approve, in the context of the
company budget formation, an adequate allocation of financial resources, upon proposal of the
Supervisory Body itself, which the latter may use for any need necessary for the correct performance
of its tasks (e.g., specialist consultancy, travel, etc.).
The autonomy and independence of the Supervisory Body member must be evaluated for the SB as a
whole and determined based on the function performed and the tasks attributed to it, identifying
from whom and from what it must be autonomous and independent to be able to carry out these
tasks.
Consequently, in the event that the SB is constituted in a collegial form and also composed of
members who hold decision-making, operational and/or managerial roles within the Company, such
members must refrain from participating in the discussion in cases where the concrete decision-
making, operational and managerial activity exercised by them on behalf of the Company is such as
to compromise their autonomy and independence of judgment regarding the specific case. In any
case, the requirements of autonomy and independence presuppose that the members are not in a
position, even potentially, of personal conflict of interest with the Company.
Therefore, the members of the Supervisory Body (or the single member if constituted in a monocratic
form) must not:

e bethespouse, relative or in-law up to the fourth degree of the directors of the Company or of companies

controlled by or controlling it or of the reference shareholders;

e bein any other situation of clear or potential conflict of interest.

Professionalism: the professional background of reference, for a balanced SB in its composition, should
include: expertise in control systems and risk management; adequate knowledge in criminal law and
technical skills.

Such professionalism can perform its function:
e ex ante: in evaluating the "abstract" effectiveness of Model 231;

e currently: in verifying daily behaviors, in relation to those codified in the Model;
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e ex post: in analyzing the causes of malfunction of the model that led to the commission of a 231 crime.

Business skills play a determining role within an effective SB. Adequate expertise in control systems, in
fact, means mastery of: statistical sampling techniques, risk analysis and evaluation, risk mitigation
measures; process flow-charts; interviewing techniques and questionnaire compilation, fraud
management and fraud detection techniques. It is therefore advisable, also in accordance with best
practices in the field, that once the member(s) of the Supervisory Body have been identified, the Board
of Directors at the time of appointment thoroughly verifies the existence of the requirements set forth
by the organizational model.

In order to enhance the useful or necessary skills for the activity of the Supervisory Body and to
guarantee the professionalism of the Body (in addition to its autonomy), a specific expense budget is
allocated to the Supervisory Body, aimed at the possibility of acquiring skills necessarily
complementary to its own from outside the entity, when necessary. The Supervisory Body may thus,
also availing itself of external professionals, equip itself with resources competent in legal matters,
business organization, auditing, accounting, finance and workplace safety.
Continuity of action: The Supervisory Body continuously carries out the activities necessary for
monitoring the Model with adequate commitment and the necessary investigative powers.
Continuity of action should not be understood as "incessant operativity", as this interpretation would
necessarily impose a Supervisory Body exclusively internal to the entity, when instead this
circumstance would lead to a decrease in the necessary autonomy that should characterize the Body
itself. Continuity of action implies that the activity of the Supervisory Body should not be limited to
periodic meetings of its members, but be organized based on an action plan and the constant conduct
of monitoring and analysis of the entity's prevention system.
In order to facilitate the achievement of this requirement, it appears almost necessary that, in the
case of a collegial SB, at least one of the members of the Supervisory Body is also physically based
within the company or in any case stably close to the sensitive areas, in order to be able to obtain
prompt feedback on the effectiveness of the control system adopted and expressed in the
organizational model.
Applying these principles to the company's reality and considering the specificity of the tasks
pertaining to the Supervisory Body, the Board of Directors will, in the event of appointment of a multi-
person SB, identify the members based on the following principles and in compliance with the
personal characteristics outlined herein:

e the majority of the members must be subjects external to the Company and the Group it belongs to,

endowed with proven technical-professional skills as outlined above;

e the remaining part may be identified among professionals internal to the Company or the Group it
belongs to, without however neglecting the jurisprudential orientations and best practices that exclude
this possibility for specific figures (e.g., the RSPP) deeming them massively involved in activities, by
definition, at risk of crime.

