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DEFINITIONS

In addition to the other definitions contained in this document, the following terms with

Capital Letters have the following meanings:

Sensitive Activities: corporate operations or activities where there is a risk of Crimes
being committed;

Code of Ethics: the code of ethics adopted by the Company, annexed hereto as
Annex 1;

Associate(s): consultants, independent contractors, business/financial partners,
agents, representatives and, generally, third parties operating on behalf of or in the
interests of Fridea S.t.];

Board of Directors: the Board of Directors of Fridea S.r.1.;

Decree: Italian Legislative Decree No. 231 of 8 June 2001, as amended;

Recipients: Top-level Managers, Employees and Associates of the Company;
Employee(s): persons who have an employment relationship with the Company,
including Senior Officers and Top-Level Managers pursuant to Article 5(b) of the
Decree;

Body or Bodies: indicates the body or bodies to which the Decree applies (including
the Company);

Fridea S.r.l., Fridea or Company: the company Fridea S.r.L;

Confindustria Guidelines: guidelines issued by Confindustria for the construction of
organisation, management and control models, last amended in June 2021;

Model or Compliance Model: this organisational, management and control model, as
laid down in Articles 6 and 7 of the Decree;

Supervisory Committee or SC: the internal body of Fridea S.r.l., vested with powers
to act on its own initiative and to oversee compliance, pursuant to the provisions of the
Decree;

Public Administration or PA: any Public Administration entity, including public
officials and public servants;

Crimes: the crimes to which the provisions of the Decree apply, also subsequent to
any amendments;

Sole Auditor: the Auditor of Fridea S.r.1,;



e Senior Officers and Top-level Managers: persons who are representatives or hold
senior executive positions in the Company, and persons who actually (de facto) manage

and control the Company pursuant to Article 5(a) of the Decree.



ORGANISATIONAL, MANAGEMENT AND CONTROL MODEL
PURSUANT TO LEGISLATIVE DECREE NO. 231 OF 8§ JUNE 2001

GENERAL SECTION
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1. ITALIAN LEGISLATIVE DECREE NO. 231/2001

1.1 RECIPIENT ORGANISATIONS AND THEIR ADMINISTRATIVE LIABILITY

The Decree - “Regulations governing the administrative liability of legal persons, companies and
associations, both incorporated and unincorporated’ - entered into force on 4 July 2001 and
introduced liability of Organisations for administrative offences relating to crimes

committed in their interest or to their advantage.

In the private sector, the Decree applies to incorporated companies, associations and
organisations, while in the public sector it only applies to public financial corporations
(specifically excluding central government, local government bodies, public non-financial

corporations and bodies which perform functions of constitutional importance).

The Decree is complex and innovative because, in addition to the criminal liability of the
actual offenders, it introduces liability of the Organisation for crimes committed by the
offender in its interest or to its advantage.

Under Article 5 of the Decree, the Organisation is liable any time relevant crimes (specified
in the Decree) are committed ‘G ifs interest or to ifs exclusive advantage”, by any of the
following:

» persons who are representatives or hold senior executive, administrative or
managerial positions in the Body or in one of its organisational units with financial
and functional autonomy, as well as persons who exercise, even on a de facto basis,
the management and control thereof (termed Senior Persons or Top-level Managers);

» persons under the management and supervision of one of the persons in the point

above.

The liability of the Organisation, as defined by the legislator, is of an administrative nature,
even though it is attributed in the context of criminal proceedings, and it is also entirely
separate from that of the natural person committing the offence. Indeed, under Article 8 of
the Decree, the Organisation may be declared liable even if the actual offender cannot be
prosecuted or has not been identified, or if the crime is no longer punishable on grounds
other than amnesty. On the basis of the same principle, the actual offender will still be

prosecuted for the crime committed even if the Organisation is charged with liability for
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that crime.

1.2 CRIMINAL OFFENCES
The liability of the Organisation does not relate to any offence, but is limited to the
criminal offences referred to in Arts. 24, 24-bis, 24-ter, 25, 25-bis, 25-bis.1, 25-ter, 25-guater,
25-guater.1, 25-quinguies, 25-sexies, 25-septies, 25-octies, 25-octies.1, 25-novies, 25-decies, 25-
undecies, 25-duodecies, 25-terdecies, 25-guaterdecies, 25-quinguiesdecies, 25-sexciesdecies, 25-septiesdecies
and 25-duodevicies of the Decree (as amended since its entry into force to date) and, more
specifically:

(i) crimes against the Public Administration, referred to in Arts. 24, 25 and

25-decies of the Decree as amended.;
(i) crimes against public faith, referred to in Article 25-4is, introduced into the

Decree by Law No. 99/2009%

1 Article 25 was amended by Law No. 3/2019, “Measutes to combat offences against the Public Administration, as well
as on the subject of the statute of limitations of offences and on the transparency of political parties and movements”, in
force since 31 January 2019. After the Law in question came into effect, the list of predicate offences of the Decree was
extended with the introduction to paragraph 1 of the crime of “Trading in influence” (Article 346-bis of the Criminal
Code), in turn subject to a major reform both in terms of expanding the scope of the offence in question and of
increasing the term of imprisonment from between one and three years to between one and four years and six months. In
addition, in paragraph 5 of Article 25 the term of disqualification for the offences referred to in paragraphs 2 and 3 of
Article 25 of the Decree, i.e., for the offences of abuse of power, active bribery, bribery in judicial proceedings, extortion,
corruption, and solicitation and attempted bribery has been increased. The term of disqualification will be “no less than
four years and no more than seven years” if the predicate offence has been committed by a senior officer or “no less than
two years and no more than four years” if the predicate offence has been committed by an individual answerable to the
senior officer, derogating from the general provision in Article 13 of the Decree, which sets a maximum disqualification
term of two years. The new paragraph 5-bis introduced a lighter term of disqualification (“no less than three months and
no more than two years”) in respect of the above-mentioned offences committed against the Public Administration, in
the event that, prior to the judgement of first instance, the organisation has actively taken steps to prevent the criminal
activity from having further consequences, provide proof of the offences and identify the perpetrators or seize the sums
or other benefits, and has eliminated the organisational deficiencies that led to the offence by adopting and implementing
compliance models capable of preventing offences of the kind committed.

Atticle 24 of the Dectee was amended by Article 5(1)(a) of Legislative Decree No. 75/2020, entitled “Implementation of
Directive (EU) 2017/1371 on combating fraud affecting the financial interests of the Union by means of criminal law”.
This measure involved (i) the modification of the heading of Article 24 to “Misappropriation of funds, fraud at the
expense of the State, of a public body or of the European Union or for the disbursement of public funds, computer fraud
at the expense of the State or of a public body and fraud in public supplies”; (i) the introduction of Article 356 of the
Criminal Code, (ii) the introduction of Article 356 of the Criminal Code, entitled “fraud in public procurement” to the
relevant cases under Article 24(1), as well as the introduction of the words “or of the European Union” after the words
“public body” (iii) and the addition of paragraph 2-bis to Article 24, which establishes that “The penalties set forth in the
prior paragraphs in relation to the commission of the criminal offence under Article 2 of Law no. 898 of 23 December
1986 shall apply to the organisation”, i.e. the provision of false data or information, in order to unduly obtain (for
themselves or for other persons) aid, premiums, indemnities, refunds, contributions or other disbursements of the same
type from the European Agricultural Guarantee Fund and the European Agricultural Fund for Rural Development.
Article 25 of the Decree was amended by Article 5(1)(b) of Legislative Decree No. 75/2020. This measure involved
amendment to the heading of Article 25 to “Embezzlement, bribery and corruption, extortion and abuse of power” and
the introduction to paragraph 1 of article 25 of the following phrase “the same penalty applies when the offence causes
damage to the financial interests of the European Union, in relation to the commission of the criminal offences referred
to in Articles 314(1) (Embezzlement), 316 (Embezzlement by profiting from third party error), and 323 (Abuse of power)
of the Criminal Code”.

Article 24 was last amended by Decree-Law. 105/2023, converted into Law 137/2023, which broadened the scope of
application of the sanctions set out in Article 24 of the Decree, including in the event that the offences set out in Articles
353 and 353-bis of the Criminal Code are committed.
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(i) crimes against industry and commerce, referred to in Art. 25-bisd,
introduced into the Dectee by Law No. 99/2009%
(iv) corporate offences, referred to in Article 25-#er, introduced into the Decree by

Legislative Decree No. 61/2002 as amended®;

2 These crimes include: counterfeiting cash government bonds and duty stamps (Article 453, Italian Criminal Code -
1CC); forging cash (Article 454, ICC); spending and bringing counterfeit cash into the country, without conspiring to do
so (Article 455, ICC); spending counterfeit cash received in good faith (Article 457, ICC); counterfeiting duty stamps,
bringing counterfeit duty stamps into Italy, purchasing, possessing or circulating counterfeit duty stamps (Article 459,
ICC); counterfeiting watermarked paper used to make government bonds or duty stamps (Article 460, ICC);
manufacturing or possessing watermarks or tools intended for counterfeiting cash, duty stamps or watermarked paper
(Article 461, ICC); using counterfeit duty stamps (Article 464, ICC); counterfeiting, forging or using distinctive marks or
signs, namely patents, models and drawings (Article 473, ICC); bringing products with false trademarks into the country
and selling them (Article 474, ICC). Legislative Decree No. 125/2016 “Implementation of Directive 2014/62/EU on the
protection by criminal law of the euro and other currencies against counterfeiting and replacing Framework Decision 2000/ 383/ JHA.
(16G00736)” published in the Official Gazette on 12/07/2016, has amended two cases relating to the crimes of
counterfeiting money, public credit cards and duty stamps referred to in Legislative Decree No. 231/2001: (3)
Counterfeiting, spending and introduction into the country, with intent, counterfeit cash (Article 453 of the Italian
Criminal Code -ICC); (iz) Production or possession of watermarks or tools intended for the counterfeiting of cash, duty
stamps or watermarked paper (Article 461, ICC).

3 These crimes include: disruption of the freedom of industry or commerce (Article 513, ICC); unlawful competition
using threats or violence (Article 513-4is ICC); fraud against national industries (Article 514 , ICC); fraud in the exercise of
commerce (Article 515 , ICC); sale of foodstuffs that are not genuine as genuine (Article 516 , ICC); sale of industrial
products with misleading markings (Article 517 , ICC); manufacture and commerce of goods manufactured by
misappropriating industrial property rights (Article 517-zer, ICC, crime introduced ex novo); counterfeiting of geographical
indications or designations of origin of agri-food products (Article 517-guater, ICC, crime introduced ex novo).

4 As amended by Law 69/2015, Legislative Dectee No. 38/2017 and Legislative Dectee No. 19/2023, and further
detailed in the related special part B of this Model. This latest dectee implemented Ditective (EU) No. 2019/2121 of the
European Patliament and of the Council of 27 November 2019 amending Directive (EU) No. 2017/1132 on cross-
border conversions, mergers and divisions. In particular, the aforementioned Decree is applicable with respect to cross-
border and international transactions in which - as of 3 July 2023 - none of the participating companies has published the
relevant project, repealing, as of the same date, the previous regulations (ie., Legislative Decree No. 108/2008, by which
previous cross-border mergers continue to be regulated). Article 54 of the Decree introduces the crime of false or omitted
declarations for the issuance of a preliminary certificate, which penalises any person who, in order to make it appear that
the conditions for the issuance of a preliminary certificate have been fulfilled, draws up wholly or partly false
documentation, modifies genuine documents, makes false declarations or omits relevant information. The provision
expressly refers to Article 29 of the aforesaid decree, which regulates the so-called “preliminary certificate” and, in
patticular, the formalities required for its issuance: the notary shall, at the request of the Italian company participating in
the merger, verify the proper fulfilment of the acts and formalities preliminary to the completion of the transaction; in the
event of a positive outcome, the notary shall certify this in a certificate. Where one of the acts of falsification or omission
envisaged by the provision is committed, a penalty of imprisonment ranging from six months to three years may be
imposed, to which is added - in the event of a sentence of no less than eight months - application of an additional penalty
of temporary disqualification from holding management offices, pursuant to Article 32-bis, ICC. In addition to the
criminal liability of natural persons, a provision is made in Article 55 for the administrative liability of organisations under
Legislative Decree No. 231/2001. The crime of false or omitted declarations for the issuance of a preliminary certificate
thus becomes a part of the catalogue of “predicate offences”, among the corporate offences referred to in Article 25-er of
the Decree. To this end, the latter has been amended both in Paragraph 1, by specifying that the crimes giving rise to the
administrative liability of the body in corporate matters may be provided for either by the Civil Code or “by other special
laws”, and by the introduction of a new letter s-ter), to complete the list in Paragraph 1. The new provision therefore
penalises, where the further requirements laid down in Decree No. 231 are satisfied, the body in whose interest or to
whose advantage the crime of false or omitted declarations for the issuance of the preliminary certificate was committed,
with a fine ranging from one hundred and fifty to three hundred units. The penalty has been increased by one third where
the profit made by the body is considerable (paragraph 3). More specifically, in the case of a common criminal offence,
for the putposes of the body's liability it will be necessary, however, for the agent to fall within those covered by Article 5
of Legislative Decree No. 231/2001 (i.e. senior persons or persons subject to their direction or supervision). Considering
that the value of the unit ranges from a minimum of Euro 258.00 to a maximum of EUR 1,549.00, the fine applicable in
the present case ranges from a minimum of EUR 38,700.00 to a maximum of EUR 464,700.00, in addition, where
appropriate, to a one-third increase as provided for in paragraph 3. The tendency to adopt an increasingly unified and
vigilant view of "231 profiles" is borne out by the subsequent Article 30 of Legislative Decree No. 19/2023, which states
that when a cross-border merger results in a company subject to the law of another Member State, the Italian company
taking part in the merger is required to prove, by means of relevant certifications, that it has no debts to public
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(v) crimes for the purposes of terrorism or subversion of the democratic
order, referred to in Article 25-guater, introduced into the Decree by Law No.
7/2003%

(vi) crimes relating to the practices of female genital mutilation, referred to in
Att. 25-guater.1, introduced into the Decree by Law No. 7/2006°%

(vil) crimes against the individual; referred to in Art. 25-guinguies, introduced into

the Decree by Law No. 228/2003';

administrations or public bodies or that it has met or guaranteed such debts. The debts to be taken into account also
include administrative penalties for offences, applied by irrevocable judgement or decree, pursuant to the Decree, certified
according to the results of the register of administrative penalties dependent on offences.

5'These are “crimes for the purpose of terrorism or subverting the democratic order laid down in the ltalian Criminal Code and special laws”,
as well as other crimes “%hat are in any case committed in breach of the provisions of Article 2 of the International Convention for the
Suppression of the Financing of Terrorism adopted in New York on 9 December 1999”. Any person commits an offence within the
meaning of this Convention if that person by any means, directly or indirectly, unlawfully or wilfully, provides or collects
funds (...) in the knowledge that they are to be used, in full or in part, in order to carry out: (i) any act intended to cause
death or serious bodily injury to a civilian, (... ) when the purpose of such an act (...) is to intimidate a population, or to
compel a government or an international organisation to do or to abstain from doing any act; (i) acts constituting
offences pursuant to conventions with regard to: Safety of Civil Aviation and Maritime Navigation, Physical Protection of
Nuclear Material, Prevention and Punishment of Crimes against Diplomatic Agents, Suppression of Terrorist Bombings.
The category of “crimes for the purpose of terrorism or subverting the democratic order laid down in the Italian Criminal
Code and special laws” is mentioned generically by the Legislator, without indicating any specific regulations the breach
of which would lead to the application of this Article.

In any event, the following can be identified as the main predicate offences: subversive associations (Article 270, ICC),
associations for the purposes of terrorism, including international terrorism or subversion of the democratic order
(Article 270-bis, ICC), assistance to associates (Article 270-zer, ICC), recruitment for the purposes of terrorism, including
international terrorism (Article 270-guater, ICC) , organisation of transfers for the purposes of terrorism (Article 270-
guater.1, 1CC), training for activities with the purposes of terrorism, including international terrorism (Article 270-guinguies,
ICC), financing of conduct with the purposes of tetrotism (Law No. 153/2016, Atrticle 270-quinguies.1, 1CC),
embezzlement of seized goods or money (Article 270-guinquies.2, ICC), conduct for the purposes of terrorism (Article
270-sexies, ICC), attack for the purposes of terrorism or subversion (Article 280 of the Criminal Code, ICC), acts of
terrorism using deadly or explosive devices (Article 280-4is, ICC), acts of nuclear terrorism (Article 280-zer, 1CC),
kidnapping for the purposes of terrorism or subversion (Article 289-4zs, ICC), incitement to commit any of the crimes
provided for in Chapters 1 and 2, (Article 302 of the ICC), political conspiracy by agreement (Article 304 of the ICC),
political conspiracy by association (Article 305 of the ICC), armed gang: formation and participation (Article 306 of the
ICC), assistance to participants in conspiracy or armed gang (Article 307 ICC), seizure, hijacking and destruction of an
aircraft (Law No. 342/1976, Atrticle 1), damage to ground installations (Law No. 342/1976, Atticle 2), penalties (Law No.
422/1989, Article 3).

¢ This refers to the practice of female genital mutilation as laid down in Article 583-bis, ICC.

7 As last amended by Law No. 238/2021, concerning “Provisions for the fulfilment of obligations arising from Italy's membership of
the Enropean Union”.

These crimes include: reducing a person to slavery (Article 600, ICC); child prostitution (Article 600-4zs, ICC); child
pornography (Article 600-7er. ICC); possession of or access to pornographic material (Article 600-guater, ICC); tourist
initiatives aimed at exploiting child prostitution (Article 600-guinguies, ICC); trafficking in persons (Article 601, ICC); sale
and purchase of slaves (Article 602, ICC). On 6 April 2014, Legislative Decree No. 39/2014 entered into force, enacted to
implement Directive 2011/93/EU on combating the sexual abuse, sexual exploitation of children and child pornogtraphy,
which, among other things, introduced a number of significant changes in Legislative Decree No. 231/2001 for the
criminal offences to protect the healthy development and sexuality of minors, which are included, alongside other
offences against the individual, in Article 25-guinguies of Legislative Decree No. 231/2001. The new provision, indeed,
expands the list of special aggravating circumstances provided for such types of offences in Article 602-zer of the Criminal
Code, and provides that the penalty provided for in Articles 600-4is [Child prostitution], 600-zer [Child pornography], 600-
guater [Possession of or access to pornographic material|, 600-guater.1. [Virtual pornography] and 600-quinguies [Sex
tourism involving child prostitution] is increased where the offence is committed by several persons together, is
committed by a person belonging to a criminal association in order to facilitate its activity or is committed with serious
violence or causes, due to the repetition of the conduct, serious harm to the child. It also introduces an increase in
punishment of no more than two thirds in cases where the offences referred to above are committed using means
intended to prevent the identification of access data to telecommunications networks. In addition to these innovations,
Legislative Decree 39/2014 extends the scope of the administrative liability of organisations to another criminal offence
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(viii) market abuse, referred to in Article 25-sexies, introduced into Legislative
Decree No. 231/2001 by Article 9 of Law No. 62/2005%

(ix) crimes of culpable manslaughter or grievous or very grievous bodily
harm committed in breach of occupational health and safety regulations,
referred to in Article 25-septies, introduced into the Decree by Article 9 of Law
No. 123/2007 as amended’;

(x) crimes of possession of stolen goods, money laundering, self laundering
and using illegally obtained money, goods or benefits, referred to in
Article 25-octies, introduced into the Decree by Article 63 of Legislative Decree
No. 231/2007",

(xi) crimes involving non-cash payment instruments or fraudulent transfer of
value, referred to in Article 25-octes.1, introduced into the Decree by Article 3 of
Legislative Decree No. 184/2021, last amended by Article 6-ter of Decree-Law
No. 105/2023, converted into Law No. 137/2023";

and introduces new, punishable obligations for employers. Article 3 stipulates that “in paragraph 1(c) of Article 25-
quinguies of Legislative Decree No. 231/2001, following the wording ‘600-guater.1,” the following ate inserted: ‘as well as for
the offence referred to in Article 609-undecies” . Specifically, this refers to the crime of child grooming with a penalty of one to
three years’ imprisonment for grooming a child under 16 years of age for the purposes of committing one of the acts
under the offences introduced to protect the healthy development and sexuality of children. Pursuant to Article 609-
undecies , ICC. “solicitation shall be understood as any act aimed at gaining the trust of a child by means of artifice, flattery
or threats carried out also by the use of the Internet or other networks or means of communication”. Law No. 199/2016
also includes among the offences referred to in this Article the so-called. “illicit brokering and exploitation of labour”
(“gangmaster”) under Article 603-bis, ICC, which punishes with imprisonment from one to six years and with a fine
ranging from EUR 500 to EUR 1,000 for each worker recruited, any person who recruits labour for the purposes of
assigning it to work for third parties under exploitative conditions, taking advantage of the workers’ state of need, as well
as any person who employs, hires or uses labour, including through the aforementioned intermediation activity, subjecting
workers to exploitative conditions or taking advantage of their state of need.

8 As last amended by Law No. 238/2021, concerning “Provisions for the fulfilment of obligatons arising from Italy's
membership of the European Union”.

These crimes include: the crimes of insider trading (Article 184 TUF) and market manipulation (Article 185 TUF) referred
to in the Consolidated Law on Finance (TUF), Legislative Decree No. 58/1998.

