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PART GENERAL

DEFINITIONS

Employer: According to the Consolidated Law on Workplace Safety, the employer is the
party to the employment relationship with the employee, or the entity responsible for the
organization or production unit insofar as it exercises decision-making and spending
authority.

Decree or Decree 231: Legislative Decree No. 231 of June 8, 2001, containing the
“Regulations on the administrative liability of legal entities, companies, and
associations, including those without legal personality,” pursuant to Article 11 of the
Enabling Act No. 300 of September 29, 2000.

Intended Audience: All individuals required to comply with the provisions set forth in
the organizational, management, and control model pursuant to Legislative Decree
No. 231/2001.

Employees or Contractors: those who are bound to ESE S.R.L. by an employment,
quasi-employment, temporary, or interim contract.

Model or MOGC: this Organization, Management, and Control Model, in accordance
with Legislative Decree No. 231/2001, adopted by ESE S.R.L.

Corporate Bodies: the Board of Directors (also referred to simply as “BoD”’) and those
who hold or effectively exercise the functions of representation, administration, or
management and control of the Company.

Supervisory Body or SB: the body entrusted with the task of overseeing the functioning
and compliance with the Code of Ethics and the Organization, Management, and Control
Model referred to in Legislative Decree No. 231/2001, as well as ensuring its updating.

General Section: the part of the Model containing the ethical principles and general
rules of conduct governing the organization, conduct, and control of the Company’s
activities. The General Section primarily describes: the applicable regulatory
framework (Legislative Decree No. 231/2001), the corporate organization, the control
system, and the disciplinary system.

Special Section: the part of the Model divided into Protocols.

Code of Ethics: a document setting forth general ethical principles and values shared
by the Company, which all Recipients of the Model are required to adhere to.

Third Parties: collaborators, consultants, suppliers, intermediaries, and those who, by
virtue of the nature of their relationship, are expressly required to be aware of the
provisions of Legislative Decree No. 231/2001, as well as to commit to refraining
from conduct that would constitute one of the offenses provided for by the
aforementioned Decree.



Protocols: documents categorized by high-risk areas of offense that form part of the
Special Section. They identify offenses that could theoretically occur, the sensitive
areas involved, the methods by which the offense is committed, the control procedures
adopted to mitigate risks, and the information flows to the Supervisory Body.

Public Administration: the administrations of the State and other local public entities
referred to in Article 1, paragraph 2, of Legislative Decree No. 165 of March 30,
2001, containing

“General Provisions on the Organization of Employment in Public Administrations,”
public economic entities, and private-law entities subject to public control.

Area Manager: Recipient of the Model who has operational responsibility for a
specific area of the company’s activities.

Company or ESE: ESE ENGINEERING SERVICES FOR ENERGY S.R.L.

Stakeholders: shareholders, investors, and Ilenders; public entities; public
administrations; Italian and European institutions; regulatory bodies; judicial
authorities; supervisory authorities; the media; local communities.



SCOPE OF APPLICATION AND ENTRY INTO
FORCE

The recipients of the organization, management, and control model pursuant to
Legislative Decree No. 231/2001, except as expressly provided in the individual
sections of this document, are the members of the Corporate Bodies, the Employees,
and the Supervisory Body.

Third Parties, by signing a declaration of commitment pursuant to Legislative Decree
No. 231/2001, affirm, under their own responsibility, that they undertake to comply
with the regulations underlying the Organization, Management, and Control Model of
ESE S.R.L.

The Organization, Management, and Control Model pursuant to Legislative Decree No.
231/2001 and its amendments are approved by resolution of the Board of Directors.

The effective date of the Organization, Management, and Control Model is determined by
the resolution adopting it. The Company adopted the first version of the Model by
resolution of the Board of Directors dated November 24, 2023.

In accordance with the provisions of Article 11 of the Italian Civil Code regarding
“General Provisions on the Law,” the Organization, Management, and Control Model
applies to situations arising after its introduction.