The above characteristics are such as to guarantee the entire SB the requirements of honorability,
autonomy, independence and professionalism required by law, as well as the possibility of a continuity
of action that must necessarily characterize the SB's operations.

In this regard, it is noted that the SB is endowed with autonomous powers of initiative and control
and that, furthermore, to ensure its independence, it reports to the highest company level, i.e.,
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directly to the Board of Directors as a whole, by which it is appointed and revoked.

After the formal acceptance by the appointed subject(s), the decision is communicated to all company
levels, via internal communication.

The responsibility for periodically evaluating the adequacy of the SB, in terms of organizational
structure and conferred powers, rests with the Board of Directors, making, by board resolution, all
modifications and/or integrations deemed necessary.

The SB remains in office for three years and the member(s) may be re-elected by specific resolution
of the Board of Directors, which establishes, at the same meeting, the compensation due to them for
the assigned tasks. Upon expiry of the term, the SB continues to perform its functions and exercise its
powers until the new appointment by the Board of Directors (so-called prorogatio).

5.3. Eligibility requirements

Appointment as a member of the Supervisory Body is conditional upon the presence of the subjective
requirements of honorability, integrity, respectability and professionalism, as well as the absence of
the following causes of incompatibility with the appointment itself:

e existence of relationships of kinship, marriage or affinity up to the fourth degree with members of the
Board of Directors, with top management subjects in general, with auditors of the Company and with
auditors appointed by the auditing firm;

e existence of conflicts of interest, even potential, with the Company such as to prejudice the
independence required by the role and tasks proper to the Supervisory Body;

e provision of a surety or other guarantee in favor of one of the directors (or their spouse), or having with
the latter relationships - extraneous to the conferred office - of credit or debt;

e direct or indirect ownership of shareholdings of such an extent as to allow the exercise of significant
influence over the company; exercise of administration functions - in the three financial years prior to
appointment as a member of the SB - of companies subject to bankruptcy, compulsory administrative
liquidation or other insolvency procedures;

e public employment relationship with central or local public administrations in the three years prior to
appointment as a member of the SB;

e existence of one of the conditions of ineligibility or forfeiture provided for by Article 2382 of the Civil
Code;

e existence of "committal for trial" or a previous conviction, even if not final, in Italy or abroad, for the
crimes referred to in the Decree;

e existence of a conviction, even with a non-final sentence, to a penalty involving disqualification, even
temporary, from public office, or temporary disqualification from managerial offices of legal entities and
enterprises;

e the condition of having been subjected to preventive measures ordered by the judicial authority
pursuant to law 27 December 1956 n. 1423 (law on preventive measures against persons dangerous to
security and public morality) or law 31 May 1965 n. 575 (provisions against the mafia) and subsequent
amendments;
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e existence of a conviction, even with conditionally suspended sentence, except for the effects of
rehabilitation: for a non-culpable crime, for a period of not less than one year; for a crime against the
public administration, against public trust, against property, against the public economy; for one of the
crimes provided for by the regulations governing banking, financial, securities, insurance activities and
by the regulations on markets and securities, payment instruments.

The circumstance in which the candidate has been a consultant or collaborator in various capacities for
the company in the two preceding years must be responsibly evaluated for eligibility purposes.

The Board of Directors will receive from each candidate a declaration attesting to the absence of
grounds for ineligibility.

The occurrence of even one of the above conditions entails ineligibility for the office of SB member
and, in case of election, automatic forfeiture from said office, without the need for a revocation
resolution by the Board of Directors, which will proceed with the substitution.

5.4. Revocation, substitution, forfeiture and resignation

Subject to the provisions of the previous point, revocation from the office of SB member may only occur
through a resolution of the Board of Directors and only in the presence of just cause.

Conditions legitimizing revocation for just cause are:
e the loss of eligibility requirements;

o non-fulfillment of the obligations inherent to the assigned office;
e lack of diligence in exercising one's office;

e failure to cooperate with other members of the SB;

e unjustified absence from more than two SB meetings.

In the presence of just cause, the Board of Directors revokes the appointment of the SB member who
is no longer suitable and, after adequate justification, proceeds with their immediate replacement.