9 It should be noted that Articles 589 and 590, ICC. — “manslaughter” and “grievous bodily harm” respectively - were
amended by Law No. 3/2018, effective as of 15 February 2018. Accordingly, the following paragraph was added by
Article 12(2) of the aforementioned law: “If the act is committed in the unauthorised exercise of a profession for which a
special State qualification or healthcare skill is required, the penalty shall be imprisonment from three to ten years”.

10 These crimes include: possession of stolen goods (Article 648, ICC); money laundering (Article 648-bis, ICC); using
illegally obtained money, goods or benefits (art. 648-zer , ICC); self laundering (Article 648-zer.1, ICC) introduced by Law
186/2014. It is worth noting on this point the entry into force, as of 15 December 2021, of Legislative Dectree No.
195/2021 - implementing Directive (EU) No. 2018/1673 on combating money laundering by means of ctiminal law -
which has intervened on the types of the aforementioned crimes, by introducing a significant change in the liability of
bodies. Notably, these categories of crime will no longer be limited to wilful conduct, but will also include crimes
punishable by negligence and even cases where the crime relates to money or property deriving from a violation (provided
that it is punishable by imprisonment of more than one year in the upper limit or six months in the lower limit).

11 The aforementioned Legislative Decree No. 184/2021 made a number of amendments to the Ctiminal Code and,
specifically: introduced a new Article 493-guater, under which the possession and dissemination of equipment, devices or
computer programmes for the purpose of committing crimes concerning payment instruments other than cash is
punished (with imprisonment of up to two years and a fine of up to EUR 1,000.00); integrated the crime of computer
fraud under Article 640-ter, by introducing a new aggravating circumstance which occurs whenever the modification of a
computer system leads to a transfer of money, monetary value or virtual currency; made a change in the wording of
Article 493-ter, concerning the undue use and falsification of credit and payment cards (the words “credit or payment

15



(xii) breach of copyright crimes, referred to in Article 25-nopies, introduced into
the Decree by Law No. 99 of 23 July 2009'%

(xiif) computer crimes, referred to in Article 24-bis, introduced into the Decree by
Law No. 48/2008 as amended."?;

(xiv) organised crime, referred to in Article 24-7er, introduced into the Decree by
Law No. 94/2009 and amended by Law No. 69/2015";

(xv) cross-border crimes, Article 10 of Italian Law No. 146/2006 provides for the
administrative liability of Organisations for crimes of a transnational nature laid
down in that law'?;

(xvi) crime consisting of inducement not to make statements or to make false
statements to the judicial authorities, referred to in Article 25-decies,
introduced into the Dectee by Law No. 116/2009, as replaced by Article 2(1),
Legislative Decree No. 121/2011;

cards or any other document” have been replaced by “intangible payment instruments, credit or payment cards, or any
other instrument ot document”). Legislative Dectree 105/2023 inserted, following subpatagtaph 2, subparagraph 2-bis “in
relation to the committing of the crime set forth in Article 512-bis of the Criminal Code, a fine ranging from 250 to 600 units shall be applied
to the body”.

12 The foregoing Italian Law No. 99/2009 condemns: unauthotised shating of protected intellectual work or parts thereof
on a telematics system; unauthorised use of another individual's work that is not intended for publication; copying of
computer programmes or distribution, sale etc. of programmes distributed on media not labelled by the Italian copyright
protection organisation (SIAE - Societa Italiana degli Autori ed Editori); copying, screening etc. of intellectual property
intended for television, cinema etc.; producers or importers of media without the “SIAE” label; the production,
installation etc. of equipment designed to decipher audiovisual broadcasts with conditional access.

13 As last amended by Law No. 238/2021, concerning “Provisions for the fulfilment of obligations arising from Italy's
membership of the European Union”.

These crimes include: unauthorised access to a computer or telecommunications system (Article 615-zer, 1CC);
unauthorised possession, dissemination or installation of equipment, codes or other means of accessing computer or
telecommunications systems (Article 615-guater, ICC); dissemination of equipment, devices and unauthorised installation
of computer equipment, devices or programmes intended to damage or interrupt a computer or telecommunications
system (Article 615-guinguies, 1CC); unlawful interception, obstruction or interruption of computer or telematic
communications (Article 617-guater); unlawful possession, dissemination and installation of equipment and other means
of intercepting, impeding or interrupting computer or telematic communications (617-guinquies, 1CC); damage to
information, data and computer programs (Article 635-bis, ICC); damage to information, data and computer programs
used by the State or other public body or otherwise of public utility (Article 635-zr, ICC); damage to computer or
telecommunications systems (Article 635-guater, ICC); damage to computer or telecommunications systems of public
utility (Article 635-guinguies, ICC); computer documents (Article 491-bis, ICC); computer fraud by the person providing
electronic signature certification services (Article 640-guinquies, 1ICC).

14 These crimes include: criminal conspiracy (Article 416, ICC); national and international Mafia-type association (Article
416-bis, 1CC); political-Mafia electoral collusion (Article 416-zer, 1CC); kidnapping for ransom (Article 630, ICC);
association for the purposes of drug trafficking (Article 74 of Decree no. 309 of the President of the Republic of 9
October 1990); maximum duration of preliminary investigations (Article 407(2)(a)(5), Italian Criminal Procedure Code).
Law No. 236/2016, published in the Official Gazette on 23 December 2016, included in the Criminal Code the offence
of “Trafficking in organs removed from a living person” (Article 601-bis, ICC) which is referred to in Article 416, ICC.
(conspiracy to commit crime). Therefore, the offence referred to in Article 601-bis (Trafficking in organs removed from a
living person) is a new predicate offence of criminal conspiracy.

15 In this case, Italian Legislative Decree 231/2001 contains no further provisions. Organisations are liable for these
crimes putsuant to a separate provision in the aforementioned Article 10 of Italian Law no. 146/2006, which sets out the
specific administrative sanctions applicable to the crimes, drawing attention to the last paragraph whereby “administrative
offences laid down in this article are subject to the provisions of 1talian Legislative Decree 8 June 2001, No. 231”.
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(xvii) environmental crimes, referred to in Article 25-undecies, introduced into
the Decree by Article 4(2), Law No. 116/2009 as amended;

(xviii) crime of employing illegally resident non-EU nationals, referred to in
Article 25-duodecies and introduced into the Decree by Legislative Decree
109/2012 and amended by Law 161/2017".

(xix) crime of bribery between private individuals and incitement to
corruption between private individuals, governed by the amended Article
2635 of the Civil Code, now headed “Bribery between private individuals”, and
by Article 2635-bis Civil Code, under the heading "Incitement to bribery
between private individuals", referred to in Article 25.-7er, paragraph 1(s)-bis
introduced into the Decree by the “Anticorruption Law”, as amended by
Legislative Decree No. 38/2017 and Law No. 3/2019";

(xx) crime of racism and xenophobia referred to in Article 25-ferdecies, introduce

by Law No. 167 of 20 November 2017";

16 Article 25-dnodecies was amended by Law No. 161/2017, as further detailed in Special Part E of the Model.

17 Legislative Decree no. 38/2017, published in the Official Gazette on 30/03/2017 enacted framework decision no.
2003/568/JHA on the subject of combating cotruption in the private sector, amending the definition of the ctime of
corruption in the private sector (including persons whose job includes management duties in organisations among the
punishable individuals, envisaging as punishable conduct the payment or soliciting of payment in cash or other benefits),
and introducing the crime of incitement to corruption (Article 2635-bis of the Civil Code), also increasing the severity of
the fines and introducing disqualification sanctions. Law No. 3/2019 has also repealed the possibility of filing a complaint
for the crime of bribery among private individuals referred to in Article 2635 of the Civil Code, as well as the crime of
incitement to bribery among private individuals referred to in Article 2635-bis of the Civil Code, referred to in Article 25-
ter of the Decree, introducing the possibility of ex officio prosecution.

18 Article 25—7erdecies was included by Law No. 167/2017, published in the Official Gazette on 27 November 2017 in
Chapter II (“Provisions on justice and security”), Article 5, paragraph 2 (“Provisions for the full implementation of Framework Decision
2008/913/JHA on combating certain forms and expressions of racism and xenophobia by means of criminal law - EU Pilot Case
8184/15/JUST”). This predicate offence provides that the crimes to which it refers punish the patticipants of
organisations, associations, movements or groups whose purposes include incitement to discrimination or violence for
reasons of race, ethnicity, nationality or religion, in such a way that it generates a real danger of dissemination, based
wholly or partly on historical denialism, on gross trivialisation or apologia of the Holocaust or of the crimes of genocide,
crimes against humanity and war crimes. It should be noted that in this context, on 22 March 2018, Legislative Decree
No. 21/2018 was published in the Official Gazette on “Provisions implementing the delegation principle of code
reservation in criminal matters”. The decree aims to streamline criminal legislation in order to make it more readily
available and to avoid chaotic legislative production in the sector. To this end, the decree introduces the principle of
“code reservation”, whereby provisions providing for offences may be introduced into the system only if they amend the
Criminal Code or are included in fundamental law. On the basis of this principle, the Decree has repealed a number of
offences provided for in special laws, including racism and xenophobia offences (Article 3 of Law 654/1975) and the
offence of activities organised for the illegal trafficking of waste (Article 260 of Legislative Decree 152/2006), both of
which are referred to in the list of predicate crimes in the Decree by means of a reference to the specified provisions
(Article 25-ferdecies and Article 25-undecies). The provisions are not without criminal relevance since the same offences have
been introduced into the Criminal Code in Article 604-bis, ICC. (crimes of propaganda and incitement to commit racial,
ethnic or religious discrimination) and Article 452-guaterdecies, 1CC. (offence of “activities organised for the illegal
trafficking of waste”). In a coordinating provision, the decree provides that references to the repealed provisions ate to be
understood as referring to the new provisions of the Criminal Code. It follows that liability under the Decree for the
above-mentioned offences remains unaffected.
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(xxi) fraud in sporting competitions, illegal gaming or betting and gambling
by means of prohibited devices referred to in Article 25-guaterdecies and
introduced into the Decree by Law No. 3/2019";

(xxii) tax crimes, referred to in Article 25-guinguiesdecies, introduced by Article 39(2)
of Decree-Law No. 124/2019%;

(xxiil) smuggling, referred to in Article 25-sexzesdecies which was introduced by
Legislative Decree No. 75/2020%;

(xxiv) crimes against cultural heritage, referred to in Article 25-septiesdecies,
introduced into the Decree by Law No. 22/2022%;

(xxv) crimes of laundering cultural assets and destruction and looting of
cultural or landscape assets, referred to in Article 25.-dnodevicies, introduced

into the Decree by Law No. 22/2022%.

*

19 Atticle 25-guaterdecies was introduced by Atticle 5 of Law no. 3/2019 (“Ratification and implementation of the Council
of Europe Convention on the manipulation of sports competitions, done at Magglingen on 18 September 2014”),
published in the Official Gazette on 16 May 2019. Atticle 25-guaterdecies refers to the commission of the offences referred
to in Articles 1 (fraud in sporting competitions) and 4 (illegal gambling or betting) of Law no. 401/1989.

20 Subsequently amended by Conversion Act No. 157 of 19 December 2019. Article 25-quinguiesdecies refers to the crimes
provided for by Legislative Decree No. 74/2000, namely: the criminal offence of filing fraudulent tax returns based on
false invoices or other false documents relating to non-existent transactions, as set forth in Article 2(1) and (2-bis),
entailing different fines depending on whether the amount of the fictitious passive elements is more or less than EUR
100,000; the criminal offence of filing fraudulent tax returns using other artifices (as set forth in Article 3); the criminal
offence of issuing invoices or other documents for non-existent transactions (as set forth in Article 8(1) and (2-bis)),
entailing different fines depending on whether the amount of the non-existent transaction specified in the invoices or
documents, per tax period, is more or less than EUR 100,000; the criminal offence of concealing or destroying accounting
records (as set forth in Article 10), and the criminal offence of fraudulent failure to pay taxes (as set forth in Article 11).
Article 25-guinquiesdecies was subsequently amended by Article 5(1)(c) of Legislative Dectee No. 75/2020, entited
“Implementation of Directive (EU) 2017/1371 on combating fraud affecting the financial interests of the Union by
means of criminal law”, having as its object the transposition of the PIF Directive. This amendment introduce into the
scope of relevant crimes under the Decree, the criminal offences referred to in Article 4 of Legislative Decree No.
74/2000, filing inaccurate tax retutns, in Article 5 of Legislative Decree No. 74/2000, failing to file tax teturns, and in
Article 10-guater of Legislative Decree 74/2000, undue tax offsetting; the relevance of these offences under the Decree is
also subject to their being committed “within the framework of cross-border fraudulent systems and for the purpose of
VAT evasion amounting to no less than ten million euro”.

21 Article 25-sexiesdecies led to the introduction, among the predicate offences, of the offences referred to in Presidential
Decree No. 43/1973 (Consolidated Text of Legislative Provisions regarding Customs).

22 Article included by Atticle 3, paragtaph 1, Law No. 22/2022, as from 23 March 2022, pursuant to Article 7, patagraph
1, of the same Law. Article 25-septiesdecies introduces the following offences into the list of predicate offences under the
Decree: Article 518-bis, ICC (Theft of cultural assets); Article 518-zer, ICC (Misappropriation of cultural assets); Article
518-guater, ICC (Receipt of cultural assets); Article 518-octies, ICC (Forgery of private contracts relating to cultural assets);
Article 518-novies (Violations of the sale of cultural assets); Article 518-decies, ICC (Illegal importation of cultural assets);
Article 518-undecies, ICC (Illegal exit or export of cultural assets); Article 518-duodecies, ICC (Destruction, dispersal,
deterioration, defacement, spoiling and illegal use of cultural or landscape assets); Article 518-guaterdecies, 1CC
(Counterfeiting of works of art).

2 Article included by Article 3, paragraph 1, by Law No. 22/2022, as from 23 March 2022, pursuant to Article 7,
paragraph 1, of the same Law. Article 25-duodevicies introduces into the list of predicate offences under the Decree the
offences referred to in Articles 518-sexies, ICC (Laundering of cultural assets) and 518-ferdecies, ICC (Destruction and
looting of cultural or landscape assets).
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In view of the corporate objective and the activities of Fridea S.r.l. as well as the specific
characteristics of the Company, for the purposes of drawing up this Model, it was deemed
appropriate to deal only with the Crimes considered to be committable in practice,
excluding from the analysis those whose risk of being committed can be rated as low.
In particular, for the purposes of this Model the following were considered:

» Crimes committed in relation to the Public Administration (Articles 24, 25 and 25-
dectes of the Decree);
Corporate Crimes (Article 25-7er of the Decree);
Workplace health and safety offences (Article 25-septies of the Decree);

Environmental Crimes (Article 25-undecies of the Decree);

YV V VYV V

the Crime of employment of third-country nationals whose stay is undocumented
(Article 25-duodecies of the Decree); and
» Tax Crimes and Smuggling (Article 25-guinguiesdecies and 25-sexiesdecies of the

Dectee),

For a detailed analysis of the offences under consideration, refer to the relevant Special

Part of the Model.

1.3 SANCTIONS
The Sanctions under Article 9 of the Decree applicable to the company as a consequence
of an actual or attempted criminal act described above are as follows:
» fine up to a maximum of EUR 1,549,370.69 (plus precautionaty seizure);
» disqualification (also applicable as an interim measure) for no less than three
months and no more than two years, which in turn may consist of:
- a ban on carrying out business activities;
- suspension or cancellation of authorisations, licences or permits
instrumental to committing the offence;
- a ban on obtaining contracts with the Public Administration;
- exclusion from or termination of incentives, funding, contributions or
other subsidies;
- a ban on advertising goods and services;
» confiscation (and interim seizure);

» publication of ban on cartying out business activities.
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1.4

EXEMPTION OF ORGANISATIONS FROM ADMINISTRATIVE

LIABILITY

Under Articles 6 and 7 of the Decree, the Organisation is not liable for Crimes committed

by Top-level Managers and Employees if it can prove that it has adopted and effectively

implemented adequate organisation, management and control models to prevent the

occurrence of these criminal offences. In this regard, the system involves setting up an

internal control body appointed to supervise the actual effectiveness of the Model.

According to these provisions, the Organisation cannot be held liable pursuant to the

Decree if it can prove that:

>

>
>

its management body has adopted and effectively implemented adequate
organisation, management and control models to prevent the crime that was
committed, prior to its commission;

an internal body vested with the powers to act on its own initiative and to monitor
compliance (the Supervisory Committee) has been set up to assure the functioning
and observance of the models and to keep them updated,;

the offenders fraudulently circumvented the organisation and management models;

the Supervisory Committee exercised adequate controls.

The Decree also specifies that the organisation and management models must comply with

the following requirements (Article 6(2) of the Decree):

>
>

identify the activities in relation to which the Crimes may be committed;

envisage specific procedures to schedule training and implement the resolutions of
the Organisation concerning Crimes to be prevented;

determine appropriate methods for managing financial resources to prevent crimes
from being committed,;

provide for the obligation of disclosure to the Supervisory Committee;

introduce an appropriate disciplinary system to sanction non-compliance with the

measures specified in the Model;

If the Organisation can prove to the Courts that it had adopted and effectively

implemented an adequate system of organisation, management and control to prevent the

commission of a crime prior to its commission by the actual offender, then it will not be
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held liable. So, the Model must be prepared and the Supervisory Committee’s activities
must be organised with the goal of providing that proof to the Courts. This means that
Organisations must make sure their procedures fulfil the aforementioned requirements.

Therefore, de facto, the Organisation must adopt an adequate and complete Model if it
wants to ensure exemption from administrative liability for crimes committed by Top-level

Managers and by Employees.

2. FUNCTION OF THE MODEL

2.1 STRUCTURE AND PURPOSES OF THE MODEL
To assure legal, fair and transparent conditions in the performance of its activities, Fridea

S.r.l. has decided to adopt and implement this Model.

The Model was drawn up bearing in mind both the provisions of the Decree and the
Confindustria Guidelines, which, among other provisions, contain methodological
guidelines for identifying areas of risk and the framework to be adopted in implementing
the Compliance Model.

*
In light of the general principles set forth above and in consideration of the provisions of
the Guidelines, this Model comprises a “General Section” and five separate “Special
Sections”, prepared according to the type of crimes covered in the Decree, which are at a
heightened risk of commission in the Company.
The goal of the General Section is to define the purposes of the Compliance Model and
the general principles the Company uses as the benchmark for the management of its
activities. Each Special Section sets out to identify the rules of conduct to adopt and the
preventive measures to take concerning committable offences.
The Special Section also defines the specific tasks of the Supervisory Committee in relation
to each type of Crime considered for the purposes of preparing the Compliance Model,

pursuant to the Decree.

The goal of this Model, in relation to the Company's Sensitive Activities, is to identify an

integrated system organised into procedures/procedural principles and control activities

21



that aim to prevent Crimes from being committed.

In particular, the Model has the purpose of:

» making those working in the context of Sensitive Activities awate of the risk of
incurring punishable offences under criminal law (for the offender) and under
administrative law (for the Company) in the event of violation of the
procedures laid down in the Model;

> reiterating that conduct in breach of the law and of the Code of Ethics adopted
by Fridea S.r.L. is resolutely condemned by the Company;

» enabling the Company to monitor risk activities in order to facilitate crime

prevention.

The fundamental principles of this Model are:

> the dissemination of the rules of conduct and the procedural principles and/or
procedures implemented by the Company, as well as a staff training plan
covering all elements of the Model inside the Company and to all Associated
Persons;

» the adoption of a Code of Ethics that sets out the ethical principles and general
guidelines for conduct that Senior Officers and Top-level Managers, Employees
and Associated Persons are required to comply with in the execution of their
respective activities;

» the identification of “sensitive processes” in the Company, meaning areas
where there is a heightened risk of committing the Crimes listed in the Decree;

» the existence of consolidated procedures and/or practices that provide both
general and specific information with regard to the operating methods for work
activities in the identified “sensitive processes”;

» the implementation of a system of internal managerial proxies and powers of
attorney to represent the Company externally which assures a clear allocation of
duties, in keeping with the organisational structure and the management control
system;

» the implementation of a management and control system for the Company's
financial resources enabling the timely identification of any critical situations

that may arise;
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» the adoption of an appropriate disciplinaty system to sanction any breaches of
the Model and the Code of Ethics;
» the appointment of a body in the Company (the Supervisory Committee)

tasked with monitoring compliance with the Model and keeping it updated.

2.2  RECIPIENTS OF THE MODEL

The rules contained in this Model are addressed to all Recipients.
The Recipients are notified of the Model and its contents using methods that make sure
these are clearly understood, as laid down in Paragraph 6 below; therefore, the Recipients
of the Model are required to strictly comply with all provisions, also in fulfilment of all the

duties of fairness and diligence generated by their legal relations with the Company.

2.3  ADOPTION OF THE MODEL

The Company intends to ensure that its Employees, Top-level Managers and anyone acting
on its behalf do not commit offences that may both harm the image of the Company and
lead to the application of fines and/or disqualification under the provisions of the Decree

for crimes that are to the advantage or in the interest of Fridea S.r.l..

For this purpose, the Company has adopted this Model, intending to introduce a system of
principles and rules of conduct that must form the basis for the conduct of all persons

belonging to the Company in their relations with Italian or foreign stakeholders.

24  AMENDMENTS TO THE MODEL

This Model, which is an official document issued by the Company, was first adopted by the
Company by resolution of the Board of Directors on 26 January 2012 and subsequently
amended.