1 CHAPTER 1: THE  ADMINISTRATIVE
LIABILITY OF ENTITIES PURSUANT TO
LEGISLATIVE DECREE NO. 231 OF JUNE 8,
2001 ()

1.1 Legislative Decree No. 231 of June 8, 2001

Legislative Decree No. 231 of June &8, 2001, entitled “Regulation of the
Administrative Liability of Legal Persons, Companies, and Associations, Including
Those Without Legal Personality,” partially implemented Delegated Law No. 300 of
September 29, 2000, by introducing the system of administrative liability of entities
into Italian law.

With Legislative Decree No. 231/2001, Italy fulfilled specific commitments
undertaken at the international level, establishing a special form of administrative
liability for legal entities in cases where criminal offenses are committed within their
scope.

The establishment of administrative liability contingent upon a criminal offense stems
from the consideration that, frequently, unlawful conduct committed within entities,
rather than resulting from the initiative of an individual, corresponds to a broader
corporate policy, originating from decisions made by the entity’s top management.

Legislative Decree No. 231/2001 expressly classified the liability of organizations as
“administrative.” On closer inspection, despite the formal title of the Decree and the
penalties imposed on the organization, the regulations reveal strong links to criminal
law:

e liability arises from the commission of a crime by a natural person connected to the
entity in various capacities;

e the determination of liability is entrusted to the criminal court and results from
proceedings subject to the guarantees inherent in criminal proceedings;

e the penalty system can be severely punitive for the liable entity, through the provision
and application of a comprehensive set of measures that includes the use of monetary
penalties and disqualification sanctions, culminating in the prohibition from
conducting business;

e Finally, as a further indication of the criminal-administrative nature of the liability
provided for by Legislative Decree No. 231/2001, the law requires the establishment
of both objective and subjective requirements, on the basis of which the entity can be
held genuinely liable for having poorly organized the conduct of its activities and,
consequently, having permitted or facilitated the commission of crimes within the
corporate context.

¢ 95

1.2 The prerequisites for the entity’s liability under the
The prerequisites for the application of the administrative sanctions provided for by
Legislative Decree No.

231/2001 are:
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the commission of an offense among those expressly provided for in the Decree;

that the offense was committed in the interest or for the benefit of the entity;

that the offense was committed by qualified persons, linked to the entity in various
capacities;

the finding of “organizational fault” (see following paragraph) on the part of the entity.

The offenses from which the entity’s administrative liability may arise are
expressly listed in Legislative Decree No. 231/2001: these are the so-called
“predicate offenses.”

The main “categories” of predicate offenses currently falling within the scope of the
Decree are listed below. Please refer to Annex 2, “Catalog of Predicate Offenses,” of this
document for a detailed list of the specific offenses included in each category:

offenses against the Public Administration (Art. 25) and against its assets (Art. 24);
cybercrimes (Art. 24-bis);

organized crime offenses (Section 24-ter);

offenses involving counterfeiting of currency, public credit instruments, and revenue
stamps (Art. 25-bis);

offenses against industry and commerce (Art. 25-bis.1);

corporate crimes (Art. 25-ter);

crimes committed for the purpose of terrorism or subversion of the democratic order
(Art. 25-quater);

the crime of female genital mutilation (Art. 25-quater.1) and offenses against the
individual (Art. 25-quinquies);

offenses of insider trading and market manipulation (Art. 25-sexies);

crimes of manslaughter and serious or very serious negligent injury, committed in
violation of accident prevention regulations and regulations on the protection of health
and safety in the workplace (Art. 25-septies);

the offenses of receiving stolen goods, money laundering, self-laundering, and the use of
money, property, or benefits of illicit origin (Art. 25-octies);

crimes involving non-cash payment instruments (Art. 25-octies.1);

crimes against the foreign policy and common security of the European Union (Art.
25-octies.2);

offenses involving copyright infringement (Art. 25-novies);

the offense of inducing a person not to make statements or to make false statements to
judicial authorities (Art. 25-decies);

environmental offenses (Art. 25-undecies);

the offense of employing third-country nationals whose stay is irregular (Art. 25-
duodecies);