The supervening incapacity or impossibility to exercise the office constitutes a cause of forfeiture from
the office, before the expiry of the term.

Each member of the SB may resign from the office at any time, subject to a minimum notice period of
one month by written and motivated communication to the Board of Directors.

In the event of forfeiture or resignation of one of the members of the SB, the Board of Directors
promptly proceeds with the replacement of the member.

5.5. Activities and powers

The Supervisory Body meets at least quarterly and whenever requested by one of the members or when
necessary.

For the performance of the assigned tasks, the Supervisory Body is vested with all powers of initiative
and control over every company activity and is placed in a staff position relative to the Board of
Directors, to which it reports through its President. The SB therefore has free access -- without the
need for any prior consent -- to all Functions and Bodies of the Company, in order to obtain any
information or data deemed necessary for the performance of its duties.
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The tasks and attributions of the SB and its members cannot be questioned by any other body or
company structure, it being understood that the Board of Directors may verify the coherence between
what is carried out by the Body itself and internal company policies.

The Supervisory Body performs its functions by coordinating with other existing control bodies or
functions within the Company. In particular:

it coordinates with the competent Company function regarding aspects related to personnel training
concerning matters pertaining to the Decree;

it collaborates with the competent function regarding the interpretation and updating of the regulatory
framework;

it coordinates with the company functions that carry out activities at risk for all aspects related to the
effective implementation of the operational procedures for implementing the Model.

The Supervisory Body, in monitoring the effective implementation of the Model, is endowed with
powers that it exercises in compliance with the law and the individual rights of workers and interested
parties, structured as follows:

carry out or have carried out, under its direct supervision and responsibility, periodic inspection
activities;

access all information concerning the sensitive activities of the Company;

request information or the exhibition of documents regarding sensitive activities, from all employees of
the Company and, where necessary, from the Directors, the Statutory Auditor;

request information or the exhibition of documents regarding sensitive activities from collaborators,
consultants, agents and external representatives of the Company and in general from all subjects
recipients of the Model;

avail itself of the assistance and support of employees;

avail itself of external consultants in the event of problems arising that require the aid of specific
expertise;

propose to the body or function holding disciplinary power the adoption of necessary sanctions;

periodically verify the Model and, where necessary, propose any modifications and updates to the Board
of Directors;

define, in agreement with the competent function, personnel training programs within the scope of the
issues of Legislative Decree 231/01;

periodically, on an annual basis, draft a written report to the Board of Directors;

in the event of serious and urgent facts, detected during the performance of its activities, immediately
inform the Board of Directors.

The Supervisory Body determines the annual budget in coherence with its activity plan and submits it
for approval to the Board of Directors.
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5.6. Reporting of the SB to the Company's Bodies

The SB reports exclusively to the Board of Directors regarding the implementation of the Model, the
emergence of any critical issues, the need for any modifications/integrations to the Model, and
ascertained violations. The SB also has the obligation to communicate its annual work plan to the same

Board.

To this end, the Supervisory Body prepares an annual written report summarizing the following
specific information:

the number of meetings held;

a summary of the activities and controls carried out by the SB during the reference period;
any misalignments between operational practices and the provisions of the Model;

any new areas of commission of crimes provided for by the Decree;

the results of verifications on reports received from external or internal subjects concerning any
violations of the Model;

a general evaluation of the suitability of the Model and the effectiveness and/or efficacy of the current
prevention system;

any proposals for modification/integration of the Model;

a report on expenses incurred.

Notwithstanding the above terms, the President, the Board of Directors and the Statutory Auditor have
the right to convene the SB at any time, which, in turn, has the right to request, through the competent
functions or subjects, the convening of the aforementioned bodies when it deems appropriate.

The Statutory Auditor, due to professional affinity and the tasks assigned to them by law, is one of the
privileged and institutional interlocutors of the SB. The Statutory Auditor, in order to evaluate the
adequacy of internal control systems, must always be informed of any commission of crimes provided
for by Legislative Decree 231/01 and of any deficiencies in the Model.