This was updated in its current form by resolution of the Company's Board of Directors on

04 December 2023.

The Model may be modified and/or supplemented, with amendments and/or additions of
a formal nature, by the Board of Directors following a proposal and/or consultation with

the Supervisory Committee.
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3. THE ORGANISATIONAL STRUCTURE OF FRIDEA S.R.L.

31 INTRODUCTION

In order to identify the Sensitive Activities laid down in the Decree, it is necessary to refer
to the special features and actual operations of the Organisation that intends to adopt the
Model.

The organisational structure of Fridea S.r.l. is therefore preliminarily described below, with

particular reference to the activities it carries out and its governance and control system.

3.2  THE ORGANISATIONAL STRUCTURE OF FRIDEA S.R.L.
3.21 COMPANY DESCRIPTION AND STRUCTURE

Established in 2010, Fridea S.r.1. has many years of experience in the metallurgy machinery
manufacturing sector.
The company is engaged in the construction, trade, import, export of machinery and
mechanical equipment for industry and their accessories.
The governance model and, more generally, Fridea S.rl's organisational structure is
structured in such a way as to guarantee the implementation of company strategy and the
achievement of the objectives set down by management, as well as the optimum efficiency in
its operational processes.
The Company has opted to adopt a “conventional” system of corporate management,
which involves a Board of Directors (consisting of 4 members).
From the standpoint of the in-house control system, the Company functions on the basis
of a set of rules, procedures and organisational structures that ensure compliance of the
activities undertaken with the law, with the policies, plans and in-house procedures adopted
also at Group level, as well as the involvement of several corporate individuals and/or
functions in the performance of Sensitive Activities; in this context, the related structure
consists of:
e legal and regulatory framework applicable to the Company, including that which is

specific to the industrial sector in which it operates;
¢ Code of Ethics;
*  system of delegated and proxy powers;
e hierarchical-functional structure (see corporate organisational chart, annexed hereto as

Appendix 2).
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The organisational structure of Fridea S.r.l. has been set up in such a way as to guarantee,
on the one hand, separation of roles, tasks and responsibilities between the different
functions and, on the other, a clear delineation of the competencies of each company area

and the responsibilities connected to them.

More specifically, the corporate organisational chart makes it possible to identify the areas
into which corporate activities are divided, the individuals and functions operating in the
individual areas and their respective roles, as well as the hierarchical lines of dependence

between them.

3.2.2 CORPORATE GOVERNANCE
The Company’s governing bodies are:
» the General Meeting;
» the Board of Directors;
» the Chairman; and
» the Sole Auditor.

3.2.2.1 GENERAL MEETING

Shareholders decide on matters that fall within their competence under the Civil Code, the
Company's Articles of Association, and matters that one or more directors or several
shareholders representing at least one third of the share capital submit for their approval.
Each member has the right to cast a number of votes proportional to their shareholding.

Decisions of shareholders at a shareholders' meeting or by written consultation are adopted
by a majority vote representing at least fifty per cent of the share capital. Decisions of
shareholders at a shareholders' meeting or by written consultation are adopted by a

majority vote representing at least fifty per cent of the share capital.
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3.2.2.2. BOARD OF DIRECTORS
The Board of Directors has full powers for the governance of the Company.
The Company is represented by the Chairman of the Board of Directors and the Chief
Executive Officers.
The Company may be governed, alternatively, by a sole director or by a Board of Directors
consisting of three to seven shareholders, as decided by the shareholders upon

appointment.

3.2.2.3 CHAIRMAN
The Chairman of the Board of Directors is fully empowered for the Company’s day-to-day
management, exercised with free and several signature, including:

- all the powers to request, negotiate and obtain, from leading banks and credit
institutions, credit facilities, bank credit lines, sureties and bank guarantees in
general, in the forms deemed most appropriate, in relation to the company's
requirements, both to obtain new credit lines and to adapt those already granted,
accepting the terms and conditions required and signing all the deeds and contracts
that may be necessary, without exception;

- all the powers necessary to purchase, sell and exchange registered movable assets,
establishing any conditions, prices or considerations;

- all the powers to enter into contracts of sale with the application of the benefits
envisaged by Law 1329 of 28/11/1965 and to sign all related documentation, with
the power to grant deed of release of payments and the removal of the mark

applied at the conclusion of the contract.

3.2.2.4 SOLE AUDITOR
The Company has appointed a Single Statutory Auditor, who remains in office for three
financial years and therefore until the Shareholders' Meeting called to approve the financial

statements for the last financial year of the office.

3.3 GENERAL PRINCIPLES OF THE ORGANISATION AND CONTROL SYSTEM
This Compliance Model constitutes an extension of the management and control system
already in force in the Company and is adopted with the aim of providing a more

comprehensive guarantee of the achievement of the Company's objectives in compliance
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with current (primary and secondary) regulations, reliability of information (including

financial information) and safeguarding of Company assets.

3.3.1 ORGANISATIONAL SYSTEM AND SEPARATION OF ROLES

The company’s organisational system is structured to meet the following requirements:
» clarity, formalisation and communication, with special reference to attributing
liability, to defining the hierarchy and to assigning operational activities;
» separation of roles, thereby cleatly defining operational processes in order to avoid
functional overlap and, more importantly, to avoid concentrating activities with a

high degree of criticality or potentially heightened risk in a single person.

3.3.2 POWERS
Powers are delegated both for internal authority, which forms the basis of the Company's
decision-making processes for activities to implement and for representation, namely to
sign deeds or documents intended for third parties and that bind the Company to them,
also in legal and economic terms.
Powers must:

» be defined and formally delegated by the Boatrd of Directors;

» be consistent with the responsibilities and tasks delegated and with the positions
covered by the proxies within the organisational structure;

» include limits to exercising those powers consistent with the assigned roles, paying
special attention to powers of expenditure and authority and/or signatory powers
for transactions and deeds that are considered within the company to be “at risk”;

» be updated, where necessaty, as a result of organisational changes that may have

occurred.

3.3.3 OPERATIONAL PROCEDURES

Company processes and operational activities are underpinned by general and specific
principles of conduct and/or (formalised) internal procedutes, including those via the
delegation system, which reflect the following requirements:

» regulation of the methods used in carrying out activities;

» definition of responsibilities for activities, in compliance with the principle of

keeping the roles of the person initiating the decision-making process separate from
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the person who actually puts it into practice, and from the person who performs
the related controls;

> traceability of deeds and operations in general through appropriate documentary
records that certify the characteristics and justifications of the activities
implemented and identify the various persons involved in the operation
(authorisation, implementation, recording, checking);

» adoption of control mechanisms (also using external consultants) that guarantee the
integrity and completeness of the data managed and the information exchanged in

and outside the company structure.

3.3.4 CONTROL AND MONITORING

Control and monitoring tasks necessarily involve different individuals or bodies, which
include: the Board of Directors, the Single Auditor, external consultants and the
Supervisory Committee and, more generally, the Company staff, and they also constitute an
indispensable aspect of Company activities.
The controls carried out by these persons are defined in consideration of the following
activities:
» supervision of the correct administration of the Company, the organisation’s
adequacy and compliance with the law and with the Articles of Association;
» internal auditing, in order to detect inconsistencies and breaches of the proxy
system and/or of the procedures;
» external auditing, in order to check the regularity of the company accounts and

financial statements in compliance with the applicable accounting principles.

3.3.5 TRACEABILITY

Every operation and/or activity must be appropriately recorded. It must be possible to
monitor ex-post the process of decision-making and/or authorisation and/or execution of
activities, also through appropriate documentary records (hard copies and/or electronic)
and, at any rate, which records may be deleted or destroyed and the methods used for this

purpose must be accurately governed.
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The Company considers that the foregoing principles are consistent with the instructions
given in the Confindustria Guidelines and are also reasonably suitable for preventing the
crimes contemplated in the Decree.

In light of the above considerations, the Company deems it essential to guarantee the
correct and effective application of the aforementioned control principles in all areas of
company activity and/or processes determined as having the potential risk of offence,
during the mapping process.

Lastly, the Company considers that the Supervisory Committee and the Company’s
representatives and their Associated Persons must be tasked with checking constant

application, adequacy, consistency, and updating of the aforementioned principles.

4. METHOD USED TO IDENTIFY SENSITIVE ACTIVITIES AND TO
DRAFT THE MODEL

4.1 INTRODUCTION

Article 6.2(a) of the Decree states that one of the requirements of the Model is the
identification of “sensitive areas” or “risk areas”, i.e. processes and areas of company
activities in which the risk of one of the offences expressly referred to in the Decree may
be committed.

The company's operational background has therefore been analysed in the sectors in which
the commission of Crimes may be assumed, highlighting the most relevant stages and
processes in this context.

At the same time, we investigated the underlying elements of sensitive crimes within the
Company activities, in order to identify the actual conduct which, in the company context,
could constitute a case of crime.

The Model was drawn up by Fridea S.rl. bearing in mind both the provisions of the
Decree and the Confindustria Guidelines, which set out the methodological guidelines for

identifying areas of risk and the framework of the Model.

4.2  BACKGROUND PREPARATION PRIOR TO FORMULATING THE MODEL

In view of the provisions of the Decree, the Company has undertaken a project to draw up
this Model, issuing a specific mandate to external consultants with the necessary
competencies for this purpose.

The drafting of the Model was preceded by a series of preparatory activities, broken down
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into the following steps:

1) Preliminary analysis of the company context

The objective of this stage was the prior examination of Company organisation and
activities, as well as the corporate processes into which the activities are divided, by
analysing the documentation made available by the Company and conducting ad hoc

interviews with the heads of corporate functions.

2)  Identification of the Sensitive Activities and “As-is analysis”

This analysis process was used to identify a series of Sensitive Activities within the
Company structure, in the environment of which crimes could hypothetically be
committed. Following this investigation, the next step assessed the management methods
applied to Sensitive Activities, the existing control system and the compliance of the system
with commonly accepted principles governing internal control.
The analysis covered the Activities Sensitive to the commission of the Crimes listed below:
- Crimes committed in relations with the Public Administration (Articles 24, 25 and
25-decies of the Decree);
- Corporate Crimes (Article 25-fer of the Decree);
- Workplace health and safety offences (Article 25-septies of the Decree);
- Environmental Crimes (Article 25-undecies of the Decree);
- Crime of employment of third-country nationals whose stay is undocumented
(Article 25-duodecies of the Decree);
- Tax crimes (Article 25-quinquiesdecies of the Decree) and smuggling (Article 25-

sexiesdecies of the Decree).

3) _“Gap analysis”

Based on the existing controls and procedures in place for Sensitive Activities and the
provisions and purposes of the Decree, actions to improve the current internal control
system and the essential organisational requirements for the definition of this Model were
identified.

The potential risks of crime were identified for the sensitive instrumental processes and
areas of activity identified, along with the possible methods for committing such crimes

and the persons (employees and others) normally involved.
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The results of this exercise of mapping the areas of risk, the controls currently in place
(“As-ts analysis”) and identifying actions to improve the in-house control system (“Gap

analysis”) are set out in a number of documents kept on file by the Company.

4.3  DRAFTING THE MODEL
After the foregoing activities, the Company defined the operating principles and the
“protocols” of reference to draft the Model it intends to implement, considering the

» provisions of the Decree;

» Code of Ethics;

» Confindustria Guidelines.
Any decision not to adapt the Model to certain recommendations of the Confindustria
Guidelines does not affect the validity of the document itself. Indeed, the Model must
necessarily be drawn up with specific reference to the concrete circumstances of the
Organisation itself and, therefore, it may also depart from the Confindustria Guidelines,
which, by their very nature, are general in nature.
The Code of Ethics is a tool to aid in preventing the commission of criminal offences
within Sensitive Activities, since it represents the Company's formal commitment to act in
accordance with transparent rules of conduct in addition to the current legislation in force.
The provisions contained in the Code of Ethics are targeted at ensuring observance of the
principles of compliance, fairness, non-discrimination, loyalty and the defence of the
Company's image and reputation. The Code of Ethics also establishes in-house directives
of conduct addressed to all corporate associates who are responsible to the Company, on
an ethical and professional level, for their conduct in the course of their activities, which

have been deemed as particularly sensitive and consistent with besz practices.
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5. THE SUPERVISORY COMMITTEE OF FRIDEA S.R.L.

5.1 STRUCTURE OF THE SUPERVISORY COMMITTEE

Article 6(1)(b) of the Decree stipulates that the task of supervising the operation of and
observance of the Compliance Model, as well as ensuring that it is updated, must be
entrusted to the Supervisory Committee, which has autonomous powers of initiative and

control.

The members of the Supervisory Committee must be in possession of subjective
requirements that guarantee its autonomy and independence in the execution of its

activities.

Because the Supervisory Committee is vested with powers to and act on its own initiative
and to monitor compliance, it must

e be independent of whoever it is supervising;

e not have operational duties;

e be financially independent.
This position must also be accompanied by the non-assignment of operational duties which
would require participation in decision-making and managerial activities, thereby
“polluting” its objectivity when judging the conduct monitored, and the adequacy of the

Compliance Model.

The Company has decided that a 3-member Supervisory Committee appointed by the
Board of Directors is appropriate and consistent with the foregoing, and with the company

operations.

The Board of Directors has therefore decided that the Supervisory Committee that best
responds to the requirements laid down in the Decree shall be composed of three (3)
persons identified as follows:

e one member from outside Fridea with a strong reputation of honour and

professionalism, acting as Chairman of the Committee;
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e two members, who may be either external, with the same characteristics as the
Chairman and/or in-house and/or Associated Persons, preferably from the
following company areas:

e Sole Auditor;
e Finance and auditing;

e FEnvironment.

The professionalism of the Supervisory Committee is assured by:
e the specific professional competence of its members;
e by the Supervisory Committee’s right to make use of autonomous financial
resources in order to draw on external expertise.
The Supervisory Committee reports directly to the senior operational and control
management of the Company, in order to assure its full autonomy and independence in the

performance of its assigned duties.

In particular, the Supervisory Committee:

e reports the results of its supervision and monitoring activities to the Board of
Directors;

e is independently empowered to take action in its fields of competence. For this
purpose, and to guarantee the continuity of the activities to verify the adequacy and
suitability of the Model, the Supervisory Committee uses internal staff and/or
associated persons from outside the company;

e it has an annual budget for its exclusive use;

e it works as a team and has its own “operating regulations” drawn up and approved
by the Committee itself.

The Supervisory Committee operates within the Company, which guarantees the continuity
of its activities. Aspects concerning the continuity of the Supervisory Committee's actions,
including the planning and implementation methods of its monitoring activities, keeping
minutes of meetings, the methods and specific contents of information flow concerning
crime-sensitive processes, as well as its internal operational and working methods refer to a

regulation and work plan specifically drawn up by the Supervisory Committee.
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5.2 APPOINTMENT, DURATION AND REQUIREMENTS OF THE SUPERVISORY
COMMITTEE
The Board of Directors appoints the Supervisory Committee through a specific resolution,
and establishes its remuneration, if applicable.
In order to guarantee the requirements of being independent and self-ruling, the following
are considered to be incompatible with appointments as a member of the Supervisory
Committee from the time of the appointment and for the whole term of office:
e being an executive and/or non-independent member of the Board of Directors of
Fridea;
e Dbeing a statutory auditor for Fridea;
e having close relations - as a spouse, immediate family or up to fourth removed
kinship - with the aforementioned members of the Board of Directors;
e carrying out operational or business functions in the Company;
e having been found guilty of committing one of the Crimes (or other similar

administrative offences).

In order to guarantee effective and ongoing implementation of the Model, as well as
continuity of action, the duration of the appointment has been set at three (3) years, which
may be renewed by resolution by the Board of Directors, subject to automatic forfeiture
(including the aforementioned incompatibilities), members of the Body may only be
revoked by the Board of Directors for just cause.

The following constitute just cause for revocation:

» a conviction of the Company pursuant to the Decree or a plea bargaining sentence,
which has become final, where the records show “omitted or insufficient
supervision” by the Supervisory Committee, pursuant to Article 6(1)(d) of the
Decree;

» aconviction or plea bargain issued against a member of the Supervisory Committee
for having committed one of the Crimes;

» lack of confidentiality with regard to the information of which the members of the

Supervisory Committee become aware in the execution of their duties.

Members of the SC can resign from office at any time, by serving notice of at least 1 (one)

month, without providing any justification.
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If a member resigns from the Supervisory Committee or is automatically disqualified, the
Committee shall promptly notify the Board of Directors, which shall take all decisions

required in a timely manner.

The Supervisory Committee is considered expired if the majority of its members resign or
are automatically disqualified. In this case, the Board of Directors shall appoint all

members ex-novo.

5.3  OPERATION OF THE SUPERVISORY COMMITTEE

The Supervisory Committee carries out its checks on a quarterly basis by means of
meetings held in person, via audio or video conference (or in combination) with the other
persons invited to attend the meeting and in any case whenever it deems it necessary.
Directors, auditors, managers, function managers or external consultants may be asked to

join the Supervisory Committee meetings if their presence is required.

The Supervisory Committee reports to the Board of Directors, and draws up an annual
report summarising all the activities undertaken during the year, the controls and audits
catried out, and any update of the map of risk-sensitive processes, ctimes and/or the
Compliance Model.

The Supervisory Committee's audits are recorded and copies of the minutes are kept by the

Supervisory Committee itself.

In implementing its activities, the Supervisory Committee may use the services of internal
or associated persons from outside the company, although they remain directly responsible
for the precise fulfilment of the supervision and control obligations laid down in the
Decree. Associated persons are required to comply with the obligations of diligence and

confidentiality laid down for the members of the Supervisory Committee.
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5.4

FUNCTIONS AND POWERS OF THE SUPERVISORY COMMITTEE

The main functions of the Supervisory Committee are to:

monitor the actual application of the Compliance Model, by preparing and
implementing a supetvision and control work plan/programme;

monitor adequacy of the Compliance Model, 1.e., its effectiveness in preventing the
Relevant Crimes;

monitor the long-term duration of the effectiveness requirements of the
Compliance Model;

promote the updating of the Compliance Model, should this become necessary.

In particular, the Supervisory Committee has the following powers:

requesting information and/or documentation from corporate functions

concerning transactions and acts performed in risk areas;

adopt and/or implement control procedures in order to verify compliance with this
Compliance Model;

make random inspections of certain operations and/or specific acts cartied out in

the areas at risk of Crimes being committed;
carry out fact-finding investigations in order to identify new sensitive processes;

promote, in concert with the relevant corporate functions, appropriate initiatives

for the circulation, knowledge and comprehension of this Compliance Model;
provide clarifications and instructions for compliance with this Compliance Model;

consult other company functions and/or external consultants in order to guarantee

the effectiveness of this Compliance Model;

periodically report the implementation and operational status of this Compliance

Model to the Board of Ditrectors;

assess amendments and/or updates to be made to this Compliance Model and

propose them to the Board of Directors.
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5.5  OBLIGATION OF DISCLOSURE TO THE SUPERVISORY COMMITTEE
The Supervisory Committee must be informed promptly regarding the following:

e proceedings and/or sentences taken by the judicial police, or by any judicial
concerning the actual or potential commission of any Crimes by the Recipients and,
in any case, the breach of this Compliance Model;

e company disciplinaty proceedings and/or action taken/adopted following a breach
of this Compliance Model;

e any proposed amendment to this Compliance Model;

e system of managers' proxies and any subsequent amendments and/or additions
thereto;

e company signature authority system and any subsequent amendments and/or

additions thereto.

Specifically, Recipients are obliged to report the above-mentioned information, preferably
by sending an e-ail to the following address odv@mflgroup.com (on the understanding,

however, that any other means of communication may be used).

The Committee will act in such a way as to protect whistle-blowers who act in good faith
from any retaliation, discrimination or penalisation. It shall also keep their identity
confidential unless required to disclose it by law and to protect the rights of the Company

or the persons involved, as well as the reputation of the whistle-blower(s).

The Supervisory Committee carefully and impartially assesses the reports received and may

investigate and explore them further as it sees fit.

In addition to the reports described above, the Supervisory Committee must be
immediately informed by anyone with information concerning:
e requests for legal advice sent by Employees in the case of criminal proceedings
being initiated for Crimes;
e the evidence of disciplinary proceedings brought and any sanctions ordered with
specific reference to the Crimes, or the dismissal of any cases and the relative

justifications;
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e any transfer of money between Fridea and another subsidiary or associated
company that is not justified by a specific contract entered into under market
conditions;

e any inconsistency or irregularity found when auditing invoices issued or received by

the Company.

The members of the Supervisory Committee are bound by the strictest confidentiality and
professional secrecy with regard to the information they become aware of in the execution
of their duties in order to avoid any leakage of confidential news or information to the

outside world.

6. COMMUNICATION AND TRAINING

6.1 COMMUNICATION

Communication is a key requirement for the implementation of the Model. The Company
therefore undertakes to facilitate and promote awareness of the Model in the following
ways:

* Commmunication to members of corporate bodies

Each member of the corporate body, when deliberating/examining/informing on the
adoption of the Model (and its updates), becomes aware of and adheres to the principles
contained therein.

» Communication to Employees

The Model is handed over to employees at the time of recruitment. Both the General
Section and the Special Section of the Model (and its updates) are made available to
Employees on the Company website under the corporate compliance section. Additionally,
the Model is also posted on company notice boards.