crimes of racism and xenophobia (Art. 25-terdecies);

offenses involving fraud in sports competitions, the illegal operation of gambling or
betting activities, and gambling conducted using prohibited devices (Section 25-
quaterdecies);

tax offenses (Art. 25-quinquiesdecies);

smuggling offenses (Art. 25-sexiesdecies);
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e crimes against cultural heritage (Art. 25-septiesdecies), including the crimes of money
laundering involving cultural property and the destruction and looting of cultural and
landscape heritage (Art. 25-duodevicies);
crimes against animals (Art. 25-undevicies);
offenses committed by entities operating within the virgin olive oil supply chain as
provided for in Art. 12 of Law No. 9 of January 14, 2013, “Regulations on the Quality
and Transparency of the Virgin Olive Oil Supply Chain”;

e transnational crimes provided for by Law No. 146 of March 16, 2006.

For the sake of completeness, it should be noted that the Decree initially covered only
the offenses set forth in the provisions of Articles 24 and 25: as a result of subsequent
legislative measures, the list of predicate offenses has been expanded over the years,
with the aforementioned offenses being incorporated into subsequent articles.

In accordance with the principle of legality set forth in Article 2 of Legislative Decree
No. 231/2001, the types of offenses that may give rise to the Company’s
administrative liability are limited to those expressly specified by the legislature.

The entity’s liability also extends to offenses committed abroad, provided that the
State where the offense was committed does not prosecute them, and provided that the
specific conditions set forth in Legislative Decree No. 231/2001 are met. With Law
No. 146 of March 16, 2006 (“Ratification and Implementation of the United Nations
Convention and Protocols against Transnational Organized Crime, adopted by the
General Assembly on November 15, 2000, and May 31, 2001”), the offenses relevant
for the purposes of the administrative liability of legal entities and collective bodies in
general were extended to ‘““transnational offenses.”

Continuing on the topic of objective requirements, the offense is considered
committed in the interest of the entity whenever the unlawful conduct results in a
benefit for the Company; likewise, the same liability is attributable to the Company
whenever it derives some indirect benefit (economic or otherwise) from the unlawful
conduct, even if the perpetrator of the offense did not act with the sole purpose of
benefiting the Companyl Conversely, an advantage that benefits solely the agent (or a
third party unrelated to the entity) excludes the entity’s liability, as the entity is clearly
unrelated to the criminal act.

1Tt is worth noting that case law has introduced, even within the framework of the regulations set
forth in Legislative Decree No. 231/2001, the controversial concept of “group interest,” referring to
cases where the interest motivating the conduct of the natural person committing the offense does
not correspond to that of the entity with which they have a relationship, but rather to that of another
entity linked to the entity by corporate ties (e.g., the CEO of a holding company bribes a public
official in order to annul an administrative sanction that would have affected—in part or
exclusively—a subsidiary). In essence, the interest ceases to be assessed exclusively in relation to
the company within which the offense was committed, and is expanded to encompass the strategy of
the group to which the company belongs, with the consequence that, once the existence of the
interest has been established in the terms described above, the subsidiary may be held liable under
Article 231 when one of the parties with whom it maintains a qualified relationship as referred to in
the aforementioned Article 5 is involved in the commission of the offense.
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Finally, with regard to the persons responsible for committing the predicate offense,
Article 5 of Legislative Decree No. 231/2001 distinguishes between two scenarios and
provides for the entity’s liability if the offense is committed:

a) “by persons holding representative, administrative, or managerial positions within the
entity or within one of its organizational units endowed with financial and operational
autonomy, as well as by persons who exercise, even de facto, management and
control over the entity,” the so-called senior officers;

b) “by persons subject to the management or supervision of one of the persons referred to in
subparagraph (a),” the so-called subordinates.

Depending on whether the offense is committed by so-called senior officials or
subordinates, the criteria for attributing liability to the entity vary.

It is worth noting that, pursuant to Article 8, the entity’s liability is independent of the
liability of the natural person who committed the offense, and it exists even when the
perpetrator of the offense has not been identified or cannot be held accountable.