5.7. Reporting to the SB: information flows and reports

The information obligations towards the Supervisory Body refer to:

information, data, news, documents that allow the SB to carry out its control activity;

reports regarding events that could generate liability for the Company pursuant to the Decree.

All recipients of the Model are subject to such obligations.

5.7.1. Information flows

The SB establishes the qualitative and quantitative type of information that the managers involved in
the management of sensitive activities must transmit, together with the frequency and methods of said
communications.
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In any case, in order to facilitate the monitoring activities incumbent upon it, the SB must promptly
obtain information deemed useful for this purpose, including, by way of example but not limited to:

critical issues, anomalies or atypicalities found by company functions in the implementation of the
Model;

measures and/or news coming from judicial police bodies, or from any other authority, from which the
conduct of investigations emerges, even against unknown persons, for the Crimes referred to in the
Decree;

internal and external communications concerning any case that may be linked to hypotheses of crime
referred to in the Decree (e.g., disciplinary measures initiated/implemented against employees);

requests for legal assistance submitted by employees in the event of initiation of judicial proceedings for
the crimes of Legislative Decree 231/01;

commissions of inquiry or internal reports from which responsibilities for the hypotheses of crime
referred to in the Decree emerge;

news relating to disciplinary proceedings carried out with reference to violations of the Model and any
sanctions imposed (including measures against employees) or the decisions to dismiss such proceedings
with the related reasons;

news relating to organizational changes relevant for the purposes of Sensitive Processes, or impacting
on the issue of safety and health in the workplace (e.g., changes regarding roles, tasks and subjects
delegated to worker protection);

updates to the system of delegations and proxies (including the system of powers and delegations
regarding safety and health at work);

modifications to the regulatory system regarding safety and health in the workplace;
significant or atypical operations subject to risk;

documentation relating to all relationships between individual functions and public officials and persons
in charge of a public service, limited to Sensitive Operations as defined in the Model;

any communications from the auditing company concerning aspects that may indicate deficiencies in the
internal control system, objectionable facts, observations on the Company's financial statements;

meetings of the Board of Directors and the Statutory Auditor.

Any other information which, although not included in the preceding list, is relevant for the purposes
of a correct and complete monitoring and updating activity of the Model must, however, be transmitted
to the SB.

5.7.2. Whistleblowing

The Whistleblowing portal has been identified in full compliance with the provisions of current
legislation and can be accessed through the Company's website in the dedicated section. Reports can
also be sent via certified email (PEC) to the address [d.terranova@terranova.legall{.underline}.
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5.7.3. Communication channels

The communication channel with the Supervisory Body guarantees the confidentiality and protection
of the reporting person, including from possible retaliation.

Communications may be made to the Supervisory Body via email. The identification of a specific email
address for communications is [d.terranova@terranova.legal]{.underline}.

5.7.4. Management of reports

The Supervisory Body adopts suitable measures to guarantee the confidentiality of the identity of those
who transmit information to the Body itself.

The Company guarantees good faith whistleblowers against any form of retaliation, discrimination or
penalization and, in any case, the confidentiality of the whistleblower's identity is ensured, except for
legal obligations and the protection of the rights of the Company or persons wrongly or in bad faith
accused.

For the above purposes, the Supervisory Body, or the Technical Secretariat of the Supervisory Body, if
established, collects and keeps the reports received in a special archive (computerized and/or paper)
to which access is permitted only to members of the Body itself.

The Supervisory Body evaluates, at its discretion and under its own responsibility, the reports received
and the cases in which it is necessary to take action. The determinations regarding the outcome of the
investigation must be justified in writing.

5.7.5. Collection and conservation of documentation

All SB documentation is kept in a special computer and/or paper database at the company's
headquarters for five (5) years.

Data and information are made available to subjects external to the Supervisory Body only with prior
authorization from the Body itself.

6. SERVICES BY THIRD PARTIES

The supply of goods or the provision of services by third parties, also regarding services by controlled
and non-controlled companies, with particular reference to goods and services that may concern
sensitive activities, must be governed in the form of a written contract.