* Dissemination and communication to third parties

The Model is brought to the attention of all persons with whom the Company has
contractual relations. The Model is made available to all users of the Company website

under the corporate compliance section.
6.2  TRAINING

Training on the contents of the Decree and the Model is a fundamental requirement for its

implementation. In these circumstances, the Company is committed to facilitating and
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promoting awareness of the Model on the part of management and Employees, with a degree
of knowledge that varies depending on position and role, and taking into account the level
of risk of the different activities undertaken by staff. The 231 training programme is
implemented both through e-learning courses and classtoom/webinar events, tailored to
the target audience and designed to encourage active participation. Participants in the
training programme are identified on the basis of a 7isk-based methodology. Participation in
training sessions is mandatory. Training is monitored by the competent company structures
in order to ensure participation and traceability by Company staff. Moreover, these
structures assess any training requirements deriving from updating needs in relation to
changes in the Model and/or any other relevant aspect connected to the legislative
framework, in line with the Supervisory Committee's guidelines, and provide information

to the Supervisory Committee on the training provided.

7. WHISTLEBLOWING
Law No. 179/2017 on “Provisions for the protection of those who report crimes or irregularities of which

they have become aware in the context of a public or private employment relationships ', and, most

24 Taw No. 179 of 30 November 2017 amended Article 6 of Legislative Dectee No. 231/2001 as follows: “7. If the offence
was committed by the persons indicated in Article 5(1)(a), the organisation is not liable if it can prove that:

a) its management body has adopted and effectively implemented adequate organisation, management and control models to prevent the crime
that was committed, prior to its commission;

b) the task of supervising the functioning of, and compliance with, the models and ensuring that they are updated has been entrusted to a body
of the organisation endowed with antonomous powers of initiative and control;

¢) the offenders frandulently circumvented the organisation and management models;

d) there bas been no omission or insufficient supervision by the body referred to in point b).

2. In relation to the extent of the delegated powers and the risk of crimes being committed, the models referred to in paragraph 1(a) must meet
the following:

a) identify the activities in relation to which the crimes may be committed;

b) envisage specific protocols to schedule training and implement the resolutions of the organisation concerning crimes to be prevented;

¢) determine appropriate methods for managing financial resources to prevent crimes from being committed;

d) provide for information requirements vis-a-vis the body responsible for supervising the functioning of, and compliance with, the models;

e) introduce an appropriate disciplinary system to sanction non-compliance with the measures specified in the model;

2-bis. The models referred to in paragraph 1(a) include:

a) one or more channels enabling the persons indicated in Article 5(1)(a) and (b) to submit detailed reports of unlawful conduct, relevant nnder
this decree and based on accurate, concordant facts, or violations of the organisation and management model of the organisation, of which they
have become aware by virtue of their functions, in order to protect the integrity of the body; these channels guarantee the confidentiality of the
identity of the reporting person in the management of the report;

b) at least one alternative reporting channel suitable for ensuring the confidentiality of the reporter's identity in computerised form;

¢) probibition of direct or indirect retaliatory or discriminatory acts against the whistleblower for reasons directly or indirectly linked to the
report;

d) in the disciplinary system adopted pursuant to paragraph 2(e), sanctions against those who breach the measures for the protection of
whistleblowers, as well as against those who make reports that prove to be unfounded with malicious intent or gross negligence.

2-ter.  Adoption of discriminatory measures against the persons making the reports referred fo in paragraph 2-bis may be reported to the
National Labour Inspectorate, for the measures falling within ifs jurisdiction, not only by the person making the report, but also by the trade
union organisation indicated by them.

2-guater. Retaliatory or discriminatory dismissal of the person making the report is null and void. Change of job within the terms of Article
2103 of the Civil Code, as well as any other retaliatory or discriminatory measure taken against the whistleblower, are also null and void. The
burden of proof is on the employer, in the event of disputes relating to the imposition of disciplinary sanctions, or to demotions, dismissals,
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recently, of Legislative Dectee No. 24/2023 on “Implementation of Directive (EU) No
2019/1937 of the European Parliament and of the Council of 23 October 2019 on the protection of
persons who report breaches of Union law and laying down provisions for the protection of persons who
report breaches of national laws”, have addressed the issue of the protection of public or private
workers (also referred to as “whistleblower’), who report or disclose, in order to protect
the integrity of the Organisation, offences or other unlawful conduct of which they have
become aware in the course of their working relationships, in order to guarantee the
exercise of freedom of expression and information, which includes the right to receive and
communicate information, and to combat (and prevent) corruption and mismanagement in

both public and private sectors.

The main changes introduced by the aforementioned Legislative Decree 24/2023 - in force
as from 30 March 2023* — include in particular: a) extension of the scope of application of
the forms of protection provided for whistleblowers (from both a subjective point of view —
in terms of broadening the number of protected persons® — and from an objective point of
view — as a result of the extension of the potentially unlawful conduct deemed worthy of
being reported); b) the introduction of detailed rules on the manner in which the
Organisation is to handle the reports as well as on the terms within which the Organisation
itself is required to provide feedback to the whistleblower on the report™; c) establishment
of an external reporting channel managed by the National Anti-Corruption Authority

(“ANAC”) to which the recipients of the legislation in question may resort, under certain

transfers, or subjecting the whistleblower to other organisational measures with direct or indirect negative effects on working conditions, following
the submiission of the report, to prove that such measures are based on reasons unrelated to the report itself.

3. Organisational and management models may be adopted, ensuring the requirements set out in paragraph 2, on the basis of codes of conduct
drawn up by the associations representing the organisations and communicated to the Ministry of Justice, which, in agreement with the competent
Ministries, may, within thirty days, formmulate observations on the suitability of the models to prevent offences.

4. In small organisations, the tasks referred to in subparagraph (b) of paragraph 1 may be performed directly by the management body.

4-bis. In companies with share capital, the Board of Statutory Anditors, the Supervisory Board and the Management Control Committee may
perform the functions of the Supervisory Committee referred to in subparagraph 1(b).

5. Any profit made by an entity as a result of an offence can be confiscated, including in the form of equivalent assets.”

25 Article 24 of the aforementioned Legislative Decree states that “zbe provisions of this decree take effect on 15 July 2023”; the
regulations currently in force will thus continue to apply to reports or disclosures made prior to the date of entry into
force of the decree itself, as well as to those made up to 14 July 2023.

26 Which now also includes so-called facilitators”, ze. natural persons assisting the whistleblowers in the reporting process,
operating in the same work context as the whistleblower, the person who filed a complaint with the judicial authorities or
the person who filed a public disclosure and who are linked to them by a stable emotional or kinship relationship up to
the fourth degree.

27 In-house reporting channels must ensure the confidentiality, including through the use of encryption tools of the
reporting person, the facilitator, the person involved or in any event the persons mentioned in the report, of the content
of the report and of the related documentation. Management of the reporting channels should be entrusted, as an
alternative: to an in-house individual within the administration/organisation; to an office within the
administration/organisation with dedicated staff, even though not exclusively; to an external individual.
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conditions®™, to make a report; d) review of the rules on sanctions applicable by the ANAC
and introduction of appropriate sanctions in the disciplinary system adopted pursuant to

the Decree”.

In this regard, and in the light of the above-mentioned regulatory framework, the Company
has adopted, along with the other companies in the MFL Group, the procedure on
“whistleblowing’ entitled “MFL Group - Whistleblowing Procedure”, to which reference
should be made. Reports will be examined by the reporting manager, which the Company
has designated in the Legal Department at Mario Frigerio S.p.A. (henceforth the
“Reporting Manager”).
In order to facilitate the whistleblower in the communication of any disclosure, the
Company guarantees a choice between the following in-house reporting methods:
. in written form, by means of:

a) IT  portal  accessible by all  reporters on  the link:

http://wbportal.cloud/frideastl/ which guarantees the secutity and data

protection of the identity of the whistleblower, the confidentiality of the
whistleblower, as well as the content of the report and its documentation. The
portal is managed by an ad hoc application that guarantees confidentiality
requirements by means of a security system featuring encryption systems and

that also allows reports to be made anonymously.

28 More specifically, the whistleblower may forward an external report to the ANAC (only) where one of the following
conditions is met: a) there is no mandatory activation of the in-house reporting channel within their own work
environment, or the in-house reporting channel is not active (i.e., even though mandatory, it does not comply with the
requirements of the reference legislation), ze. Article 4 of the aforementioned Legislative Decree; b) the reporting party
has already made a report through the in-house reporting channel, but this has not been followed up; ¢) the reporting
person has reasonable grounds to believe that i) if they report through the in-house reporting channel, the report will not
be effectively followed up (e.g. in cases where the supervisor concerned is involved in the reported breach); ii) the report
may result in the risk of retaliation against the reporting person; iii) the breach may constitute an imminent or obvious
danger to the public interest.

2Pursuant to Article 21(1) of Legislative Decree No. 24/2023, ANAC applies the following administrative pecuniaty
sanctions to the person responsible, both in the public and private sectors:

e from EUR 10,000 to EUR 50,000 when it establishes that retaliation was committed or when it establishes that the
report was obstructed or an attempt was made to obstruct it or that the obligation of confidentiality set out in
Article 12 was breached;

e from EUR 10,000 to EUR 50,000 when it establishes that no reporting channels have been established, that no
procedures for making and handling reports have been adopted or that the adoption of such procedures does not
comply with those referred to in Articles 4 and 5, and when it establishes that no verification or analysis of the
reports received has been carried out;

e from EUR 500 to EUR 2,500 in the case referred to in Article 16(3), unless the reporting person has been
convicted, even at first instance, of the offences of defamation or slander or, in any event, of the same offences
committed with the report to the judicial or accounting authorities.

Pursuant to Article 21(2) of Legislative Decree 24/2023, individuals in the ptivate sector must provide in the disciplinary
system referred to in Article 6(2) of the Decree for appropriate sanctions against those who are responsible for any of the
offences referred to in Article 21(1) of the Legislative Decree 24/2023.
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b)  conventional channels and techniques in hard copy format using a double
envelope, to be sent to the Mario Frigerio S.p.a., Viale Lombardia snc, 23847,
Molteno (LC). The first envelope must contain the identification data of the
reporter (together with a copy of the identification document), while the
second envelope must contain the details of the report. Both must then be
placed in a third sealed envelope marked “Whistleblowing Report — for the
attention of the Legal Department at Mario Frigerio S.p.A.”.

Reports that are received in accordance with the manner described above must
be promptly forwarded to the Reporting Manager.

The report will then be subject to confidential logging, including by means of a
separate register, by the Reporting Manager.

o orally, by contacting the telephone number 0736618195 and speaking directly with
the manager, i.e. asking for a direct meeting with them in order to inform them
directly of the report in question.

In the case of an oral report, the Reporting Manager is obliged to transcribe the

report in its entirety and submit it to the reporter to make any changes and require
them to sign for acceptance.

All information received in the context of the report must be treated confidentially by the

Reporting Manager, and access to reports must be restricted to authorised persons only.

8. DISCIPLINARY SANCTIONS

8.1 GENERAL PRINCIPLES

The preparation of an effective system of sanctions, pursuant to Article 6(2)(e) of the
Decree is an essential requirement of the Model for the purposes of exempting the
Company from liability.

The establishment of such a system of sanctions makes the action of the Supervisory
Committee efficient and guarantees the effectiveness of the Model itself.

In this regard, Fridea S.r.1. has set up a system of sanctions for the violation of the Model in
order to guarantee compliance with it, in accordance with the Disciplinary Code provided
for by the current National Collective Labour Agreement (“CCNL”) applicable to the
Company's employees [currently the CCNL Metalmeccanici SME] and in compliance with
the procedures established therein.

This disciplinary system is addressed to Employees, Top-Level Managers and Associates.
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For the purposes of complying with the Decree, breaches of the Model include but are not
limited to any action or conduct that does not comply with the provisions of the Model
and/or the principles of the Code of Ethics. This also includes failure to act or react as
required by the Model, in the execution of activities where there is a risk of committing the

crimes listed in the Decree.

8.2. ACTION TAKEN AGAINST MIDDLE-LEVEL MANAGERS AND EMPLOYEES
If employees breach the provisions laid down in this Model, disciplinary sanctions
proportionate and appropriate to the position held and to the nature and severity of the
breach will be applied, without prejudice to any personal civil or criminal liability.
The sanctions that may be imposed for breach of this Model are among those provided for
by the relevant CCNL in force and will be applied in accordance with the procedures laid
down in Article 7 of Law No. 300/1970 (termed Workers” Statute) and the CCNL itself.
Any sanctions imposed on employees will be applied taking into account a number of
factors, of which include:

- specific time and manner of commission of the violation;

- relevant factual circumstances;

- presence of an intentional factor;

- extent of the damage caused;

- predictability of the consequences.
Depending on the severity of the violations committed, employees who disregard the
provisions of the Model will be subject to the following sanctions:

e verbal warning;

® written warning;

e fine not exceeding the maximum provided for in the then current applicable

CCNL;
e suspension of service and remuneration not exceeding the maximum provided for
in the current applicable CCNL at the time of the imposition of the sanction;

e termination of employment without notice.
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By way of example only:
a) a verbal or written warning shall be given to an employee who negligently commits a
non-severe breach of the provisions of the Model;
b) a fine will be imposed on an employee who repeats the same conduct that has already
been sanctioned in the previous two years;
¢) an employee who, intentionally or with gross negligence, engages in conduct in severe
breach of the Model, which results in the loss of an element of trust or is so sevetre as
not to allow continuation of the employment relationship, shall be subject to
termination of employment.
8.3.  ACTION VIS-A-VIS TOP-LEVEL MANAGEMENT
In the event of a breach by top-level management of the provisions of this Model,
measures shall be taken that are proportionate and appropriate to the position held and to
the nature and severity of the breach, in accordance with the applicable National Collective

Labour Agreement for Senior Managers and the applicable civil law.

8.4.  ACTION VIS-A-VIS DIRECTORS

In the event of any violation of current legislation or non-compliance with the in-house
procedures laid down in the Model and/or the Code of Ethics by the Board of Directors
or its individual members, the Supervisory Committee shall inform the Sole Auditor, which

shall take the appropriate action as provided for by current legislation.

8.5. ACTION TAKEN AGAINST ASSOCIATES

In the event of a breach of the Model by Associates and in relation to the severity of the
breach, the Supervisory Committee, together with the Board of Directors, shall assess
whether to terminate the relationship and impose any sanctions provided for in the
contract by virtue of specific clauses therein. Such clauses can also entitle the Company to
terminate the contract and/or demand payment of penalties.

*
Pursuant to Article 6(2-4is)(d) of the Decree, the sanctions mentioned in the preceding

paragraphs apply, mutatis mutandss, in the event of a breach of the measures put in place to
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protect the whistleblower, in the event of unfounded reports made with malice or gross

negligence, and in the event of proven liability for the breach indicated in a report.
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SPECIAL SECTION A

CRIMES COMMITTED IN

RELATIONS WITH THE PUBLIC ADMINISTRATION
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1. CRIMES COMMITTED AGAINST THE PUBLIC ADMINISTRATION

11 TYPES OF CRIMES

Crimes against the Public Administration, which if committed may imply the administrative

liability of the Company, include the following (cf. Articles 24, 25 and 25-decies of the

Decree):
- Article 317, ICC
- Article 318, ICC
- Article 319, ICC

- Art. 319-zer, para. 1, ICC
- Article 319-guater, 1CC

- Article 320, ICC
- Article 321, ICC
- Article 322, ICC
- Article 322-bis, 1ICC

Extortion;

Bribery in the exercise of office;

Bribery for an act contrary to official duties (aggravated
pursuant to Article 319-bzs, ICC);

Bribery in judicial acts;

Undue inducement to grant or promise benefits (termed
extortion by inducement);

Bribery of a person in charge of a public service;

Penalties for the corruptor;

Incitement to corruption;

Embezzlement, extortion, undue inducement to grant or
promise benefits, bribery and incitement to bribery, abuse
of office of members of international courts or bodies of
European Communities or of international parliamentary
assemblies or international organisations and of officials of

the European Communities and of foreign States;

- Art. 640, para. 2, no. 1 ICC Fraud;

- Article 640-bis, 1CC
- Article 640-zer, ICC
- Article 316-bis, ICC
- Article 316-zer, ICC
- Article 377-bis, 1CC

- Article 346-bis, 1ICC
- Article 356, ICC

Aggravated fraud in obtaining public funds;

Computer fraud;

Misappropriation of public funds™;

Fraud involving undue receipt of public funds™;
Incitement to not testify or to bear false testimony before
the courts;

Trafficking in unlawful influence;

Fraud in public supplies.

30 Last amended by Legislative Dectree No. 4/2022.
31 Last amended by Legislative Decree No. 4/2022
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- Article 353, ICC Disturbed freedom of tenders™;

- Article 353-bis, ICC Disturbed freedom in the choice of contractor™.

1.2 SENSITIVE PROCESSES

The areas of sensitive activities which appear to be most critical for the crimes listed above,

particularly with reference to the activities carried out by the Company are:

management of institutional relations with persons from the Public Administration;
management of relations with public figures for regulatory performance and for
compliance inspections and audits (here the risk is related to administrative
management, staff management, management of relations with public officials -
including the public health authority, fire department, etc.);

management of relations with public bodies/officials for the issue of administrative
authorisations (here the risk is related to the submission of applications for building
permits, municipal authorisations, waivers, approval of building designs,
commencement notices);

communication of data to the public administration;

purchases made by parties “close” to the public administration.

1.3 PRINCIPLES OF CONDUCT IN SENSITIVE PROCESSES

In general, Recipients are prohibited from engaging in, collaborating in or causing conduct

that, taken individually or collectively, integrates or may integrate the offences provided for

in Articles 24, 25 and 25-decies of the Decree. Conduct that gives rise to situations of

conflict of interest with members of the Public Administration is also prohibited.

32 Last amended by Law No. 137/2023.
33 Last amended by Law No. 137/2023.
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1.3.1 GENERAL PRINCIPLES OF CONDUCT

In particular, in line with the corporate ethical principles set down in this Model and in the

Code of Ethics adopted by the Company and in consideration of the relations that the

Company has with the Public Administration in the execution of its activities, the following

are prohibited:

promising or making cash disbursements to members of the Public Administration;
promising or granting favours of any kind (e.g., promise of employment) to figures
of the Italian or foreign Public Administration, in order to influence the
independence of judgement or induce the assurance of any advantages whatsoever
for the Company;

providing services or making payments to Associates, who are not adequately
justified in the context of the contractual relationship established with them, the
type of assignhment to be performed or the current local practices;

in purchasing processes, favouring Associates, as indicated by figures in the Public
Administration, as a condition for the performance of subsequent activities;
distribute gifts beyond normal company practice (i.e., all forms of gifts that exceed
standard business practices or courtesy, or that in any case are intended to gain
favourable treatment in the implementation of any company activities). Specifically,
any form of gift to public officials or their relatives is prohibited. Permitted gifts
must always be distinguished by their moderate value or must aim to promote
charity or cultural initiatives, or the Company image. Any gifts - with the exception
of those of a moderate value - must be appropriately documented to allow the
necessary controls by the Supervisory Committee;

providing or promising to provide confidential information and/or documents to
members of the Public Administration;

fraudulently act in a manner that may lead the Public Administration in error in
their technical and economic assessment of the submitted documentation;

submit documents and data that are false or have been tampered with;

omit required information in order to turn decisions of the Public Administration
in the favour of the Company;

use contributions, funds, public financing for purposes other than those for which

they were intended.
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The Recipients of these ethical principles and those laid down in the Company's Code of

Ethics are obliged to comply with the following provisions:

in the event of attempted extortion by a member of the public administration, the

person concerned must: () not comply with the request; (ii) promptly notify the

Board of Directors and (iii) send formal notice to the Supervisory Committee;

e in the event of a potential or real conflict of interest arising as part of the
relations maintained with the Public Administration, the person concerned
must promptly notify the Board of Directors and send formal notice to the
Supervisory Committee;

in the event of doubts over the correct implementation of the ethical principles laid

down in the Model and those expressed in the Company’s Code of Ethics during

the course of their operational activities, the persons concerned must promptly
inform the Board of Directors and send formal notice to the Supervisory

Committee.

Moreover, should the Company proceed to establish business relations with third parties

that work with the Public Administration on behalf of or in the interest of the Company,

the relevant contracts must:

e be formalised in writing, in all their terms and conditions;

e include a declaration by said individuals that they are aware of the regulations
set out in the Decree and that they undertake to engage in conduct that
complies with the provisions contained therein, as well as with the provisions of

this Model and the Code of Ethics;

include an appropriate clause regulating the consequences of their breach of the

above provisions (e.g. express termination clauses, penalties).
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1.3.2 SPECIFIC PRINCIPLES OF CONDUCT

The rules and prohibitions described in the previous Paragraph actually translate into

principles of conduct requiring compliance as part of the Company operations.