1.3 The Fault of the Organization’s ““ ™

In addition to the existence of the aforementioned requirements, which allow the
offense to be objectively linked to the entity, the legislature requires the
establishment of the entity’s culpability based on subjective requirements that, in
effect, express a sort of “organizational culpability”2 ynderstood as the failure to adopt or
the ineffective adoption and/or implementation of rules to prevent the commission
of the offenses provided for by Legislative Decree No. 231/2001 in the conduct of
business activities. Organizational fault reflects a deficiency in internal controls,
namely the entity’s inability to identify the risks of committing the predicate
offenses and to address them with appropriate measures.

In this regard, Articles 6 and 7 of the Decree describe different standards of proof for
establishing administrative liability, but provide, in any case, for exemption from
liability if the Company has implemented effective organizational, management, and
control models capable of preventing offenses of the type that occurred. The proper
organization of activities, a sound system of information flows and operational
protocols, effective training, as well as the active presence of the Supervisory Body,
represent the main tools capable of excluding the entity’s “fault” and, consequently,
the imposition of sanctions against it.

2 An interesting and in-depth examination of this issue is provided by the recent ruling of the Court
of Cassation in the long-running Impregilo case (Crim. Cass. No. 23401/2022), which confirms,
among other things, that the specific mechanism outlined in Article 6 of Legislative Decree No.
231/2001, whereby: “the entity is not liable if it proves that [...] the management body has adopted
and effectively implemented [...] organizational and management models suitable for preventing
offenses of the type that occurred” does not in any way constitute a reversal of the burden of proof,
but rather reflects the principle that the basis of the entity’s liability is “organizational negligence,”
since it is this organizational deficiency that allows for the straightforward and easy attribution of
criminal liability to the entity.
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b)

d)

In particular, where the offense was committed by so-called senior officials, liability
is excluded if the entity proves that:

the management body adopted and effectively implemented, prior to the commission
of the offense, organizational, management, and control models suitable for
preventing offenses of the type that occurred;

the task of supervising the functioning and compliance with the models, and of
ensuring their updating, has been entrusted to a body within the entity endowed with
autonomous powers of initiative and control: the so-called Supervisory Body;

the individuals committed the offense by fraudulently circumventing the organizational
and management models?;

there was no failure or insufficiency of supervision on the part of the body referred to
in subparagraph (b) above.

In the event that the offense was committed by so-called subordinates, the entity is
liable if the commission of the offense was made possible by a failure to comply with
management or supervisory obligations. In any case, such failure is excluded if the
entity, prior to the commission of the offense, adopted and effectively implemented an
organizational, management, and control model suitable for preventing offenses of the
type that occurred.

1.4 Administrative sanctions against the entity under

The sanctions for administrative offenses arising from a crime, expressly provided for
in Article 9 of the Decree, are:

a monetary penalty;
disqualification sanctions;
confiscation;

publication of the judgment.

A monetary penalty is mandatory if the entity is found liable. It is imposed by the
criminal court according to a system based on

“units,” the number of which varies depending on the severity of the offense, the
degree of the entity’s liability, and the actions taken to eliminate or mitigate the
consequences of the offense and to prevent the commission of further offenses; the
amount of each unit, however, is determined based on the entity’s financial and asset
conditions, with the aim of ensuring the effectiveness of the penalty (Art. 11).

Disqualification sanctions apply in connection with the offenses for which they are
expressly provided (Art. 13), when the entity has derived a profit from the offense of

3 To adequately understand the concept of “fraudulent evasion,” we refer once again to the
aforementioned Impregilo ruling (Criminal Cassation No. 23401/2022), according to which
“evasion necessarily implies conduct with a deceptive nature, consisting in maliciously evading an
obligation or circumventing a restriction, specifically represented by the provisions of the model;
further reinforced by the term “fraudulent intent” contained in the provision, which, far from being a
mere redundancy, aims to highlight the insufficiency, for this purpose, of a simple and direct
violation of the model’s rules, requiring instead deceptive conduct. Rather, it must involve
“deceptive, falsifying, oblique, or underhanded conduct” sufficient to thwart, through deception, the
entity’s diligent compliance with the rules.”
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of significant magnitude and the offense was committed by so-called senior managers
or by so-called subordinates, and the commission of the offense was caused or
facilitated by serious organizational deficiencies; they also apply in cases of repeated
offenses.