The contract between the parties must provide for:
e the obligation to attest to the truthfulness and completeness of the documentation produced and the
information communicated to the Company itself by virtue of legal obligations;

e the commitment to comply, during the term of the contract, with the inspiring principles of the Model
and the Code of Ethics and not to engage in conduct that could even potentially involve the company in
criminally relevant facts;

e the obligation to comply with any requests for information, data or news from the SB of the Company
itself.

The contract must also provide for the right of the Company to apply protective measures (e.g.,
withdrawal or termination of the contract, indemnities, application of penalties, compensation for
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damages, etc.), where a violation of any of the commitments/obligations referred to in the previous
points is found.

7. DISCIPLINARY AND SANCTIONING SYSTEM

The Decree provides for the preparation of a "disciplinary system suitable for sanctioning the failure to
comply with the measures indicated in the model" both for subjects in top positions and for subjects
subject to the direction and supervision of others.

That said, the existence of a system of sanctions applicable in case of failure to comply with the rules
of conduct, prescriptions and internal procedures provided for by the Model is, in fact, indispensable
to guarantee the effectiveness of the Model itself.

The application of the sanctions in question must remain completely independent from the conduct
and outcome of any criminal or administrative proceedings initiated by the Judicial or Administrative
Authority, in the event that the conduct to be censured also constitutes a crime relevant under the
Decree or a criminal or administrative offense relevant under the regulations concerning the
protection of health and safety in the workplace. In fact, the rules imposed by the Model are adopted
by the Company in full autonomy, regardless of whether any conduct may constitute a criminal or
administrative offense and whether the Judicial or Administrative Authority intends to prosecute such
an offense.

The verification of the adequacy of the disciplinary system, the constant monitoring of any
proceedings for imposing sanctions against employees, as well as interventions against external
subjects, are entrusted to the SB, which also proceeds to report infractions of which it has become
aware in the performance of its own functions.

The disciplinary system may also be applied to members of the SB, regarding the functions attributed
to them by this Model.

7.1. Violations of the Model
By way of example, violations of the Model include:
e behaviors that constitute the types of crime contemplated in the Decree;

e behaviors that, although not constituting one of the types of crime contemplated in the Decree, are
unequivocally directed towards their commission;

e behaviors not conforming to the Code of Ethics and the procedures referred to in the Model;

e behaviors not conforming to the provisions set out in the Model or referred to by the Model, and in
particular, behaviors in violation of the control principles and specific prescriptions detailed in the Special
Part;

e violation of information obligations towards the SB;
e behaviors that constitute a violation of the measures for the protection of the whistleblower;

e the behavior of those who make reports that turn out to be unfounded with willful misconduct or gross
negligence.

The gravity of the violations of the Model will be evaluated based on the following circumstances:
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e the presence and intensity of the intentional element;
e the presence and intensity of negligent, imprudent, unskilled conduct;
e the presence and intensity of recidivist conduct;

e the extent of the danger and/or consequences of the violation for the persons subject to the regulations
on the protection of health and safety in the workplace, as well as for the Company;

e the foreseeability of the consequences;
e the timing and manner of the violation;

e the overall circumstances in which the violation took place.

7.2. Violations by employees and measures

The violation of the individual behavioral rules provided for by this Model by the Company's employees
constitutes a disciplinary offense pursuant to the applicable National Collective Labor Agreement
(CCNL).

Any type of violation of the behavioral rules contained in the Model authorizes the SB to request the
Board of Directors or the holder of disciplinary power, if different, to initiate the contestation
proceeding and the possible imposition of one of the sanctions listed below, determined based on the
gravity of the violation committed and the behavior before (e.g., any previous violations committed)
and after the fact (e.g., communication to the SB of the irregularity that occurred) by the perpetrator
of the violation.

The disciplinary measures that may be imposed on said workers —in compliance with the procedures
set out in Article 7 - paragraphs 2 and 3 - of Law 30 May 1970, n. 300 (Workers' Statute) and any
applicable special regulations, as well as the aforementioned CCNL — are those provided for by the
following sanctioning system:

e verbal warning (or equivalent measure) for minor shortcomings;

e written warning (or equivalent measure) in cases of recidivism of the infractions referred to in the
previous point;

e afine not exceeding four hours' pay;
e suspension from work and pay for a period not exceeding 10 days;
e disciplinary dismissal without notice and with the other consequences provided by law.