In managing their relations with the Public Administration, all Recipients of the Model are

obliged to comply with the following procedures of conduct:

relations with the Public Administration must be modelled on the utmost
transparency, collaboration, accessibility and in full compliance with the corporate
role and statutory requirements also referred to in the Company’s Code of Ethics.
relations with the Public Administration must be managed by individuals expressly
appointed/authorised/delegated, on the basis of the system of delegations and/or
power system adopted by the Company, to manage relations with public officials or
persons in charge of a public service; contacts with Public Administration offices
must be maintained, as far as possible, electronically, or in any case in such a way as
to ensure the traceability of the activities carried out;requests for documentation
must be transmitted electronically or in the manner provided for on each occasion
by the public body in question;

in the event of situations arising that cannot be resolved within the ordinary
management of relations with the Public Administration, the Recipient must
immediately report that situation to their direct superior (if any) or to the Board of
Directors;

the Recipient may not follow up any situation of potential conflict of interest or any
abnormal conduct or conduct aimed at obtaining favours, gifts of money or other
benefits from members of the Public Administration; in this context, the Recipient
shall immediately report any criticism, conflict of interest or ambiguous behaviour
in the context of such relationships to their line manager (if they have one) or the
Board of Directors;

in the event of requests for clarification and/or documentation from members of
the Public Administration, the Recipient is required to provide effective
cooperation by making truthful, transparent and exhaustively representative
statements of the facts;

when public officials or public servants are carrying out audits, these must take

place in the presence of at least two persons; after public figures have completed
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their inspection, the persons who patticipated and/or attended must draft a
document indicating (i) the names of the persons involved in the inspection, and
(i) the object of the inspection and any decisions made as a follow-up (the name of
the person who made these decisions must also be included to make sure they were
duly authorised for this by means of proxy or ad hoc appointment). In this regard,
the Company has adopted a procedure referred to as “Procedure for dealing with the
public administration”. Therefore, in addition to the provisions in this Model,
Recipients are also obliged to scrupulously comply with the specifications set forth
in that procedure;

the information that comes to the attention of the Recipient when executing their
activities, whatever position they hold, shall always be intended as “private and
confidential”. this information must therefore not be disclosed to third parties
(including persons linked directly or indirectly to the Public Administration) for the
purposes of obtaining any potential form of benefit;

recruitment of staff must be carried out in compliance with the principles of
meritocracy and equal opportunities and in relation only to the Company's actual
needs, as well as following rules for the assessment of the candidate's
professionalism and specific skills; the overall remuneration must be in line with
what is already in place for roles and responsibilities of a similar nature, avoiding
favouring persons who, directly or indirectly, might perform activities or roles
linked to the Public Administration;

the Company must refrain from promising or granting employment/career
advancement to employees who are close to or sympathetic to members of the
Public Administration in the absence of a justified reason;

traceability of staff selection processes must be ensured through the archiving, in
hard copy or digital format, of all documentation relating to candidates;

in the processes to validate expenditure for the granting of contracts, the choice
must be based on quotations received from several suppliers, comparable in terms
of products/setvices offered, and on the evaluation of the best price-quality ratio.
The rules for choosing suppliers must comply with the company procedures as well
as the provisions of the Code of Ethics, in order to avoid the risk of selecting

suppliers on the basis of conditioning or in the hope of obtaining advantages
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through the selection of suppliers who are “close” to persons connected to the
Public Administration, with the risk of committing extortion or bribery offences;

e the decision to enter into a contract with the Public Administration as counterparty
must be taken by resolution of the Board of Directors of the Company and the
corresponding agreement must be signed by a person authorised to do so. All

related documentation must then be kept in the Company records;

e As representatives of the Company, the Recipients must not attempt to influence
the judgement of any Public Administration employees or representatives, or any
person connected thereto, promising or bestowing money, gifts or loans, or by way

of any other illegal incentives.

To that end, each Recipient is required to comply with:

- the aforementioned principles of conduct;

- the procedures adopted by the Company; and

- the Code of Ethics.
Moreover, in the execution of their activities, all Recipients are also obliged to comply with
the instructions given in the following Protocols.

*

In addition to the above, all Recipients of this Model, and all other parties bound to
comply with its (general and/or specific) principles laid down herein must comply with the
following rules of conduct in their management and fulfilment of the requirements of the
Public Administration:

e fulfilment of requirements laid down by the Public Administration and production
of the relative documentation must be done in compliance with the statutory
provisions and the standards of conduct laid down in the Code of Ethics and this
Special Section;

e the fulfilment of obligations vis-a-vis the Public Administration must be carried out
with the utmost diligence and professionalism so as to provide clear, accurate,
complete, faithful and truthful information, avoiding and in any case reporting any
situations of conflict of interest. Documents must be produced promptly, using

clear, comprehensive language;
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e all documentation must be checked and signed by the person in charge; the latter is
also required to archive and keep all documentation (hard copy and/or electronic)
produced in the course of their activities, including documentation submitted to the
Public Administration telematically or electronically.

This documentation includes, but is not limited to:

- all documentation produced as part of processes to obtain (co)funding
and/or financing from central government and/or regional authorities;

- licences, permits and the like connected to the Company’s business
activity as well as the agreements with counterparties to contracts who are
public officials and/or public servants;

- deeds, minutes, financial statements, forms, statements concerning the
management of legal, tax and corporate affairs, or the management of
administrative and social security matters concerning staff;

- reports concerning inspections, audits, etc.;

- any acts of litigation in civil, criminal, administrative, tax matters, etc.;

e where the fulfilment of obligations is carried out using the Public Administration's
computerised/telematic system, the Company must not in any way alter it or the
data contained therein, in order to avoid any damage to the Public Administration;
the person who carried out the activity is required to draw up a report describing
the data sent and the reasons for sending it, which must subsequently be filed in

hard copy and/or electronic format.

Each Company figure (Directors, Employees, Associates, etc.) who has relations with the
Public Administration is required, in addition to complying with all the principles and rules
laid down in this Model and/or in other official documents of the Company (such as the
Code of Ethics), to carry out, at the invitation of the Company's Board of Directors, a

description of the sensitive operations conducted.

54



1.4 FLOW OF INFORMATION TO THE SUPERVISORY COMMITTEE

In addition to the provisions of this Special Section, anyone who comes into contact with
the Public Administration during inspections, audits or checks is obliged to promptly notify
the SC of any inconsistencies or extraordinary matters arising in relations with the Public

Administration governed by this Special Section.
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- PROTOCOL -

GIFTS

1. SCOPE AND PRINCIPLES OF CONDUCT

Recipients whose role, function or appointment mean they are involved in gifting must

guarantee that:

the value, nature and purpose of the gift is ethically fair, or does not compromise
the Company’s image;

the value and nature of the gift is such that it cannot be interpreted as a means for
obtaining favourable treatment for Fridea;

it has been duly authorised and documented.

In any case, it is prohibited to:

promise or give complimentary gifts for any reason other than corporate purposes
and as a setvice;

promise or give complimentary gifts, directly or indirectly, which are not
inexpensive, namely they go beyond common courtesy gifts - and in any case, are
intended to obtain unlawful favourable treatment in conducting any company
activity;

promise or give advantages of any kind to influence independent judgement and to

obtain any advantage for the company.

2. SCOPE OF APPLICATION

This Protocol addresses all Recipients who are involved in the disbursement of gifts as part

of their job.

3. PROTOCOL OFFICER
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The Protocol Officer for gifts as governed in this protocol is the CEO, unless they decide
to confer this job on another function manager.

4. PRINCIPLES OF CONTROL

Recipients involved in bestowing gifts must guarantee the following controls, each in their
area of competence:

e the Head of the “Administration, Finance and Control” Function in consultation
with the Chief Executive Officer determines the value thresholds for gifts to third
parties;

e the Head of the “Administration, Finance and Control” Function sends a formal
request to the Board of Directors for approval.

In any case, it is forbidden to hand out gifts and perform acts of courtesy and hospitality to
public officials and public servants unless they are of moderate value and such as not to
compromise the impartiality of those persons, or such as to impropetly obtain advantages

for the Company.
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- PROTOCOL -

RELATIONS WITH THE PUBLIC ADMINISTRATION FOR COMPLIANCE, REQUESTS,

DISCLOSURE OF COMPANY INFORMATION AND DATA

1. SCOPE AND PRINCIPLES OF CONDUCT

This protocol identifies and governs the methods the Company must use to manage
relations with the Public Administration in the following cases:
e envisaged statutory compliance;
e requests for certifications/authotisations.
Recipients whose role, function or appointment means they are involved in preparing and
sending the foregoing documentation above must comply with the provisions in the
“General Principles” laid down above, and in particular:
e fully and immediately collaborate with the Authorities, promptly providing the
comprehensive documentation and information requested;
e assure traceability and preparation of deeds and corresponding levels of
authorisation, in order to guarantee transparency in the decisions made;
e prepare each document relative to requests and/or notifications accurately and in

compliance with applicable laws.

2. SCOPE OF APPLICATION

This Protocol addresses all Recipients, as identified in Paragraph 2.2 of the General Section

of this Model, who are involved in managing relations with the Public Administration.

3. PROTOCOL OFFICER

The Administration, Finance & Control Department Manager is the Protocol Officer

in this case.
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4. CONTROL SYSTEMS

Recipients involved in managing relations with the Public Administration must guarantee

the following controls, each in their area of competence:

only persons with appropriate powers shall maintain relations with public officials
or public servants;

persons involved in preparing and transmitting the disclosures and documentation
required must comply with the principles of timeliness, clarity and accuracy, in
addition to notifying the Protocol Officer of the matter. Those same persons
prepare and send all documentation in compliance with performance requirements
and using established channels;

persons involved in preparing and transmitting disclosures and documentation shall
keep all the documentation produced as part of their activity, including anything
sent electronically;

once the requited disclosure and/or documentation has been sent, the Protocol
Officer is at the service of the Public Administration to provide any clarifications,
explanations and additional back-up documents to support and/or complete the

activity.

In any case, in order to maintain a correct information flow between the company and the

Public Administration, each document representing a fact that occurred and/or an

assessment made, i.c., every part of the document liable to separate consideration, must be

signed by whoever prepared it.

If a material error is found in drafting the document and requires correction, the Protocol

Officer shall cancel the notification and record the change, date and author of the

notification.

When information between the company and the Public Administration is sent

electronically, Recipients shall guarantee that:

access to the company’s IT network intended for entering, modifying,
communicating data, namely any operation on software intended to process data
shall take place using a double asymmetric code, composed of a public part (user
ID) and a private part (password), so the Recipient accessing the network is restricted

to the part of the protocol under their responsibility;
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e computer documents are sent to the e-mail address of the public recipient

authorised to receive electronic mail.
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CORPORATE CRIMES
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1. CORPORATE CRIMES

1.1 'TYPES OF CRIMES*

The corporate crimes laid down by Article 25-zer of the Decree are as follows:

- Article 2621 of the Civil Code.

- Article 2621-bis of the Civil Code.

- Article 2622 of the Civil Code.

- Article 2625 of the Civil Code.
- Article 2626 of the Civil Code.
- Article 2627 of the Civil Code.
- Article 2628 of the Civil Code.

- Article 2629 of the Civil Code.

- Article 2629-bis of the Civil Code.

- Article 2632 of the Civil Code.
- Article 2633 of the Civil Code.

- Article 2635 of the Civil Code.

- Article 2635-bis of the Civil Code.

- Article 2636 of the Civil Code.
- Article 2637 of the Civil Code.
- Article 2638 of the Civil Code.

False corporate communications;

Minor events;

False corporate communications by listed
companies;

Obstruction of control™;

Wrongful restitution of contributions;

Illegal allocation of profits and reserves;
Illegal transactions involving stocks or shares
in the company or its parent company;
Transactions to the detriment of creditors;
Failure to disclose conflict of interest;
Fictitious paid-up capital;

Improper distribution of company assets by
liquidators;

Bribery between private individuals™;
Incitement to bribery between private
individuals”’;

Undue influence on the assembly;

Agiotage;

Obstructing the exercise of the functions of

public supervisory authorities.

- Article 54 Legislative Dectree No. 19/2023 Crime of false or omitted

3 As amended by Italian Law no. 69/2015.

declarations for the issuance of a preliminary

certificate.

35 Article 37(35) of Legislative Dectee No. 39/2010 amended Article 2625(1) of the Civil Code by excluding auditing
from the list of activities for which the rule sanctions directors.

36 As last amended by Law No. 3/2019.
37 As last amended by Law No. 3/2019.
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*

1.1. BIS — BRIBERY BETWEEN PRIVATE INDIVIDUALS

Without prejudice to the list given in the previous Paragraph of corporate crimes identified
in Article 25-fer of the Decree, the Company deems it appropriate to separately address —
also in terms of principles of conduct — the crime of bribery in the private sector (and the
crime of bribery in general). This crime was introduced into the list of predicate offences
under the Decree following the promulgation of Law No. 190/2012, referred to as “.Anti-
corruption Law”, having as its subject “Provisions for the prevention and repression of corruption and
llegality in the public administration” (published in the Official Gazette No. 265 of 13
November 2012) and amended by Legislative Decree No. 38/2017 which, in force from 14
April 2017, implemented the delegation provided for in Article. 19, Law No. 170/2016
(2015 European Delegation Act), transposing Framework Decision No. 2003/568/JHA of
the Council of the European Union on combating corruption in the private sector that

damages the economy and distorts competition.

The aforementioned Legislative Decree No. 38/2017 amended Article 2635 of the Civil
Code. (the text of which follows), referred to in the Decree itself in Article 25-zer,
paragraph 1(s)-bis.

- Article 2635 of the Italian Civil Code - Bribery in the private sector
“Uhnless the conduct constitutes a more serious offence, the directors, general managers, financial reporting
managers, statutory anditors and liguidators of companies or private entities who, also acting through an
intermediary, solicit or receive for themselves or for others money or other benefits not due to them, or accept
the promise thereof, act or fail to act in breach of their official duties, or of the duty of loyalty shall be
punished by imprisonment for one to three years.
The same term of imprisonment is applied if the offence is committed by a person who performs different
management functions from those of the foregoing persons within the organisational scope of the company or
private entity.
If the offence was committed by any person under the direction or supervision of any of the persons listed in
the first paragraph, they can be imprisoned for up to eighteen montbhs.
Anyone who gives or promises to give money or other undue advantage to any of the persons listed in the first
and second paragraphs, also through an intermediary shall be punished as provided therein.
Doubled penalties shall apply if the company has securities listed in an Italian or other EU member state-

regulated market, or that are widely distributed to the public, pursuant to Article 116 of the Financial
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Brokering Law as laid down in Italian 1egislative Decree no. 58 of 24 February 1998, as amended.
Notwithstanding Article 2641, the measure of confiscation for equivalent valne shall be no less than the

value of the benefits given, promised or offered.”.

With specific reference to the crime of bribery between private individuals, the risk areas
are represented both by those in the context of which a benefit may be derived from a
corrupt agreement made in the interest of the Company, as well as those that may be
involved in activities instrumental to the creation of cash supplies (intended for corrupt

purposes) or in the management of utilities that may be used as illicit “remuneration”.

*

Legislative Dectree No. 38/2017 also introduced Atticle 2635-bis entitled “Incitement to bribery
between private individuals”, the text of which is set out below:

- Article 2635-b1s of the Civil Code - Incitement to bribery between private

individuals

“Anyone who offers or promises money or other undue benefits to the directors, general managers, financial
reporting managers, statutory auditors and liquidators of companies or private entities as well as anybody
who performs management duties as part of their job in these organisations so that they perform or refrain
[from performing an act in breach of their office or loyalty obligations is punishable, if the solicitation is not
accepted, in the same way as in the first paragraph of Article 2635, reduced by one third.
The punishment referred to in the first paragraph applies to the directors, general managers, financial
reporting managers, statutory auditors and liquidators of companies or private entities as well as anybody
who performs management duties as part of their job in these organisations so that they perform or refrain
[from performing an act in breach of their office or loyalty obligations, if the solicitation is not accepted.”
On the active side, anyone who offers or promises money or other undue benefits to an
insider so that they perform or refrain from performing an act in breach of their office or
loyalty obligations is punishable, if the offer or promise is not accepted (Article 2635-bis,
para. 1).
On the passive side, an outsider who solicits a promise or donation of money or other
benefits in order to perform or refrain from performing an act in breach of the same
obligations is punishable if the proposal is not accepted (Article 2635-bis, para. 2).
For both offences (active and passive incitement), the legislation provides for a term of

imprisonment of eight months to two years, namely the penalty laid down in Article 2635,
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reduced by one third.
For both criminal offences, Law No. 3/2019 amended the procedural system; as a result of
this regulatory intervention, a complaint by a party is no longer required, and the offence is
now automatically prosecutable.

*
With regard to the crimes in question, the examination of the precautions taken by the
Company has led to the classification of the risk of committing these crimes as “medium-
low”.
The Company thus considers it appropriate to identify and set out below the principles of
conduct relating to the prevention of crimes, with respect to other “corporate crimes”
listed above for which the provisions set out in Paragraphs 1.2 - 1.3 below apply.
In this context, the Company recommends that the Recipients comply with the following
rules:

- avoid any conduct that could be construed as the crime of bribery in the private
sectof;

- comply with the internal practices and procedures concerning negotiations with
customers and/or suppliers (more specifically, comply with the provisions of the
procedure entitled “P167);

- comply with the provisions of contracts signed with customers and suppliers;

- in particular, as part of the sales of the products supplied by the Company, do not
deviate from the Company list prices, or any discount rate applicable to customers
on the basis of the guidelines issued by the Company;

- any exceptions to the above provisions must be justified in writing and formally
authorised by the line manager. All documentation concerning such exceptions shall
be kept;

- suppliers must be selected in compliance with the company procedures (procedures

“P15-AS” and “P16-AS”).

1.2 SENSITIVE PROCESSES

The Company entered into an agreement with Mario Frigerio S.p.A. (being part of the
group companies directly and/or indirectly controlled by Semplice S.p.A.) a service

contract under which the latter has been assigned to manage the accounting and
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administrative aspects of the Company. As a consequence of the foregoing, the
prescriptions contained in the present Special Section will in any event be applied, by virtue
of the said contractual relationship, all for the purposes of preventing the occurrence of
certain corporate offences sanctioned by the Decree as well as, to limit the area of possible
liability of the Company (as a result of the actions of Mario Frigerio S.p.A.) and to ensure
its correct operation, in accordance with a general criterion of prudence which the law

requires in the abstract from any associated company.

The Crimes listed in the previous Paragraph 1.1 protect, among others, (i) the truthfulness,
transparency and fairness of company information; (ii) the effectiveness and integrity of the
company capital and assets and (iii) the orderly and fair operation of the Company.
The following are therefore regarded as risk areas:

e the drafting of the financial statements and corporate disclosures;

e the drafting, completion and collection of documentation and data required

for drafting the financial statements and corporate disclosures;

e the disclosure of company data;

e cxtraordinary capital transactions (e.g. capital reduction, mergers, etc.).
The persons at risk are the Directors and the Managers in charge of the various Company

Divisions and Departments.

1.3 PRINCIPLES OF CONDUCT IN SENSITIVE PROCESSES

1.3.1 GENERAL PRINCIPLES OF CONDUCT

Recipients whose role, function or appointment means they are involved in handling

general accounts or drafting the financial statements must:

e comply with the rules and principles laid down in the following documents:
- Code of Ethics;
- any other documentation concerning the internal control system;

e guarantee that each transaction is not only duly recorded, but also authorised,

verifiable, legitimate, consistent and congruous;

e in the performance of activities aimed at drawing up the financial statements and
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corporate communications, behave correctly, transparently and in full compliance
with the law and regulations, in order to provide shareholders and third parties with
truthful and complete information on the Company's economic and financial
standing as well as on the development of its activities; ensure that the Company
and the company bodies operate smoothly, guaranteeing and facilitating all forms
of internal control on the statutory company management and the free and fair will
of the general meeting, and maintain the traceability of all required documentation
delivered to the auditing bodies as well as documentation used as part of the
company meetings;

e promptly, fairly and completely make all statutory disclosures to the Public
Regulatory Authorities, without hindering their operations in any way;

e Strictly adhere to all the rules laid down by law to protect the integrity and
effectiveness of the share capital, so as not to damage the security of creditors or
third parties;

e refrain from promising and/or making payments and/or donations of any kind to
persons outside the Company for purposes unrelated to existing contracts or to
secure favourable conditions not agreed upon or not due;

e promptly report any irregularities to the Supervisory Committee;

e avoid compromising the integrity, reputation and image of Fridea in any way.

It is also explicitly forbidden to:

e prepare or communicate — in financial statements, reports or other corporate
communications to the Tax Authorities — data that is false, incomplete or in any
way likely to furnish an incorrect description of the true state of affairs as regards
Fridea's economic, asset and financial circumstances;

e act in a manner that materially prevents, or in any case hinders the execution of
management control and auditing activities by the Sole Auditor, through the
concealment of documents ot the use of other fraudulent means;

e omit data and information required by law concerning the Company's economic,
financial and asset position;

e adopt simulated or fraudulent actions at meetings with the purpose of altering the
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opinion-forming process of the meeting;

return contributions to shareholders or waive their obligation to make
contributions, beyond the cases of capital reduction permitted by law;

divide profits or interim payments on profits that have not been effectively
generated or that are intended by law to reserves, or distribute reserves that cannot
be distributed;

reduce the share capital, implement mergers or splits, in breach of the statutory
provisions protecting creditors, causing damage to them;

carry out the creation or fictitious enlargement of the share capital by allocating
shares for a value lower than their nominal value when increasing the share capital;
divert company assets, during the liquidation of the Company, from their intended
destination to creditors, distributing them among the shareholders before paying
creditors or setting aside the amounts needed to satisfy them;

carry out actions that do not comply with formalised procedures or rules, such as to
cause a substantial discrepancy between that which is provided for in the
Compliance Model and that which is carried out in operational practice and
business activity;

act in a manner that impedes inspections and controls by the Supervisory

Committee.

1.3.2 SPECIFIC PRINCIPLES OF CONDUCT

Recipients involved in drafting company disclosures must guarantee the following controls,

each in their area of competence:

carry out interim checks of balances of general accounts to ensure that they balance

with the respective ledgers and separate accounts;

identify which resources are involved in providing the necessary data and

information for the drafting of the financial statements, and the relative timeframe;

check that the data and information provided by the aforementioned resources is

complete and correct, and initial the analysed documentation;

carry out and formalise the analysis of any differences compared to the data of the
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prior period, reporting any justifications underlying major differences.