The disqualification sanctions are:

a) prohibition from carrying out the activity;

b) the suspension or revocation of authorizations, licenses, or permits necessary for the
commission of the offense;

¢) aban on contracting with the government, except to obtain public services;

d) exclusion from benefits, financing, grants, or subsidies, and the possible revocation of
those already granted;

¢) a ban on advertising goods or services.

Disqualification sanctions are, as a rule, temporary, with a duration ranging from 3
months to 2 years. They may last up to 7 years in the event of the commission of one
of the offenses against the Public Administration listed in paragraphs 2 and 3 of
Article 25.

Pursuant to Article 16, disqualification sanctions are imposed on a permanent basis,
but only in the most serious cases: (i) permanent disqualification from conducting
business may be imposed only if the entity has derived a substantial profit from the
offense and has already been sentenced, at least three times in the last 7 years, to
temporary disqualification from conducting business; (ii) a permanent ban on
contracting with the Public Administration and a permanent ban on advertising goods
or services may be imposed only if the entity has already been sentenced to the same
sanction at least three times in the last 7 years; (iii) if the entity or one of its
organizational units is consistently used for the sole or primary purpose of enabling or
facilitating the commission of offenses for which the entity is held liable, a permanent
ban on conducting business is always imposed.

The forfeiture of the proceeds of the crime or of sums of money, property, or other
assets of equivalent value to the proceeds of the crime is a mandatory sanction in the
event that the entity’s liability is established (Art. 19). Article 6, paragraph 5, also
provides for confiscation with a “restorative function even in cases where the entity
is not directly involved in the crime committed: this measure targets the profit that the
entity has nonetheless derived from the crime.

The publication of the conviction (Art. 18) is ordered by the criminal court only if the
disqualification sanction is also imposed on the entity.

During the investigation against the entity, as a precautionary measure,
disqualifications and seizures may be imposed in accordance with the provisions of
Articles 45 et seq.

1.5 The Organization, Management, and Control Model

The adoption of an Organization, Management, and Control Model, specifically
tailored to the risks to which the Company is exposed, is aimed at significantly
reducing the risk of certain offenses being committed, through the establishment of
rules of conduct, the sharing of information, and the implementation of internal control
mechanisms.

15



2

The Model constitutes the primary safeguard for risk prevention and, at the same
time, provides the standard of diligence required by law.

The mere adoption of the Model by the body that administers the entity (in the case of
ESE, the Board of Directors) is not sufficient to establish exemption from liability,
since the Decree also requires that the administrative body has effectively
implemented the Model, mandating that it ensure the Model is adequate and effective.

With regard to adequacy, Article 6, paragraphs 2 and 2-bis, establishes that the adopted
Model must meet the following requirements:

identify the activities within which offenses may be committed (so-called “mapping”
of at-risk activities);

provide for specific protocols aimed at planning the development and implementation
of the entity’s decisions regarding the offenses to be prevented;

identify methods for managing financial resources suitable for preventing the
commission of offenses;

establish reporting obligations to the body responsible for monitoring the functioning
and compliance with the models;

establish one or more channels allowing the Model’s Addressees to submit, in order to
protect the entity’s integrity, detailed reports of unlawful conduct, as defined under
Legislative Decree No. 231/2001 (see Chapter 4).