In any case, the Board of Directors or the holder of disciplinary power shall always keep the SB informed
of the sanctions imposed and/or the violations ascertained.

In particular, with reference to violations of the Model committed by the worker intentionally or
negligently, it is provided that:

e the employee who violates the internal procedures provided for by this Model, or adopts, in carrying out
activities in risk areas, behavior in violation of the prescriptions of the Model itself, incurs the measures
of verbal warning or written warning, according to the gravity of the violation, provided that such
conduct does not lead to the application of measures provided for by the Decree;
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e without prejudice to the provisions of subsequent point c), the worker who repeatedly violates the
prescriptions set out in this Model or repeatedly adopts, in carrying out activities in risk areas, behavior
in violation of the prescriptions of the Model itself, incurs the measure of a fine, provided that such
conduct does not lead to the application of measures provided for by the Decree;

e asregards violations of the Model's prescriptions concerning the protection of health and safety in the
workplace, the worker who violates such prescriptions, creating a differential risk of limited importance
but which in any case exposes the Company to a more serious risk regarding the application of measures
provided for by the Decree, incurs the measure of a fine;

e without prejudice to the provisions of subsequent point e), the employee who, by violating the internal
procedures provided for by this Model or by adopting behavior in carrying out activities in risk areas that
violates its prescriptions, causes damage to the Company or exposes it to an objective situation of danger
to the integrity of its assets, incurs the measure of suspension from work and pay for a maximum of ten
days, provided that such conduct is not in any case unequivocally directed towards the commission of
the Crime or does not lead to the application of measures provided for by the Decree;

e the employee who, by violating the internal procedures provided for by this Model regarding the
protection of health and safety in the workplace, has adopted behavior in violation of the prescriptions
of the Model itself, creating a significant differential risk such as to expose the Company to a more
serious risk of application of measures provided for by the Decree, incurs the measure of suspension
from work and pay for a maximum of ten days (this refers, for example, to negligent, unskilled or
imprudent conduct followed by the worker during training and instruction activities);

e without prejudice to the provisions of subsequent point g), the employee who adopts behavior not
conforming to the prescriptions of this Model and unequivocally directed towards the commission of a
crime sanctioned by the Decree, as well as the employee who adopts behavior clearly in violation of the
prescriptions of this Model, such as to determine the concrete application of measures provided for by
the Decree against the Company, incurs the measure of disciplinary dismissal without notice;

e with reference to the prescriptions contained in the Model concerning the protection of health and
safety in the workplace, the worker who adopts behavior in violation of the prescriptions of this Model
such as to expose the Company to the concrete and immediate risk of application of measures provided
for by the Decree, incurs the measure of disciplinary dismissal without notice (this refers, by way of
example, to negligent, imprudent or unskilled conduct likely to cause an injury to themselves or to other
persons).

7.3. Violations by managers and measures

Regarding violations of the individual rules of this Model committed by employees of the Company with
the status of 'manager’, these also constitute a disciplinary offense.

Any type of violation of the behavioral rules contained in the Model authorizes the SB to request the
President to impose one of the sanctions listed below, determined based on the gravity of the
violation committed and the behavior ex ante (e.g., any previous violations committed) and post
factum (e.g., communication to the SB of the irregularity that occurred) by the perpetrator of the
violation.

The disciplinary measures that may be imposed on 'managers' — in compliance with the procedures
set out in Article 7, paragraphs 2 and 3 of Law 30 May 1970, n. 300 (Workers' Statute) and without
prejudice to the provisions of the applicable CCNL for managers — are those provided for by the
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following sanctioning system:

written censure;
disciplinary suspension;
dismissal for justified reason;

dismissal for just cause.