The Finance & Control Department Manager (in this case, reference is made to the
function of the affiliate Mario Frigerio S.p.A.) checks and validates the draft annual
financial statements and interim reports and submits them to the CEO, who in turn

presents them to the Chairman and the Board of Directors for approval.

When it is necessary or appropriate to use the services of external consultants or
professionals who carry out activities involving the drawing up of corporate
communications in the interest of the Company, due to the specific professional now-how
demanded by the nature of the activities or the appointment, the Recipients are required to
comply not only with the directions contained in the Protocol set out below, but also with
the following provisions:

e the Chief Executive Officer, or other person appointed by them, identifies the
external consultant or professional, on the basis of their skills and professionalism
and requests, if necessary, an estimate of the fees for the service;

e the Chief Executive Officer, or other person appointed by them, draws up a
proposal for an appointment, which must include specific information on the
Compliance Model, as well as the consequences that may result from conduct
contrary to its provisions;

e the Chief Executive Officer, or other person appointed by them, verifies the
services provided by the professional, authorises payment in line with the
contractual agreements, takes all steps required in the event of problems during the
course of the collaboration;

e all documentation produced in the execution of the mandate is retained by the

Company.
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1.4 FLOW OF INFORMATION TO THE SUPERVISORY COMMITTEE

The persons involved in the above processes are required to immediately notify the
Supervisory Committee of any unusual conduct or events relating thereto, indicating where
possible the reasons for such discrepancies.
Moreover, at least every six months, the persons involved for whatever reason must give
the Supervisory Committee any other information that may be specifically requested,
including:
e findings made by the Single Auditor or the Independent Auditor (if appointed) as a
result of the auditing activities carried out by them periodically;
e significant changes to the company structure and any cases of exclusion of the right
to vote for certain categories of shareholders.
Recipients, each in their area of competence will guarantee the traceability of the process,
filing all documentation necessary for that purpose in an ordetly archive and making it

available to the Supervisory Committee.
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- PROTOCOL -

MANAGING RELATIONS WITH THE SOLE AUDITOR AND/OR THE INDEPENDENT

AUDITOR

1. PURPOSE

This Protocol identifies and governs the operating procedures to be followed in relations
with the Sole Auditor and/or the Independent Auditor.
These operational methods must be implemented in compliance with the Principles of

Conduct pursuant to this Special Section.

2. SCOPE OF APPLICATION

This Protocol addresses all Recipients who are involved in managing relations with the

Board of Statutory Auditors and/or with the Independent Auditor.

3. PROTOCOL OFFICER

The Finance & Control Manager is the officer responsible for managing relations with the

corporate auditing bodies, governed by this Protocol.

4. CONTROL SYSTEMS

Recipients involved in managing relations with the Sole Auditor and/or with the
Independent Auditor must guarantee the following controls, each in their area of

competence:

e cooperate as much possible with the Sole Auditor and/or with the Independent

Auditor as they perform their audits and inspections;

e Dbase relations with the Sole Auditor and/or the Independent Auditor on utmost
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cooperation and transparency, fully respecting their roles;

e follow up the formal requests made by the Sole Auditor and the Independent
Auditor and provide them with information and any documentation;

e assure the traceability of delivery of the documentation requested (if it is sent by
electronic mail, use “email sent” report and if it is hand delivered use the hard copy
form). Collect and file documentary proof of delivery of the documentation signed

by the persons in charge of those checks;
The Protocol Officer must promptly notify the CEO if there are any problems or

extraordinary events in managing relations with the Sole Auditor or the Independent

Auditor.
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SPECIAL SECTION C

WORKPLACE SAFETY OFFENCES
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1. WORKPILACE HEALTH AND SAFETY OFFENCES

11 TYPES OF CRIMES

This Special Section focuses on the principles of conduct and control concerning

workplace health and safety offences, as identified in Article 25-septies of the Decree™.

The following crimes are considered by the Legislative Decree:
e manslaughter (Article 589, ICC);
e grievous or serious grievous bodily harm (Article 590, para. 3, ICC).
Bodily harm is considered serious if the offence causes: a) illness that places the
worker’s life in danger, or illness or incapacity that makes it impossible for them to do
routine jobs for more than 40 days; b) permanent damage to one of the senses or to an
organ (Article 583, para. 1, ICC).

Bodily harm is considered severe if the offence results in: a) an illness that is certainly or

probably incurable; b) the loss of a sense; c) the loss of a limb or a mutilation that
renders the limb unusable, or the loss of the use of an organ or the ability to procreate,

or a permanent and severe difficulty in speech (Article 583, para. 2, ICC).

These are criminally liable offences only if they are committed as a breach of workplace

health and safety regulations.

The sanction system applicable to the Company for workplace health and safety offences

involve both fines and bans.

Please note that, in contrast to the general predicate crimes laid down in the Decree, which
are of a malicious nature, the crimes considered in this Special Section are culpable (i.e., the
consequence of negligence, imprudence or incompetence).

The goal of the provisions contained in this Special Section of the Compliance Model is to
ensure that Recipients adopt conduct that complies with the procedures laid down in the

prevention and protection system pursuant to Italian Legislative Decree No. 81/2008 as

38 In this context, it should be noted that Articles 589 and 590 of the criminal code have been amended by Law no.
3/2018 which introduced - for both criminal cases - an increase in the sentence in the event that the crime was committed
“in the abusive exercise of a profession for which a special authorisation is required by the State or of a healtheare professional.”
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amended, as well as the requirements and supervisory obligations imposed by the
Compliance Model.

The problem of reconciling the fundamental criterion of attributing corporate liability as
defined in Article 5 of the Decree (“the organisation is liable for crimes committed in its interest or to
its advantage”) with the subjective element that distinguishes the offences listed above
(where the event is usually unintentional, although it could have been foreseen).

An injurious event suffered by a worker can rarely be translated into an interest or
advantage for the company unless the breach of safety regulations is interpreted in terms of

the lower costs incurred through the breach.

The Confindustria “Guidelines” reflect in full the system of obligations imposed by law on
accident prevention (Law No. 123/2007, Legislative Decree No. 81/2008 and as
amended).

The ptimary legislation (Law no. 123/2007 and Legislative Decree No. 81/2008), the
internal documentation drawn up by Fridea concerning the scheduled controls carried out,
as well as the single procedures adopted to manage the identified sensitive processes
constitute the natural underlying assumption for describing the “Principles of Conduct”
that Recipients must comply with. They also form the basis for drafting the protocol
entitled “Checking compliance with Workplace Health and Safety requirements”.

For the purposes of drafting this Special Part C, Fridea also considered, in addition to the
primary legislation of reference (Law no. 123/2017, Legislative Decree no. 81/2008, as
amended and supplemented), the risk factors set out in the Risk Assessment Document

prepared pursuant to applicable health and safety legislation

Before listing the principles of conduct concerning Workplace Health and Safety and the
procedures undetlying the protocol established for the prevention of the offences under
this Special Section, it is appropriate to reference the main players referred to in the sector

legislation (Legislative Decree No. 81/2008, as amended).
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1.2 ROLES AND RESPONSIBILITIES

With regard to the organisational structure for health and safety prevention in the
workplace, the Risk Assessment Document (hereinafter also “RAD”) pursuant to Articles
17 and 28 of Legislative Decree No. 81/2008, adopted by the Company, identifies the
Recipients of specific safety responsibilities and competences under current legislation. The
Company's safety organisational chart, updated to the date of this Model, is attached hereto
as Annex 3.

Specifically, in Fridea, these individuals are:

1.2.1 EMPLOYER

The Employer stands at the top of the company organisational chart, who is the principal
guarantor of safety in the Company; more specifically, the Employer is defined in Article 2
of Legislative Dectee No. 81/2008 as “the holder of the enmployment relationship with the worker or,
in any case, the party which, according to the type and structure of the organisation in which the worker
carries out their activities, bas responsibility for the organisation itself or the production unit, inasmuch as it

excercises decision-making and spending powers”.

The Employer has the following main obligations:
- excclusively, insomuch as the following obligations cannot be delegated:

e designate the Occupational Health and Safety Officer (hereinafter also “HSO”)
(Article 17 Legislative Decree No. 81/2008);

e draw up and update, in agreement with the HSO, in collaboration with the
Company Medical Officer and following consultation with the Workers’ Health and
Safety Representative (hereinafter also “HSR”), the “Risk Assessment Document”
and identify the prevention and protection measures, pursuant to Articles 17, 28 and
29 of Legislative Dectee No. 81/2008;

- and, also by delegating:

e appoint the Company Medical Officer to monitor health in the workplace and
designate Fire and Emergency Officers(“FEO”) and First Aid Officers (“FAO”),
checking that their obligations and tasks are being propetly carried out;

e appoint the persons responsible for carrying out supervisory activities and formalise

their appointments, provide all the appropriate measures to ensure the strategic lines
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for the unified and coordinated management of health and safety (Article 18, para. 1
and 2, Legislative Decree No. 81/2008);

consult with the HSR in the cases provided for in Article 50, para. 1(b), (c) and (d)
of Legislative Decree No. 81/2008;

comply with the obligations to inform, instruct and train pursuant to Articles 36 and

37 of Legislative Dectree No. 81/2008;

In particular, the Employer’s responsibilities include:

as part of their activities, guarantee compliance with applicable legislation covering
work carried out in temporary or mobile worksites, as well as safety signage laws;
take into account the capabilities and conditions of Workers in relation to their
health and safety;

provide workers with the necessary and appropriate personal protective equipment
(hereinafter also “PPE”), in consultation with the HSO and the Company Medical
Officer;

take appropriate steps to ensure that only workers who have received appropriate
instruction and specific training access areas that expose them to a severe or specific
risk;

require individual workers to comply with the applicable regulations, as well as the
company's provisions on occupational health and safety and the use of the collective
and individual means of protection made available to workers;

promptly receive reports from supervisors and workers concerning any
shortcomings in vehicles, work equipment or protective equipment, or any
hazardous situations arising in the course of work on company premises;

adopt measures to control risk situations in an emergency and give instructions to
ensure that Workers leave their workplace or the hazardous area in the case of
severe, imminent and unavoidable danger;

notify workers exposed to the risk of severe and immediate danger as soon as
possible regarding the risk itself and the protective measures taken or to be taken;
comply with the information, instruction and training obligations laid down by
current legislation, including by the implementation of the communication and
training plans put forward by the Risk Prevention and Protection Service (“RPPS”)

(where present);
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without prejudice to duly substantiated situations driven by the need to protect
health and safety, abstain from requesting Workers to return to work if there is
ongoing serious and imminent danger;

allow Workers to verify, through their Safety Representative (RLS), that appropriate
measures to protect their health and safety have been implemented,;

Promptly hand over to the HSR, upon request by the latter, a copy of the RAD,
including that relating to the work covered by the contracts, works or supply
contracts;

take appropriate steps to ensure that the technical measures adopted do not expose
the population to health risks or damage to the external environment, periodically
checking the ongoing absence of such risk;

communicate to INAIL the names of the HSR(s), as well as in relation to their
respective competences: a) for statistical and information purposes, the data relating
to accidents at work involving an absence from work of at least 1 (one) day,
excluding the day of the event; b) for insurance purposes, the information relating to
accidents at work involving an absence from work of more than 3 (three) days; the
same data must also be sent to the Supervisory Committee;

consult with the HSR in all cases required by current legislation (with particular
reference to the cases referred to in Article 50 of Legislative Decree No. 81/2008);
take whatever measures are required to prevent fires and evacuate workers, as well
as for severe, immediate danger. These measures must comply with applicable
legislation and be appropriate for the nature of the activity, the size of the company
or production facility, and the number of people present;

when carrying out contracting or subcontracting activities, provide workers with a
specific identification card, including a photograph, containing the personal details
of the worker and the name of the employer;

call periodic meetings pursuant to Article 35 of Legislative Dectee No. 81/2008,;
update the prevention measures in relation to any organisational or production
changes that are relevant to occupational health and safety, or in relation to the
degree of development of prevention and protection technology;

monitor workers for whom health checks are obligatory to make sure they have not

been declared fit for a specific job without the required fitness assessment.
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The Employer also provides the Health & Safety Officer and the Company Medical

Officers necessary information with regard to:

1.2.2.

the nature of the risks;

the organisation of work, and the planning and implementation of preventive and
protective measures;

the description of the plants and production processes;

the provisions adopted by the Supervisory Committee.

PRINCIPAL - EMPLOYER FOR WORKS ASSIGNED BY WAY OF A TENDER CONTRACT

UNDER ARTICLE 26 OF ITALIAN LEGISLATIVE DECREE NO. 81/2008

The Employer is the person defined above who outsources work to subcontractors or self-

employed workers in their own company or in a single production unit of the company, or

as part of the Company’s whole production cycle.

This person has the following obligations under Article 26(VII) paragraph 7 of Legislative
Decree no. 81/2008:

generally speaking, assess the capacity, resources and compliance models that the
subcontractors possess and provide;

specifically: verify the technical and professional requisites of the subcontractor
and/or of the self-employed worker;

give them detailed information concerning the specific risks existing in the intended
workplace and the prevention and emergency measures adopted for their activities;
ensure cooperation between the employers, the subcontractors and the principal;
ensure coordination of prevention and encourage cooperation;

prepare a single risk assessment document that lists the measures adopted to
eliminate interference between activities conducted simultaneously in the workplace
pursuant to Article 26(VII), paragraph 7, Legislative Decree no. 81/2008. This
document is annexed to the tender or works or supply contract (hereinafter also

“DUVRI”).
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1.2.3 TOP-LEVEL MANAGEMENT

This term refers to the persons whose professional competencies or hierarchical and
functional powers are adequate for implementing the Employer’s instructions, and who

therefore organise and supervise the work activity.

Under Article 18(1) of Legislative Decree no. 81/2008, Top-level Managers have the
following obligations:

e assign duties to workers, considering their ability and the conditions of their health
and safety;

e provide workers with the necessary and appropriate PPE, in consultation with the
HSO and the Company Medical Officer, where appointed;

e take appropriate measures to ensure that only workers who have been adequately
instructed and specifically trained enter zones that expose them to serious, specific
risk;

e require individual workers to comply with the applicable regulations, as well as with
the company's provisions on safety and hygiene at work and the use of the collective
means of protection and PPE made available to them;

e adopt measures to control risk situations in an emergency and give instructions to
ensure that Workers leave their workplace or the hazardous area in the case of
severe, imminent and unavoidable danger;

e promptly inform Workers exposed to serious, imminent danger of a risk and the
relevant protective measures taken or to be taken;

e comply with the obligations to inform, instruct and train pursuant to Articles 36 and
37 of Legislative Decree 81/2008;

e without prejudice to duly substantiated situations driven by the need to protect
health and safety, abstain from requesting Workers to return to work if there is
ongoing serious and imminent danger;

e monitor Workers for whom health checks are obligatory to make sure they have not

been declared fit for a specific job without the required fitness assessment.
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1.2.4 HEALTH AND SAFETY OFFICER (RSPP)

This means the figure in possession of the (minimum) requirements set out in Article 32 of
Legislative Decree No. 81/2008 as amended, designated by the Employer, after
consultation with the HSR, to implement the provisions of Article 33 of Legislative Decree
No. 81/2008.

The Health and Safety Officer provides the Employer with “specialist” technical support in
the following activities:

e verification of the conformity of machinery, plants and equipment used by workers
with applicable workplace health and safety legislation;

e processing, to the extent of their competence, the preventive and protective
measures implemented and referred to in the RAD, as well as the control systems
for these measures;

e inform, instruct and train workers, particularly with regard to the concepts of risk,
damage, prevention, protection, organisation of company prevention, rights and
duties of persons operating in the Company's organisational structure;

e information and training for workers on the correct use of PPE, hearing protection
devices (PPE-h) and third category personal protective equipment (termed lifesaving
PPE);

e correct and prompt application and assessment of the preventive effectiveness of all
the prevention and protection measures implemented, in close collaboration with
the relevant “department heads™;

e control and verification of the effectiveness of the prevention/protection measures
as set out in the DUVRI, drawn up with the contracting Employer for tender works;

e participate in workplace health and safety consultations and in periodic meetings

pursuant to Article 35 of Legislative Dectree No. 81/2008.

1.2.5 COMPANY MEDICAL OFFICER

This refers to the doctor, designated by the Employer, who specialises in occupational
medicine or in preventive medicine for workers and has the authorisation referred to in
Article 38 of Legislative Dectee No. 81/2008 as amended.

The Medical Officer is assigned the following duties:

e working together with the employer and the HSO, on the basis of specific
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knowledge of the company organisation and risk scenarios, to draw up and
implement measures to protect the health and psychological and physical integrity of
workets;

carrying out health checks pursuant to Article 41 of Legislative Decree no. 81/2008
as amended;

working with the Employer to set up a first aid service as referred to in Article 25,
para. 1(a) of Legislative Decree No. 81/2008;

collaborate in providing information and instructions to workers;

hands over all their health records to the Employer at the end of their appointment,
in compliance with the provisions pursuant to Legislative Decree No. 196/2003
protecting professional secrets;

informs every worker concerned of the results of their health monitoring and, on
their request, gives them a copy of their health records;

during the periodic meetings pursuant to Article 35 of Italian Legislative Decree No.
81/2008, gives a written report of the anonymous collective results of the health
monitoring activities to the Employer, to the Health & Safety Officer and to the
Workers” Safety Representatives, and provides explanations of those results for the
purposes of implementing measures to protect the mental and physical health of the
Workers;

visits workplaces at least once a year, or at a different interval determined on the
basis of the risk assessment, and subsequently informs the Employer for the
purpose of entering this information in the RAD;

send an affidavit to the Ministry of Health certifying their possession of the titles

and requisites required by applicable legislation.

WORKERS’ SAFETY REPRESENTATIVE

This refers to the person elected or appointed to represent the workers for issues

concerning Workplace Health and Safety.
In accordance with Article 50 of Legislative Decree No. 81/2008, as amended, the HSR:

has access to workplaces;

is consulted in advance and promptly with regard to risk assessment and to

identifying, planning and checking risk prevention measures in the company;
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e is consulted on the appointment of the Health & Safety Officer, Fire & Emergency
Officer, first aid officer, evacuation of the workplace officer and the Company
Medical Officer;

e is consulted on the organisation regarding training for workers, supervisors and fire
emergency and fire-fighting officers;

e receives information and company documentation regarding risk assessment and
prevention measures relative and inherent to hazardous substances and mixtures,
equipment, plant, organisation and work environments, accidents/injury and
occupational diseases;

e receives information from the supervisory services;

e receives appropriate training with respect to their duties in occupational health and
safety;

e promotes the development, identification and implementation of appropriate
prevention measures for protecting the physical health of workers;

e makes observations during visits and verifications carried out by the competent
authorities;

e takes part in periodic meetings pursuant to Article 35 of Legislative Decree No.
81/2008;

e makes proposals on prevention activities;

e alerts the Employer of the risks identified in carrying out their activities;

e may make recourse to the competent authorities if they consider that the preventive
and protective measures adopted by the Employer are not suitable for guaranteeing

health and safety during work.

The Workers’ Safety Representatives must have enough time to perform their duties
without loss of wages, as well as the equipment and spaces needed to exercise their
functions and powers.

The Workers’ Safety Representatives shall not suffer any prejudice caused by performing
their duties and they are given the same protection under the law as the trade union
representatives.

The Workers” Safety Representatives receive a copy of the RAD upon request in order to

carry out their duties.
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The Workers” Safety Representatives of the employer commissioning the work and of the
contractors receive a copy of the DUVRI at their request and for the performance of their
duties.

The role of Workers’ Safety Representatives is incompatible with the appointment as HSO

or Prevention and Protection Service Officer.

1.2.7 SUPERVISOR

This refers to the role which, by virtue of the professional skills and hierarchical and
functional powers appropriate to the nature of the task conferred upon them, supervises
the work activity and ensures that the directives received are implemented, monitoring their
correct execution by the workers and exercising functional power of initiative.

Within their organisational functions, the supervisor is responsible for giving employees
appropriate safety instructions and information and ensuring their compliance with safety
regulations.

By reason of their functions, the supervisor is obliged, pursuant to Article 19 of Legislative
Decree No. 81/2008 as amended and supplemented, to catry out the following:

e supervising and monitoring compliance by individual workers with their legal
obligations, as well as the company’s workplace health and safety provisions and the
use of the collective means of protection and personal protective equipment made
available to them and, in the event of detecting conduct that does not comply with
the provisions and instructions provided by the Employer (and by the manager(s),
where appointed), for the purposes of collective and individual protection,
intervening to redress the non-compliant conduct, providing the necessary safety
instructions. In the event of failure to implement the instructions issued or
persistent non-compliance, interrupting the worker's activity and informing the
employer and manager(s) (where appointed);

e making sure that only workers who have been adequately instructed enter zones that

expose them to a serious, specific risk;

e requiring compliance with the measures to control risk situations in an emergency
and giving instructions to ensure that workers leave their workplace or the
hazardous area in the event of serious, imminent and unavoidable danger;

e notifying workers exposed to the risk of severe and immediate danger as soon as

possible regarding the risk itself and the protective measures taken or to be taken;
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e without prejudice to duly substantiated situations, abstaining from requesting
workers to return to work if there is ongoing serious and imminent danger;

e promptly reporting to the Employer or to the Manager any shortfall in work
materials, work equipment and PPE as well as any other hazardous condition that
may occur during work, which they are aware if on the basis of their training;

e in the event of the detection of any shortcomings in the vehicles and work
equipment and of any hazardous conditions detected during supervision, if
necessary, temporarily interrupting the activity and, in any event, immediately
reporting any non-compliance detected to the Employer and to the manager(s)
(where appointed);

e taking part in special training courses as provided for in Article 37, para. 7,

Legislative Decree No. 81/2008, as amended.