The effectiveness of the Model, however, depends on its effective implementation,
which, pursuant to Article 7, paragraph 4, requires:

periodic review and, where necessary, amendment of the Model when significant
violations of its provisions are discovered, or when changes occur in the organization or
its activities, or when new offenses are added to the list of predicate offenses (updating of
the Model);

a disciplinary system capable of sanctioning non-compliance with the measures set
forth in the Model.
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2 CHAPTER 2: ESE S.R.L. AND THE ADOPTION OF
THE ORGANIZATIONAL, MANAGEMENT, AND
ANTI- ON CONTROL MODEL

2.1 Company Description: The Specific Characteristics of ESE
S.R.L.

ESE - Engineering Services for Energy - is a limited liability company established by
notarial deed on May 19, 1992, and registered with the Milan, Monza, Brianza, and
Lodi Chamber of Commerce.

The Company, which qualifies as a Benefit Corporation pursuant to Article 1,
paragraph 376 et seq. of Law 208/2015, is managed by a Board of Directors.

ESE provides top-tier engineering consulting services, operating globally in the
energy generation and storage sector. More specifically, ESE’s activities include:

e the design, construction, implementation, supply, installation, maintenance, and
overhaul of industrial plants, power generation facilities, and energy storage systems,
including the preparation of related technical, economic, and financial plans;

* the development, acquisition, and licensing of products or new production processes;

= any other activity related to or similar to those listed above.

As a Benefit Corporation, ESE is also committed to pursuing the following specific
objectives of common benefit in the conduct of the economic activities referred to in
the preceding points, by carrying out activities aimed at generating measurable social
value in the public interest and laying the groundwork for maintaining satisfactory
economic results, such as:

= as a company operating in the energy sector, the promotion of renewable energy and
environmentally sustainable facilities, as well as a rapid transition to a green
economy;

e attention to the people working within the Company, creating not only a collaborative
and harmonious work environment, but also supporting employees and their families
in their daily lives by allowing flexible hours, the use of telework, promoting
corporate welfare policies, etc.;

e a focus on those who work within the company and on those in need, both by
encouraging ESE employees to provide services to others and by making financial
contributions through donations to organizations that work to help the most
vulnerable.

ESE holds a Quality Management System certification in accordance with the UNI EN
ISO 9001:2015 standard.
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2.2 ’s Organizational, Management, and Control Model

2.2.1 Adoption

The Organization, Management, and Control Model constitutes an internal regulation
of ESE, binding upon the Company. It is intended as the set of ethical principles, rules
of conduct, and operational protocols adopted by the Company to prevent the
commission of offenses that could give rise to administrative liability under
Legislative Decree No. 231/2001.

2.2.2 Purpose

Through the adoption of the Model, ESE intends to pursue the following objectives:

to make it known to ESE Employees, members of the Corporate Bodies, Third Parties,
and all those who have dealings with the Company that the Company is committed to
preventing and condemning conduct contrary to laws, regulations, supervisory rules,
or otherwise in violation of the internal regulations and ethical and behavioral
principles that guide the Company;

inform ESE employees, members of the corporate bodies, third parties, and all those
who have dealings with the Company regarding the consequences that may arise from
non-compliant conduct and, in particular, the severe administrative sanctions
applicable to the Company in the event of the commission of any of the offenses
indicated in Legislative Decree No. 231/2001, as a prerequisite for the attribution of
administrative liability;

to pursue, to the extent possible, the prevention of the commission of offenses,
including criminal offenses, within the Company through: 1) reminding the Recipients
of the Model to behave correctly and transparently, as well as to comply with the
ethical principles, rules of conduct, and operational protocols adopted by the
Company; ii) the continuous monitoring of all high-risk areas of activity; iii) the
training of the Recipients to ensure the proper performance of the tasks entrusted to
them; iv) the establishment of a disciplinary system for cases of violation of the
Model;

in the event that a crime is committed giving rise to administrative liability under
Legislative Decree No. 231/2001, to enable the Company to benefit from the
exemption provided for by the Decree and, at the same time, to improve the
conduct of business operations, thereby limiting the risk of committing further
crimes.

2.2.3 Structure

The Model consists of a General Section, a Special Section, and the annexes.

The General Section contains the ethical principles and general rules of conduct
governing the organization, conduct, and control of the Company’s activities. The
General Section describes: the applicable regulatory framework (Legislative Decree
No. 231/2001), the corporate organization, the control system, and the disciplinary
system.