In any case, the competent company function shall always keep the SB informed of the sanctions
imposed and/or the violations ascertained. In particular, with reference to violations of the Model
committed by the Company's managers, it is provided that:

in the event of a non-serious violation of one or more procedural or behavioral rules set out in the Model,
the manager incurs written censure consisting of a reminder to observe the Model, which constitutes a
necessary condition for maintaining the fiduciary relationship with the Company;

in the event of a non-serious but repeated violation of one or more procedural or behavioral rules set
out in the Model, the manager incurs the measure of disciplinary suspension;

in the event of a serious violation of one or more procedural or behavioral rules set out in the Model
such as to constitute a significant breach, the manager incurs the measure of dismissal for justified
reason;

where the violation of one or more procedural or behavioral rules set out in the Model is of such gravity
as to irreparably harm the fiduciary relationship, not allowing even the provisional continuation of the
employment relationship, the manager incurs the measure of dismissal for just cause.

Furthermore, for employees of the Company with the status of 'manager’, the following constitute
serious violations of the Model's prescriptions:

o failure to comply with the obligation to direct or supervise subordinate workers regarding the
correct and effective application of the Model itself;

o failure to comply with the obligation to direct and supervise other workers who, although not
linked to the Company by a subordination bond (e.g., self-employed workers, consultants,
coordinated and continuous collaborators, etc.), are nevertheless subject to the direction and
supervision of the 'manager' pursuant to art. 5 paragraph 1 lett. b) of Legislative Decree
231/2001, without prejudice to the qualification of the contract with such workers.

7.4. Violations by members of the Governing Body, the Statutory Auditor, members of the SB
and measures

In the event of a violation of the Model by one or more members of the Company's Governing Body,
the SB will inform the remaining members of the Board of Directors and the Statutory Auditor, who will
take appropriate measures consistent with the gravity of the violation committed and in accordance
with the powers provided for by law and/or the By-laws (statements in the minutes of meetings,
request for convening or convening the Shareholders' Meeting with adequate measures against the
persons responsible for the violation on the agenda, etc.).

The disciplinary measures that may be imposed on one or more members of the Governing Body, the
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Statutory Auditor and the SB, by resolution of the Board of Directors to be adopted with the
abstention of the interested party and, where necessary, of the Shareholders' Meeting, are those
provided for by the following sanctioning system:

e written warning;

e removal from office.

In particular, with reference to violations of the Model committed by one or more members of the
Governing Body, the Statutory Auditor or the SB, it is provided that:

e inthe event of a non-serious violation of one or more procedural or behavioral rules set out in the Model,
the member incurs a written warning consisting of a reminder to observe the Model, which constitutes
a necessary condition for maintaining the fiduciary relationship with the Company;

e in the event of a serious violation of one or more procedural or behavioral rules set out in the Model
such as to irreparably harm the fiduciary relationship, the member incurs removal from office.

In the event of a violation of the Model by the Company's Statutory Auditor, the SB will inform the
Board of Directors, which will take appropriate measures consistent with the gravity of the violation
and in accordance with the powers provided for by law and/or the By-laws (statements in the minutes
of meetings, request for convening or convening the Shareholders' Meeting with adequate measures
against the persons responsible for the violation on the agenda, etc.). If the Governing Body is informed
of violations of the Model by the SB, said Governing Body will take the initiatives deemed most
appropriate, consistent with the gravity of the violation and in accordance with the powers provided
for by law and/or the By-laws.

In particular, if the violation is committed by a member of the SB who is also an employee or manager
of the Company, the sanctions provided for respectively will apply.
In the event that the violation is committed by a member of the SB external to the company, the Board
of Directors will proceed with the immediate revocation of the appointment, providing for the
appointment of a substitute.
In any case, the Board of Directors shall always keep the SB informed of the sanctions imposed and/or
the violations ascertained.

7.5. Violations by consultants, collaborators, suppliers, agents and business promoters and

measures

Any violation committed by project collaborators or temporary workers involved in Sensitive Processes,
by external Consultants and Suppliers, by Agents and Business Promoters may determine, according to
the provisions of the specific contractual clauses included in the appointment letters or
collaboration/agency/distribution/contract/subcontract/supply/contract for services agreements, the
termination of the contractual relationship, without prejudice to any claim for damages, if such
behavior results in damages, even reputational, to the Company.