1.2.8 FIRST AID OFFICER

This refers to the person to whom first aid and emergency medical assistance is assigned.
In the Company, the Employer has appointed a number of First Aid Officers adequate for
the company structure and the activities carried out.

The FAO, is assigned the following tasks in particular:
e correctly fulfilling their first aid duties;

e guaranteeing, within their area of activity, compliance with the first aid procedures.

1.2.9 FIRE AND EMERGENCY OFFICER

This refers to the person in charge of fire prevention and emergency management tasks.
The Employer has appointed a number of FEOs in the Company commensurate with its
organisation and activities.
The FEO, is assigned the following tasks in particular:

e correctly fulfilling their fire prevention duties;

e guaranteeing, within their area of activity, compliance with the workplace fire-

fighting and evacuation procedures.
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1.2.10 WORKERS
This refers to all those who, pursuant to Article 2, para. 1(a) of Legislative Decree No.
81/2008, perform a work activity in the Company's organisation, irrespective of the type of
contract, with or without remuneration, even for the sole purposes of learning a trade, craft

or profession, excluding domestic and family service workers.

In particular, workers must:

e comply with the provisions and instructions provided by the employer, the
supervisor(s) and manager(s) (where appointed), for the purposes of collective and
individual protection;

e correctly use machinery, equipment, tools, hazardous substances and compounds,
vehicles and other work equipment, as well as the safety and protective devices
made available to them;

e appropriately use the protective equipment made available to them, in order to
establish, for each type of activity, the PPE to be used in each Company
department;

e immediately notify the Employer, to the supervisors and manager(s) (where
appointed) of any shortcomings with regard to the aforementioned vehicles or
devices, as well as any other hazardous circumstances of which they become aware,
taking direct action, in cases of urgency, within the limits of their powers and
capabilities, to eliminate or reduce such deficiencies or dangers, and notifying the
HSR. If the employer, supervisors and manager(s) (where appointed) do not take
action within a reasonable period of time to effectively remedy the deficiencies or
hazardous circumstances indicated to them, the workers shall forward a report to
the Supervisory Committee;

e refrain from removing or modifying safety or signalling or control devices without
proper authorisation;

e cnsure the proper management of the PPE made available to them, without making
any modifications at their own initiative;

e refrain from carrying out any operations or manoeuvres at their own initiative that
are not in their area of competence or which may compromise their own safety and

that of other workers;
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e participate in the training programmes organised by the Employer;

e undergo the health checks required by the applicable regulations.

Workers of companies that carry out contract or subcontract work for the Company are

required to show an identification card when entering the Company's premises.

1.2.11 THIRD-PARTY RECIPIENTS

In addition to the company positions indicated in the preceding Paragraphs, in matters of
health and safety at work, the position of those persons who, despite being external to the
organisational structure of Fridea, carry out an activity potentially affecting the health and

safety of workers, is also relevant.

For these purposes, they are to be considered, by way of example but not limited to,
“Third-Party Recipients™:

e persons who are working on the basis of tender, labour or supply contracts;

e manufacturers and suppliers;

e designers of workplaces and system installations;

e installers and assemblers of systems, work equipment and other technical
equipment.
Reference is made to the above-defined functions in both the Principles of conduct and the

Protocol laid down in this Special Section.

1.3 SENSITIVE PROCESSES

Notwithstanding the fact that any activity carried out in the Company may in abstract
terms be considered sensitive for the purposes of the occurrence of events that may give
rise to the commission of any of the Crimes related to safety in the workplace envisaged in
this Special Section C, it should be noted that the greatest risks for workers are
encountered in the execution of the assembly activities carried out at the company site, as
well as in the production activities (even if only to a limited extent) carried out at the
aforementioned premises.

Equally at risk - although indirectly - are the activities linked to the execution of contracted
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works on the Company premises.

1.4

PRINCIPLES OF CONDUCT IN SENSITIVE PROCESSES

For the purposes of application of this Special Section, the Recipients must:

be careful of their own safety and health and that of others in the workplace they are
responsible for, in compliance with their assigned roles and the equipment made
available by the Employer;

comply with and respect company orders and regulations concerning safety issued
by the Employer for collective and individual protection;

comply with the instructions for use of machinery and equipment in the workplace,
as well as the transport vehicles and safety and protective devices;

promptly notify the Employer of any shortcoming or hazardous situation
concerning the aforementioned instruments;

contribute, in their area of competence, to the regular maintenance of environments,
equipment, machinery and systems, with particular attention to safety devices in
compliance with the manufacturers' instructions;

take direct action, in the event of an obvious emergency, to eliminate or reduce
dangerous situations, within the limits of their possibilities and competencies;
comply with ergonomic principles in the design of workstations, choice of
equipment and definition of work and production methods;

undergo health monitoring, according to the deadlines envisaged and position held;
together with the employer, work to comply with industry regulations in order to
protect and ensure the workplace safety and health of workers;

take part in corporate initiatives concerning training and instruction on the use of

machinery and the risk of accidents, according to the set schedule.

Recipients also have the right to:

be informed, trained, consulted and participate in issues concerning Workplace

Health and Safety;

receive appropriate instructions, also through specific training programmes, on the
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1.5

issues of Workplace Health and Safety in general, the implementation of internal

company provisions and the use of individual machines;

undergo planned medical check-ups in line with the health plan drawn up.

FLOW OF INFORMATION TO THE SUPERVISORY COMMITTEE

The persons responsible for identitying, implementing and monitoring measures relating to

health, hygiene and safety in the workplace are under an obligation to inform the

Supervisory Committee when even only potentially hazardous situations occur as a result

of violations of the procedures adopted by the Company and/or negligence on the part of

the workers concerned, as well as in all cases in which the Supervisory Committee itself

explicitly requests it.

In particular, the Employer, assisted by the HSO, shall:

provide statistics on any accidents that may have occurred in the workplace,
specifying their cause, accident recognition and severity;

promptly inform the Judicial Authorities as well as the Judicial Police (including the
Local Health Authortity in its capacity as Judicial Police) of any actions and/or
interventions in the event of verification of compliance with current legislation on
safety in the workplace;

inform the Supervisory Committee of the results of the audits on the correct
implementation of the current legislation and to keep it continually updated in
relation to the state of implementation of the suggestions made during the
inspections;

promptly inform the Supervisory Committee of any changes that require or have
required updating of the risk assessment;

provide a list of investments required for accident prevention and health, safety and
hygiene requirements, including a list of relevant emergency and off-budget

purchases made in the period considered.

In the area of its competence, the Supervisory Committee may confer mandates to
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qualified external consultants selected using specific procedures, to carry out inspections in

order to obtain formal assessments of the following aspects:

the correct method for identifying, assessing, measuring and controlling health and
safety risks concerning workers as well as the mechanisms used to update such
methods;

compliance of the risk prevention measures adopted pursuant to the previous point
with the laws in force and with this Compliance Model;

compliance of the risk prevention measures adopted pursuant to the previous point

with the best practices in use in the Company's sector of operations.

The results of the assessment carried out by external consultants are disclosed in a special

report to the Supervisory Committee.

In light of the results of the foregoing report, although it has no operational role, the

Supervisory Committee carries out the following tasks:

examines the reports made concerning any breaches of the Compliance Model,
including the lack of prompt action taken by the competent persons as a follow-up
to reports made to them of any unsuitability or shortcomings of the workplaces and
work equipment or the protective equipment made available by the Company, or
concerning a hazardous situation connected to Workplace Health and Safety;
monitors the functioning of the general prevention system adopted by Fridea, being
the most appropriate organisation to ensure the objectiveness, impartiality and
independence of the company area being audited;

proposes to the Board of Directors any updates to the Compliance Model or the
procedures for its implementation, which may be necessary or appropriate
considering any shortcomings reported or following significant breaches or changes
in the Company's organisational structure as a result of scientific and technological

progzress.

The Supervisory Committee, which must be sent a copy of the periodic reports on

workplace health and safety, and specifically the minutes of the periodic meetings pursuant

to Article 35 of Legislative Decree No. 81/2008, and all data concerning any injuries that
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occur at work in the Company, must notify the Board of Directors and the Sole Auditor
(where appointed) of the results of its own supervisory and control activities, in the terms

and methods laid down in the Compliance Model.
Recipients, each in their area of competence will guarantee the traceability of the process,

filing all documentation necessary for that purpose in an orderly archive and making it

available to the Supervisory Committee.
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- PROTOCOL -

CHECKING COMPLIANCE CONCERNING WORKPLACE HEALTH AND SAFETY

1. SCOPE AND SPECIFIC PRINCIPLES OF CONDUCT

This Protocol identifies and governs the methods that Fridea must comply with for the
prevention of accidents at work and, generally, of the risks to the health and safety of
workers.

The Company has actually applied the prevention and control provisions provided for by
law, as identified by Legislative Decree No. 81/2008 and by special regulations, where
applicable, to its particular business, by adopting the RAD, pursuant to Articles 17 and 28
of Legislative Decree No. 81/2008.

The policy for Workplace Health and Safety adopted by the Company constitutes a
fundamental reference for all Recipients and for anyone outside Fridea who enjoys
relations with the Company.

Therefore, Fridea must carry out its activities in compliance with the following principles:

e accountability of the whole company organisation, from the Employer to each
worker, in managing the Workplace Health and Safety system, each in their own
area of responsibility and competence, in order to prevent the prevention activity
from being considered the exclusive competence of only a few persons with the
consequent lack of active participation by some Recipients;

e commitment to consider the health and safety system as an integral part of company
governance, the recognition of which must be guaranteed for all Recipients;

e commitment to continuous improvement and prevention;

e commitment to providing the human and instrumental resources required, assessing
the opportunities for investment in new systems, and in these assessments
considering not only the economic and financial aspects but also those concerning

workers' health and safety;

e commitment to promoting collaboration with the Competent Authorities (e.g.,
INAIL, Local Health Authority, etc.) in order to establish effective communication
channels for the continuous improvement of performance in the field of workers’

health and safety;
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commitment to constantly monitor the situation concerning injuries in the company
in order to guarantee control, identify critical points and the relevant corrective
actions/training needs;

commitment to a periodic review of the health and safety policy adopted and the
relative management system implemented to guarantee their constant adequacy for

the organisational structure of Fridea.

Moreover, the Company has provided appropriate training to all workers in the issues of

safety at work, the contents of which, in line with the provisions of the Consolidated Law

on Safety, are easily understandable and assure the acquisition of the necessary knowledge

and skills.

In this regard, please note that:

The Health & Safety Officer and the Medical Officer must participate in drafting the
training plan;

training must be commensurate with the risks associated with the specific task each
worker is required to perform;

the Company is obliged to provide the training required by the applicable
regulations to each of the workers, as well as informing them of any other matters
which, from time to time, are considered necessary for the achievement of the
company’s safety objectives;

workers for whom a change of job is envisaged must receive specific, preventive
and/or additional training, where necessaty, for the new job;

persons entrusted with specific emergency tasks (e.g. fire prevention or evacuation
and first aid officers) must receive the ad boc training required to carry them out;
periodic evacuation tests must be carried out, with evidence of their performance
and outcome being provided in the form of an evacuation report;

new employees — with no previous professional experience or appropriate
qualifications — must not be allowed to work on their own in activities that are
considered to be most at risk of injury until they have acquired a level of
professional skills deemed suitable for the execution of the tasks, through a period

of training of no less than three months from the time of employment, or longer in
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the case of the acquisition of more specific skills.

All the aforementioned training activities must be documented, also by means of minutes,

and where necessary, repeated periodically.

The Protocol described in this Special Section, therefore, sets out to establish a control of
the effectiveness and appropriateness of the workplace accident prevention system,
through the formal coding of an information and inspection system that places the
Supervisory Committee in a position to possess and be familiar with the company
documentation drawn up concerning the prevention programme adopted to assure
Workplace Health and Safety.
Specifically, this Special Section aims to:

e detail the procedures the Company Recipients are required to comply with for the

purposes of the correct application of the Model;

e provide the SC, and the managers of other company functions which cooperate with
the SC, with the executive tools required to assure the envisaged control, monitoring

and inspection activities.

2. SCOPE OF APPLICATION

This Protocol addresses all Recipients working in the Company, each in the field of their
own responsibilities and competencies.
It also addresses anyone from outside the Company who enjoys contractual relations with

Fridea as a result of work ot supply contracts (Article 26, Legislative Decree No. 81/2008).

3. PROTOCOL OFFICER

With regard to Workplace Health and Safety, the Company has an organisational structure
that complies with the laws in force, with a view to eliminating, and where this is not
possible, reducing, and therefore managing, risks to workers.

Reference should be made to the previous Paragraph “Roles and Responsibilities” for a
description of the main figures envisaged by the legislation, also referred to as “Recipients”

in the remainder in this Special Section:
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4. RISK ASSESSMENT DOCUMENT

The RAD adopted by the Company constitutes the documentary evidence of a permanent
process of risk prevention for the health and safety of workers.

This is a document drawn up by the Employer, in collaboration with the HSO and the
Company Medical Officer in cases where health surveillance is mandatory, following
consultation with the Safety Representative, and contains:

a. a report on the assessment of workplace health and safety risks, which specifies the
criteria adopted for the assessment that is carried out in relation to the nature of the
company activities;

b. identification of the prevention and protection measures and PPE resulting from
the assessment pursuant to letter a), in order to establish, for each type of activity,
the PPE to be used in each Company department;

c. the programme of measures to be implemented in order ensure the long-term
improvement of safety levels.

The document is filed at Fridea.
See the observations and comments made therein for the identification of the risk factors

and/or critical areas, and more generally the contents.

The Company has also prepared the DUVRI pursuant to Article 26(3) of Legislative
Decree No. 81/2008, in order to promote cooperation and coordination among
contractors working in the Company, providing the information required to eliminate risks

generated by interference between the activities of the various companies.

In the case of works contracted (or subcontracted) to external companies or self-employed
workers, the Principal - Employer draws up the “Interference Risk Assessment
Document”, which indicates the measures adopted to eliminate risks generated by
interference between the activities of the various companies involved and to promote
cooperation and coordination among them. This document must be annexed to the tender
or labour contract.

The document in question only concerns the risks of interference between the activities of

the principal and the activities of the (sub-)contractor(s) or self-employed workers and does
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not cover the specific risks inherent to the activities of the contractors or self-employed
workers.

See the observations and comments made therein for the identification of the critical areas.
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SPECIAL SECTION D

ENVIRONMENTAL CRIMES
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1 ENVIRONMENTAL CRIMES

1.1 TYPES OF CRIMES®

This Special Section is dedicated to the principles of conduct and control relating to
environmental offences, as identified in Article 25-undecies of the Decree and by the related
references to Legislative Dectee No. 152/2006, under the heading “Environmental

Regulations” (hereinafter also referred to as the “Environmental Decree”).

It should be noted that in some cases the conduct envisaged by the legislator merely
constitutes an administrative offence; where, on the other hand, the punishment of arrest,
imprisonment, fine or penalty is provided for, the corresponding offences become criminal

offences.

In this Special Section, we have not included all the crimes listed in Article 25-undecies of the
Decree (and thus of the Environmental Decree), most of which are not currently of
relevance to the Company. We have only taken into consideration the following:
e wastewater discharge (Article 137 of the Environmental Decree, concerning the
discharge of industrial wastewater);

e atmospheric emissions of plants and activities (Article 279 of the Environmental

¥aw No. 68/2015 introduced in the category of predicate crimes referred to in Legislative Decree No. 231/2001 znter
alia, the offence of environmental pollution (Article 452-bzs, ICC), the offence of environmental disaster (Article 452-
guater, ICC), the offence of trafficking in and abandoning highly radioactive material (Article 452-sexies, ICC), with an
increased sentenced if these crimes are integrated together as an aggravated association, and a reduced sentence if the
crime is committed by being found guilty of the crimes pursuant to Articles 452-bis, ICC and 452-guater, ICC. It should
also be noted that Legislative Decree No. 21/2018 on “Provisions implementing the delegation principle of code
reservation in criminal matters pursuant to Article 1(85)(q) of Law No. 103 of 23 June 2017” repealed Article 260 of
Legislative Decree No. 152/2006 (termed Environmental Consolidation Act) while introducing the new offence of
“Activities organised for the illegal trafficking of waste” under Article 452-guaterdecies of the Criminal Code. As specified
in the transitional provisions of the aforementioned Legislative Dectee No. 21/2018, the reference to Article 260 of the
Environmental Code made by Article 25-undecies of the Decree, must be understood as referring to the new Article 452-
guaterdecies of the Criminal Code.

As of 1 January 2019, following the enactment of Dectree-Law No. 135/2018, converted into Law No. 12/2019, the waste
traceability control system known as SISTRI, referred to in Article 188-fer of Legislative Decree No. 152/2006, was
abolished. Pursuant to the legislation, the Ministry of the Environment proceeded to introduce a “national electronic
register for waste traceability”, which, however, is not yet fully operational.

In the meantime, persons required to track waste through SISTRI (and now by means of an electronic record) are
requited to comply with the requitements set out in Legislative Decree No. 152/2006 in the version prior to its
amendment by Legislative Decree No. 205/2010; in patticular, the tracking of waste must be assured through the use of
the conventional “hard copy” system, subject to the option of using “digital” data communication methods provided for
by Article 194-bis of Legislative Decree No. 152/2006.

At present, the sanctions applicable in the case of violations committed as of 1 January 2019 are therefore those provided
for in Article 258 of the aforementioned Legislative Decree (in the text prior to the amendments made by Legislative
Decree No. 205/2010) and no longer those requited by Article 260-4zs of the same Legislative Dectee, which have been
implicitly repealed since they are in the broad sense “ancillary” to the provision relating to SISTRI. However, the text of
the Decree has not yet been updated in relation to the above.
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Decree, concerning the operation of a plant or activity in breach of the emission
limits or requirements laid down in the permit obtained);

e waste management and reclamation of polluted sites (Articles 255 et seq. of the
Environmental Decree, concerning for example littering, unauthorised waste
management and the breach of requirements relating to waste management
disclosure, record keeping and forms);

e cnvironmental pollution (Article 452-bis, ICC, referenced by Article 25-undecies of
the Decree as the consequences of any activity that compromises or causes
significant and measurable damage to water, air, soil and subsoil);

e combustion of materials or substances other than waste (Article 296 of the
Environmental Decree concerning the combustion of waste in breach of

environmental regulations).

1.2 SENSITIVE PROCESSES

In view of the activities carried out by the company, even though this is to be considered as
having a low environmental impact and therefore only to a limited extent affected by
Environmental Crimes, this Special Section was nevertheless drawn up with a view to
prudence and compliance with the provisions of the Decree, in which the waste
management and disposal activities and emissions into the atmosphere were identified as
risk areas.

In view of the foregoing, the activity of wastewater disposal is not to be considered as a
risk factor beyond a normal threshold of acceptability and is therefore not the subject of
specific principles of conduct, notwithstanding the compliance by the Recipients with
corporate practices adopted with reference to the execution of activities concerning such
matters and, more generally, with the principles underlying this Model and the Company's

Code of Ethics.
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1.3

ROLES AND RESPONSIBILITIES

The “production department” function coordinates the functions and staff involved in the

activities connected to environmental aspects, defines the internal supporting

documentation, the methods of execution and manages the relevant technical

documentation.

1.4

PRINCIPLES OF CONDUCT

For the purposes of application of this Special Section, the Recipients must:

comply with the provisions of the company procedures connected to environmental
aspects;

promptly report to the compliance officer any shortcomings in the system adopted
by the Company;

promptly report to the compliance officer any shortcomings in the organisational
system of the waste disposal operator and in general any operator carrying out

activities connected to environmental aspects on behalf of the Company.

Moreover, Recipients are strictly forbidden from

carrying out activities that cause atmospheric emissions, without the required
authorisation;

carrying out activities that cause atmospheric emissions exceeding the emission
limits and which are beyond the provisions established by the competent authorities;
carrying out waste disposal activities that do not comply with the principles of
conduct laid down herein or with the company procedures;

forwarding untrue disclosures of those values to the competent authorities.

In its waste management activities, the Company undertakes to guarantee that:

the production, storage, classification and disposal of hazardous and non-hazardous
waste are carried out in full compliance with the applicable environmental laws, in
both its regulated and non-regulated activities, and in order to be able to certify

implementation of the necessary requirements to public control bodies;

the company procedures with direct or indirect relevance (e.g., qualification of
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enterprises and qualified sectors) in the area of waste disposal are subject to
constant monitoring by the competent company functions (e.g., the production
department) in order to periodically assess whether or not to update the system
according to any inconsistencies detected in the corresponding activities, and
according to information received from the Recipients;

suppliers are selected in full compliance with the company procedures, in order to
be able to constantly assess their possession of technical and legal requirements for
exercising the activities they have been selected for, and also to ensure that the
selection is based exclusively on economic criteria (to avoid the use of "unqualified"

enterprises that work at below cost because they use illegal methods);

activities are carried out to raise awareness with Recipients on the level of risk of
such activity in terms of the potential infiltration of criminal organisations (so-called
“eco-mafia”) using, in this regard, any reports that are drawn up by parliamentary
commissions, environmental organisations, etc. (e.g., the eco-mafia report drawn up

annually by the Italian environmentalist association, Legambiente).