The General Section also includes ESE’s Code of Ethics, which is an integral part of
the Model, and will be published on the Company’s website.

18



The Special Section is “offense-centric,” meaning it groups categories of offenses into
homogeneous categories and provides specific Protocols dedicated to each category
identified following the risk assessment. For each area at risk, the Protocols define the
ethical and behavioral principles and safeguards that must guide the conduct of each
Recipient and that each Recipient is required to observe to prevent offenses.

The Special Section Protocols contain a description of the various types of predicate
offenses that are concretely and potentially relevant to the Company, identified based
on the specific characteristics of the business conducted; an indication of sensitive
processes or activities; the internal procedures applicable to sensitive processes that
detail the rules of conduct and the principles of control and traceability; and the main
information flows to be reported to the Supervisory Board.

2.2.4 nd control principles

The Model identifies the control principles and behavioral principles established to
safeguard the various sensitive processes or activities, aimed at preventing the risk of
committing the offenses provided for by the Decree and structured as follows:

e principles of and of conduct, or specific rules that govern the conduct to be
observed in the management of sensitive processes or activities;
control principles:
general, applicable to all sensitive activities identified by the Model;
specific, which include special provisions aimed at regulating the specific aspects of
sensitive activities and which must be reflected in the relevant internal procedures.

2.2.4.1 PRINCIPLES OF CONDUCT

All activities included in the Special Part Protocols of the Model must be carried out
in compliance with applicable laws, behavioral standards, values, the Code of Ethics,
and the Company’s policies and procedures. In particular, the Model identifies within
each Special Section Protocol specific rules of conduct that define, in greater detail,
the required/prohibited behaviors to prevent the commission of the predicate offenses
under the Decree.

2.2.4.2 GENERAL CONTROL PRINCIPLES

With regard to all sensitive activities and processes, the following general control
principles must be followed:

Conduct guidelines:

e  definition of general rules for conduct to oversight of activities carried out
within specific codes of conduct and/or policies.

Definitions of roles and responsibilities:
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Definition of the roles and responsibilities of organizational units at all levels,
uniformly identifying the specific activities of each unit within the framework of
internal regulations made available by the organization.

Internal protocols and standards:

regulation of various sensitive activities through corporate regulatory instruments, so
that at any time the operational procedures for carrying out the activities, the related
controls, and the responsibilities of those who performed them can be identified;
Alignment of sensitive activities with the organizational responsibilities of the
business units.

Segregation of duties:

separation of duties and functions within each sensitive business process, with a clear
distinction of roles between those who execute, those who control, and those who
authorize;

Segregation of roles between those who make or implement decisions, those who
prepare the accounting records of the decided transactions, and those who are required
to perform the controls on such transactions as required by law and the procedures
established by the internal control system.

Authorization and Signing Powers:

definition of a system of delegations within which there is a clear identification and
specific assignment of powers and limits to the individuals who act on behalf of the
Company and express its will;

consistency between organizational and signing powers (delegations, powers of
attorney, and related spending limits) and the assigned organizational responsibilities;
consistency between powers of attorney and the internal system of delegations;
provision for mechanisms to disclose the powers of attorney granted to senior
management to external stakeholders;

definition of mechanisms for reporting on delegated powers and related powers of
attorney;

identifying procedures for revoking powers of attorney and delegated authorities;
identification, as part of the delegation process:

the organizational position held by the delegate based on the specific scope of the
delegation;

the express acceptance by the delegate or sub-delegate of the delegated functions and the
consequent assumption of the obligations conferred;

the spending limits assigned to the delegate;

delegation of authority in accordance with the principles of:

the delegate’s decision-making and financial autonomy;

the delegate’s technical and professional qualifications;

independent access to resources adequate for the task and continuity of services;
internal disclosure of powers of attorney and delegated authority.