8. TRAINING AND INFORMATION

Communication and training relating to this Model is entrusted to the competent functions which,
coordinating with the Company's Supervisory Body, guarantee, through the means deemed most
appropriate, its dissemination and effective knowledge to all recipients.
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Any modification and/or updating of this document is communicated to all company personnel by
publication on the company intranet and through specific communication by the competent function.
It is the Company's duty, through the Human Resources Department, to implement and formalize
specific training plans, with the aim of guaranteeing effective knowledge of the Decree, the Code of
Ethics and the Model by all company departments and functions. The delivery of training must be
differentiated depending on whether it is aimed at employees in general, employees operating in
specific risk areas, directors and other subjects possibly identified, based on the analysis of skills and
training needs prepared by the competent function.

The Company guarantees the preparation of means and methods that always ensure the traceability
of training initiatives and the formalization of participant attendance, the possibility of evaluating their
learning level and evaluating their level of satisfaction with the course, in order to develop new
training initiatives and improve those currently underway.

For the purposes of implementing the Model, the company deems it necessary to guarantee correct
knowledge and dissemination of the rules of conduct contained therein, both towards its Employees
(already present in the company or newly hired) and towards Suppliers, Consultants, Contractors and
Counterparties in general with whom it has relationships, of any nature.

The contents of the training and information activity are managed by the Supervisory Body, which
uses, if necessary, the support of other internal or external resources of the Company; participating
in the training activity is mandatory and failure to comply with this obligation is subject to disciplinary
evaluation in addition to constituting a negative element in the evaluation of individual performance.
In order to guarantee the effective dissemination of the Model with reference to the contents of the
Decree and the obligations deriving from its implementation, a copy of the document is made
available on the company intranet portal and on the company website.

8.1. Training of newly hired personnel
Regarding newly hired Personnel, an information and training activity is foreseen based on:

e an information communication on the Organizational Model and the Code of Ethics adopted by the
Company and published on the company intranet together with the employment letter;

e the delivery of an e-learning course on the issues of Legislative Decree 231/01: the Sanctioned Crimes,
the Model, the Supervisory Body, the main sensitive activities identified in order to prevent the Crimes
sanctioned by Legislative Decree 231/01, the information flows that must be communicated to the
Supervisory Body;

The e-learning training is tracked in the system and monitored by the Human Resources Manager.
Following the initial training and information, newly hired Personnel follow the training path foreseen
for Personnel already present in the company.

8.2. Training: personnel employed in risk areas

Training for Management Personnel, Personnel with powers of representation and non-managerial
Personnel employed in risk areas should preferably take place based on classroom training programs
to be delivered following the updating of the Model and based on specific needs, for example on topics
of particular interest (newly introduced Crimes, particularly relevant Sensitive Activities, etc.). Training
activities must be cyclical and periodically repeated according to the indications provided by the SB.
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8.3. Training: directors and managers with strategic responsibilities

For Directors and Managers with strategic responsibilities, dedicated information activity on the issues
of Legislative Decree 231/01 is foreseen, with particular reference to the Sanctioned Crimes, the risks
linked to the business and the jurisprudential pronouncements that have occurred.

8.4. Training: other personnel

Training for Personnel not falling into the categories referred to in the previous paragraphs takes place
through the periodic publication of informative documentation on the company intranet and on other
internal communication media (such as company notice boards).

8.5. Suppliers, collaborators, consultants and partners

Suppliers, Consultants, Collaborators, Partners and Counterparties in general are informed about the
rules of conduct adopted by the Company through the dissemination on the company internet portal
of both the Code of Ethics and the Model.

Furthermore, the aforementioned subjects are required to issue a signed declaration (also in the form
of a specific contractual clause) where they attest to their knowledge of the content of the Code of
Ethics and the Model and their commitment to observe its prescriptions, as well as not to engage in
conduct that could involve the Company in the Crimes provided for by the Decree.
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