In the management of waste, the “production department” function is in particular

appointed the task of:

checking the authorisations of suppliers appointed for transport operations (as
contractors or subcontractors) and the places of destination, both for disposal and
recycling operations;

correctly and truthfully completing the waste loading and unloading register and the
identification form for the transportation of waste, abstaining from committing any
crimes of conceptual or material falsity (for example, concerning information on the
qualitative or quantitative characteristics of the waste);

checking that a signed and dated copy of the identification form has been returned,
and reporting any inconsistencies detected in the document to the CEO,;

carefully completing the Environmental Declaration Form;

constantly supervising the correct management of waste, reporting any irregularities
to the CEO (for example tampering with classification documents, suspected
abandonment of waste by the carrier at illegal disposal sites, etc.), to allow the

Company to take the required administrative or contractual action, as well as any
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legal action before the competent authorities;

e have an external specialist company carry out emission levels to ensure compliance

with the statutory thresholds.

e carefully storing the loading and unloading register and the related forms in a special

archive.
Notwithstanding the above, Recipients are required to comply in full with the Company's
Code of Ethics and with the provisions of the procedures implemented by the Company

with reference to environmental aspects.

1.5 FLOW OF INFORMATION TO THE SUPERVISORY COMMITTEE

The persons involved in the process are bound to promptly notify the Supervisory
Committee of any exceptional conduct or unusual event, indicating the reasons for any

deviations and acknowledging the authorisation procedure followed.
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SPECIAL SECTION E

CRIMES CONCERNING RESIDENCE PERMITS
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1. CRIME OF EMPLOYMENT OF ILLEGALLY RESIDENT NON-EU
NATIONALS

11 TYPES OF CRIMES

On 9 August 2012, Legislative Decree No. 109/2012 (published in Official Gazette No.
172 of 25/07/2012) came into force, which introduced into Legislative Decree No.
231/2001 Article 25-duodecies entitled “Employment of third-country nationals whose stay
is undocumented”, which was amended by Law No. 161/2017.

Specifically, the new Article 25-- duodecies provides that:

““With regard to the commission of the crime laid down in Article 22(12-bis) of 1 egislative Decree 286 of
25 July 1998 (Consolidated Act on immigration), a fine of between 100 and 200 units shall be applied to
the organisation, with a ceiling of EUR 150,000.00”.

1- bis. With regard to the commission of the crimes laid down in Article 12(3), (3-bis) and (3-ter) of the
consolidated act referred to in Legislative Decree 286 of 25 July 1998, as amended, a fine of between 400
and 1000 units shall be applied to the organisation.

1- ter. With regard to the commission of the crimes laid down in Article 12(5) of the consolidated act
referred to in Legislative Decree 286 of 25 July 1998 as amended, a fine of between 100 and 200 units
shall be applied to the organisation.

1- quater. In the case of a conviction for one of the offences referred to in paragraphs 1-bis to 1-ter of this
article, the disqualification sanctions contained in Article 9(2) are applied for a period of no less than 1

year”.

Accordingly, crimes concerning residence permits, which if committed may imply the

administrative liability of the Company pursuant to the Decree, are as follows:

- Article 22 (12-bis) (Legislative Decree No. 286/1998): use of foreign workers without a
valid residence permit;

- Article 12(3), (3-bis), (3-ter) and (5) (Legislative Decree No. 268/1998): conduct of
persons who direct, organise, finance or carry out the transportation of foreign
nationals to Italy or facilitate their stay there in order to obtain unlawful profit from
their illegal stay.

Legislative Decree No. 109/2012 transposed Directive 2009/52/EC seeking to strengthen

cooperation between Member States in combating illegal immigration.

Law No. 161/2017 headed “Amendments to the Code of Anti-Mafia Laws and Prevention Measures
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referred to in Legislative Decree no. 159 of 6 September 2011, to the Criminal Code and to the other
implementing, coordinating and transitional rules of the Code of Criminal Procedure and other provisions.
Delegation of powers to the Government for the protection of employment in seized and confiscated
companies. (17G00176) (Official Gazette No. 258 of 4 November 2017)” provided, with Article
30(4), for the introduction of paragraphs 1-bis, 1-ter and 1-guater to Article 25-duodecies of
the Decree, which extended the range of predicate offences and made the sanctions more
severe.
Therefore, by way of the regulatory references contained in Article 25-duodecies of the
Decree, any Organisation that employs non-EU workers without a valid residence permit,
or whose permit has expired (and no renewal has been requested, within the legally
established terms), been revoked or cancelled, shall be fined between 100 and 200 units, up
to a ceiling of EUR 150,000. However, this provision generates administrative liability for
the Organisation pursuant to the Decree in the limits laid down in Article 22 (12-bis) of
Legislative Decree 286/1998, if they:

- are more than three in number;

- are minors of non-working age;

- expose workers to situations of serious danger with regard to the nature of the work to

be performed and to their working conditions.

1.2 SENSITIVE PROCESSES

Notwithstanding the fact that the Company does not currently employ any foreign
nationals (in the terms understood for the purposes of the crime in question), from a
prudential point of view, the Company itself considers it appropriate to identify here below
the sensitive areas that present or could present more critical areas in relation to the crime
in question:

- staff recruitment; and

- staff management.

1.3. PRINCIPLES OF CONDUCT IN SENSITIVE PROCESSES

Notwithstanding that which was stated in the preceding paragraph in relation to the
substantial irrelevance (at least at present) of the crime in question, the Company deems it
appropriate to recall, as a general rule, that the Recipients are prohibited from engaging in,

collaborating in or causing conduct which, taken individually or collectively, integrates or
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may integrate the offences provided for in Article 25-duodecies of the Decree.

1.3.1 GENERAL PRINCIPLES OF CONDUCT

In keeping with the Company’s underlying principles of conduct, the Recipients are
forbidden from:

. any form of conduct which could constitute the crime described above;

. any form of conduct which, although it does not constitute any of the crimes

indicated above in itself, could potentially become one.

1.3.2  SPECIFIC PRINCIPLES OF CONDUCT

The rules described in the previous Paragraph actually translate into principles of conduct

requiring compliance as part of Fridea's business operations.

All Recipients of the Model are bound to comply with the following procedures of

conduct:

. the roles and competencies of the functions and/or departments responsible for
staff recruitment shall be clearly defined in order to guarantee - in the case of
foreign workers - the continuous control of the existence, at the time of
employment and for the whole period of employment, of the valid residence permit
and all other requirements that allow the employment relationship to continue;

. prevention of the recruitment or promise of recruitment, as well as the retention in
employment of workers who are without a valid permit, whose permit has been
revoked, whose permit has expired or whose renewal has not been applied for;

. refraining from using intermediaries for staff recruitment, with the exception of
employment agencies authorised by the Ministry of Labour pursuant to Legislative
Decree No. 276/2003 as amended; In these cases, the agency must be asked to
provide a declaration of validity concerning the worker;

. they shall assume correct, transparent and collaborative conduct in compliance with
the all laws and company procedures and shall ensure the utmost diligence and
rigour in the application of all legal provisions against illegal immigration;

. they shall report any anomalies to the Supervisory Committee.

Any persons in the Company who work in the field of staff recruitment or who may be

part of the recruitment process for new staff shall ensure that the employment contracts

and the contracts signed with the temporary employment agencies contain clauses which
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govern the consequences of breach by such parties of the principles laid down in this
Model concerning, in particular, the lack of residence permit of all employed staff, or its

non-renewal, revocation or cancellation.

14 TASKS OF THE SUPERVISORY COMMITTEE

The tasks of the Supervisory Committee concerning the assessment of the effectiveness of
the procedures and compliance with the requirements of the Model regarding the use of
foreign nationals without regular residence permits are to:

. monitor the effectiveness of and compliance with the internal procedures

established to prevent the described crime;

. examine any specific reports received from managers and/or employees and
perform any checks deemed necessary or appropriate concerning the reports
received.

If the Supervisory Committee, in the execution of the above-mentioned tasks, discovers

violations of the rules and principles contained in this special section of the Model by the

Company, it must immediately inform the Chief Executive Officer. If the breaches are

attributable to members of the Board of Directors, the Supervisory Committee shall notify

the entire Board of Directors.
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SPECIAL SECTION F

TAX CRIMES AND SMUGGLING
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1. TAX CRIMES AND SMUGGLING*

1.1 'TYPES OF CRIMES*

The Tax Crimes originally provided for by the Decree in Article 25-guinquiesdecies and
governed by Legislative Dectee No. 74/2000 are the following:
- Article 2 Filing fraudulent tax returns based on false
invoices or other false documents relating to

non-existent transactions;

- Article 3 Filing fraudulent tax returns using other
artifices;
- Article 8 Issuance of invoices or other documents for

non-existent transactions;

- Article 10 Concealment or destruction of accounting
documents;
- Article 11 Fraudulent evasion of taxes;
- Presidential Decree 43/1973 Consolidated Text of Customs Legislation.
*

1.1 bis — DOWNSTREAM UPDATE OF THE PIF DIRECTIVE

Legislative Dectee No. 75/2020, entitled “Implementation of Directive (EU) 2017/1371 on
combating frand affecting the financial interests of the Union by means of criminal law”, implemented
the so-called. PIF Directive by making further amendments to the list of Tax Crimes
covered by the Decree. In particular, a reference to the offences provided for in Legislative

Decree No. 74/2000 was included in the following articles:

40 The Contraband Offences introduced into the Decree in Article 25-sexiesdecies and governed by Presidential Decree
43/1973 are as follows: smuggling in the crossing of land borders and customs areas (art. 282); smuggling in the crossing
of border lakes (art. 283); smuggling in the maritime movement of goods (art. 284); smuggling in the crossing of goods by
air (art. 285); smuggling in non-customs areas (art. 286); smuggling for the undue use of goods imported with customs
facilities (art. 287); smuggling in customs warchouses (art. 288); smuggling in cabotage and circulation (art. 289);
smuggling in the export of goods eligible for duty drawback (art. 290); smuggling in temporary import or export (art. 291);
smuggling of foreign processed tobacco (art. 291-bis); aggravating circumstances (art. 291-e); criminal association for the
purpose of smuggling foreign processed tobacco (art. 291-guater); other cases of smuggling (art. 292); equating attempted
crime with consummated crime (art. 293); punishment for smuggling in the event of failure to detect or incomplete
detection of the object of the offence (art. 294); aggravating circumstances of smuggling (Art. 295); administrative
penalties for minor offences (Art. 295-bis); recidivism in smuggling (Art. 296); habitual smuggling (Art. 297); professional
smuggling (Art. 298); habitual or professional smuggling under the Criminal Code (Art. 299); non-custodial personal
security measures. Probation (Art. 300); asset security measures. Confiscation (Art. 301); Destination of assets seized or
confiscated as a result of anti-contraband operations (Art. 301-4s).

41 As introduced by Article 39, (2) of Dectee-Law No. 124/2019, converted with amendments by Law No. 157/2019 and
subsequently amended by Decree-Law No. 75/2020.
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* Article 4, filing inaccurate returns;

= Article 5, failure to file returns;

» Article 10-guater, undue offsetting.
The relevance of these offences under the Decree is, moreover, subject to their being
committed “within the framework of cross-border fraudulent systems and for the purpose of AT

evasion anounting 1o no less than ten million enro”.

1.2 SENSITIVE PROCESSES
In relation to the offences listed above, the sensitive areas that potentially present profiles

of greater criticality with regard to Tax Crimes and Smuggling are the following:
e supplier selection and validation;
e management and issue of purchase orders;
e verification of the actual performance of suppliers’ services;
e management of invoices payable;
e management of sales orders and performance of contractual services;
e management of invoices receivable;
e warchouse management;
e management of payments;
e preparation of financial statements and bookkeeping;
e management of credit notes;
e tax returns and other tax obligations;
e payment of F24 forms;
e cash management and reimbursement of expenses;
e management of extraordinary operations;
e management of import/export activities;

e management of zutercompany relations.
The persons and/or functions potentially involved are:

- Chief Executive Officet;

- Plant Manager;
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- Purchasing Manager;

- Administrative Office;
- Purchases Office;

- Technical Office;

- Logistics Office.

1.3. PRINCIPLES OF CONDUCT IN SENSITIVE PROCESSES

1.3.1 GENERAL PRINCIPLES OF CONDUCT

As a general rule, in the execution of the activities and tasks entrusted to them, Recipients
must refrain from engaging in, collaborating in or causing conduct that may integrate or
otherwise facilitate the commission of the offences referred to in this Special Section
*
Within the areas of their competence and functions, the Recipients must:
e comply with the rules and principles laid down in the following documents:

- Code of Ethics;

- any other documentation concerning the internal control system;

e collaborate to ensure that the Company's management operations are accurately
and promptly represented in the accounts, with each entry corresponding exactly to
the information contained in the underlying documentation;

e in the performance of activities aimed at drawing up financial statements, periodic
accounting situations, as well as corporate communications, behave correctly,
transparently and in full compliance with the law and regulations, in order to
provide shareholders and third parties in general with truthful and complete
information on the Company's economic and financial standing as well as on the
development of its activities;

e guarantee that each transaction is not only duly recorded, but also authorised,
verifiable, legitimate, consistent and congruous;

e ensure that each transaction has adequate documentary evidence in order to be able
to proceed, at any time, with controls certifying the characteristics and reasons for
the transaction and identify who authorised, performed, recorded and verified the

transaction;
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implement a control system on customers and suppliers to prevent the Company
from coming into contact with fictitious entities, for example, so-called “shell
companies’;

promptly report any irregularities to the Supervisory Committee;

abstain from providing services, payments and/or cash donations of any kind to
third parties, which are not suitably justified in the context of the contractual
relationship established with them, and/or the type of appointment carried out, or
that could be made to secure favourable conditions not agreed or not due;

avoid compromising the integrity, reputation and image of the Company in any

way.

*

Recipients whose role, function or appointment means they are involved in the sensitive

activities listed in Paragraph 1.2 are specifically prohibited from:

1.3.2

transferring money or assets or other benefits or undertaking other operations with
a view to evading the compulsory action of the tax authorities;

using non-institutional instruments to carry out transactions involving the transfer
of money or other benefits;

acting in a manner that materially prevents, or in any case hinders the execution of
management control and auditing activities by the Sole Auditor, external
consultants, Tax and/or Customs Authorities through the concealment of

documents or the use of other fraudulent means.

SPECIFIC PRINCIPLES OF CONDUCT

The rules and prohibitions described in the previous Paragraph actually translate into

principles of conduct requiring compliance as part of the Company operations.

For operations relative to cash management and reimbursement of expenses, the

Recipients are required to:

verify compliance with the formal definition of the types of reimbursable expenses,

any limits to the amount of the expenses and the related reporting procedures;

verify the supporting documents provided to assure correspondence with the

amounts requested and the relevance of the expenses incurred with respect to the
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activities carried out;

respect the separation of roles between the person who organises travel and the

person who verifies the supporting documentation.

For operations concerning the management of purchases, consultancy, contracts and

supply of services (i.e., selection and validation of suppliers, management and issuance of

purchase orders, verification of the actual performance of suppliers’ services, management

of payments and invoices payable), the following is required:

separation of roles between the person requesting the purchase and the person
authorising it, traceability of the operations carried out and identification of the
responsibilities of the functions involved;

separation of roles between the person who requested the purchase and the person
who ordered and authorised it, traceability of the operations carried out and
identification of the responsibilities of the functions involved;

where implemented, the use of management systems that cross-check the
consistency of the information relating to purchases and suppliers, and that - if
possible - block the purchase process if the information entered is not consistent
with the information entered in the system;

filing of the documentation relating to the operation in a special archive, in order to
allow traceability of the entire process and facilitate any subsequent controls;
suppliers must undergo a selection process that is not based solely on the economic
assessment of the service, but takes into account additional criteria (e.g., quality,
time and method of delivery);

monitoring of the services of consultants, contractors or suppliers, with
documentation to be kept in order to allow subsequent controls, tracking of the
activity and in particular to verify correspondence between what was ordered and

what was received.

For operations concerning the management of commercial activities (i.e., activities relating

to the management of sales orders and performance of contractual services, invoices

receivable and the management of infercompany relations) the Recipients concerned are

required to:
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ensure that relations with customers are managed exclusively by persons with
appropriate powers and within the scope of their competence;
ensure that offers are prepared on the basis of already authorised quantitative
expenditure thresholds;
assure the traceability of relations with customers, guaranteeing certainty and
reliability of the information transmitted,;
promptly report any behaviour of persons working for their business partners
aimed at obtaining favours or other benefits (e.g., requests to over-invoice for
services), including vis-a-vis third parties, to their line manager;
guarantee traceability of the sales operations carried out;
where implemented, use management systems that cross-check the consistency of
the information relating to sales and customers, and that block the sales processes if
the information entered is not consistent with the information entered in the
system, e.g., should the sales price of a product not be consistent with the price list
applied by the Company and entered in the management system;
in the context of znter-company relations, ensure:

(i)  compliance with the provisions of the individual contracts signed by the

companies in the group;
(i)  registration of invoices for services rendered;
(i)  the proper, complete archiving of documentary evidence of the shared service
activity performed;

ensure the accuracy of the information contained in the invoices sent by the
Company, comparing them with the orders, or other contractual documentation,
received from customers, also through the use of management systems;
verify on a monthly basis that the Company’s incomings correspond to the invoices

issued.

With respect to warehouse management, the Recipients concerned must:

ensure the correct and timely registration of goods entering and leaving the
Company’s warehouse;
check that the information in the transport document is consistent with the order

received;
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periodically check the goods present in the warehouse, by completing a dedicated

inventory.

As regards the management of tax and customs matters (i.e., activities relating to the

preparation of financial statements and bookkeeping, the management of credit notes, the

management of tax returns and other tax obligations, the payment of F24 forms, the

management of extraordinary transactions and the management of import/export

activities) the Recipients concerned are prohibited from:

representing or transmitting data - in financial statements, reports or other
corporate communications, including to Tax and/or Customs Authorities, as well
as between functions - that is false, incomplete or, in any case, does not correspond
to the Company’s true operating, equity and financial position;

acting in a manner that materially prevents, for example through the concealment
of documents or the use of other fraudulent means the execution of control and
auditing activities by statutory and/or independent auditors, and controls and
assessments by Tax and/or Customs Authorities;

withholding data and information required by law on the Company's operating,

equity and financial position.

The same Recipients are also required to:

clearly and completely determine the data and information that each function must
provide, the accounting criteria for processing them, and the methods and timing
of the relevant communications;

provide for a traceable system (also electronically) for transmitting data and
information to the function/resource responsible for processing the data;

comply with the rules of clear, accurate and complete recording in the accounting
activity;

observe the principles of reasonableness and prudence in the measurement of
economic and financial elements, clearly presenting the criteria that led to the
determination of the value of the asset;

ensure regular reporting of incoming and outgoing movements resulting from any
commercial transaction in accordance with the principles of proper bookkeeping;
ensure that all movements of financial flows are carried out using traceable

instruments;

115



impose limits on the independent use of financial resources, by setting quantitative
thresholds consistent with the organisational roles and responsibilities assigned to
individual persons;

promptly teport any suspicious and/or unlawful requests, e.g., concerning the
criteria for calculating and qualifying financial asses to the line manager;

check that the information in the transport document is consistent with the order
received;

verify and check, including by obtaining supporting documentation, the operations
carried out by the forwarding agent in relation to customs activities, including the
payment of the associated duties, where not borne by the Company;

verify and control the operations carried out by the forwarding agent in relation to

customs activities, also by obtaining supporting documentation.

Moreover, in the processes used by the Company relating to the sensitive activities referred

to in this section, the following is necessary:

a distinction between the persons responsible for calculating taxes and preparing
tax returns and the persons responsible for verifying the information and signing
the returns;

signing of tax returns by Company representatives vested with appropriate powers;
conducting tax processing activities with the support of an external consultant;
checking to identify any inconsistencies relating to transactions, for example in
order to avoid double payments or over-invoicing;

the sale and/or loan for use and/or lease financial assess and evaluate and appraise
assets in compliance with pre-set authorisation thresholds based on their economic
value, verifying the existence and congruence of supporting documentation and
ensuring the traceability thereof;

verification of the completeness and accuracy of the processes of recording and
execution of invoices receivable and payable; in this context, verification of the
correctness of the information contained in the invoice, for example that the costs
shown are consistent with the supply contract and/or with the pre-established price
list, and its consistency with the putrchase/sales order and with the arrival/exit of

the goods.
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1.4 FLOW OF INFORMATION TO THE SUPERVISORY COMMITTEE

The persons involved in the above-mentioned process are required to promptly notify the
Supervisory Committee of any exceptional conduct or any unusual event, indicating, where
possible, the reasons for any deviations and acknowledging the authorisation process
followed.

Moreover, at least every six months the persons involved for whatever reason must give
the Supervisory Committee any other information that may be specifically requested,
including:

e findings made by the Sole Auditor, by the Independent Auditor (where appointed),
by consultants, by the Tax and/or Customs Administration following the auditing
activities carried out by them;

e significant events relating to the sensitive areas identified in this Special Section.

Recipients, each in their area of competence will guarantee the traceability of the process,
filing all documentation necessary for that purpose in an orderly archive and making it

available to the Supervisory Committee.
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