Control and traceability activities:
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e formalization, within the Company’s regulatory framework, of the procedures for
conducting controls (responsibilities, documentation, frequency);

e adequate formalization of documentation pertaining to sensitive activities,
including by including the date of completion, acknowledgment of receipt of the
document, and the recognizable signature of the preparer/supervisor; archiving of
such documentation in a suitable storage location to protect the confidentiality of
the data contained therein and to prevent damage, deterioration, and loss;

e the ability to trace the creation of documents and the corresponding levels of
authorization, as well as the development of operations, materials, and records, with
evidence of their rationale and basis, to ensure the transparency of the decisions made;

e provision for adequate monitoring activities by business units, consistent with their
organizational responsibilities, maintaining records of the controls performed and any
anomalies detected;

e the adoption of IT systems, where possible, that ensure the correct and accurate
attribution of each transaction (or a segment thereof) to the person responsible for it
and to those involved in it. The system must prevent any untraceable modification of
records;

e archiving, by the competent department, of documents concerning the Company’s
activities and, in particular, of documents or electronic records relating to sensitive
activities, in a manner that prevents subsequent modification unless specifically
documented;

® access to already archived documents must be justified and permitted only to persons
authorized under internal regulations or their delegates, and to the Supervisory Body.

2.2.4.3 SPECIFIC CONTROL PRINCIPLES

The Model has identified, within each Special Part Protocol, the specific control
principles to oversee the processes and sensitive activities identified with reference to
each category of offense. These principles must be incorporated into the company’s
organizational and procedural controls so that they are implemented in the performance of
the related sensitive activities.

2.2.5 Implementation

The Model is adopted by ESE based on an assessment of the risks of committing the
offenses referred to in Legislative Decree No. 231/2001, related to the various
activities actually carried out.

In developing the Model, ESE sought the advice of professionals with specific
expertise in the field.

The Model was developed taking into account the Guidelines issued by Confindustria
on March 7, 2002 (in the version last updated in June 2021); the Guidelines issued by
the CNDCEC in February 2019; the UNI/PdR 138:2023 reference standards; the main
and most recent judicial rulings on the subject; doctrinal analyses; and industry best
practices.
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The ESE Model is based on the development of a map of at-risk activities—those
within which offenses may be committed—in accordance with the express provisions
of Article 6, paragraph 2, letter a) of the Decree.

The aforementioned risk assessment was developed taking into account the following:

review of corporate documentation;

analysis of the organizational structure;

an examination of the context in which the Company operates;

review of any proceedings that may, even indirectly, involve the Company’s liability;
review of any tax audits to which the Company has been subject;

review of any requests for advance rulings submitted pursuant to Article 11 of Law
No.

212/2000;
hearings, interviews, discussions, and/or information exchanges with key business
units and external consultants, focusing in particular on decision-making processes.

In preparing the Model, account was also taken of company procedures, the UNI EN
ISO 9001:2015 certification, and the management and control systems already in
place and operational within the Company, even if not formally documented, as they
are suitable for serving as measures to prevent offenses and monitor processes
involved in high-risk areas.

2.3 Recipients

b)

The Recipients of the Model are all persons required to comply with the provisions
contained therein.

In particular, the recipients of the Model are:

so-called Senior Officers: those who hold representative, administrative, or managerial
positions within the Company or within one of its organizational units endowed with
financial and operational autonomy, as well as persons who exercise, even de facto,
management and control over such units (by way of example and without limitation: the
Board of Directors and Area Managers, etc.);

the so-called “Subordinates”: those who are subject to the management or supervision
of one of the persons referred to in letter a) and are bound to the Company by an
employment, quasi-employment, temporary, or interim relationship (by way of
example and without limitation: Area Managers; agents; employees; interns; trainees;
etc.);

the members of the Supervisory Body.

The Model also applies to those who, although not functionally or contractually bound
to the Company, act in accordance with the instructions of the administrative body
and to those who de facto hold or exercise functions of representation, administration,
or management of the Company.

22



2.4 Dissemination of the Model ()

ESE promotes the dissemination of the Model in a manner that ensures the
Recipients are fully aware of it:

e the Company sends a copy of the Model to the Recipients via email and keeps a
hard copy of it at its registered office;

e in the event of an update to the Model, the Company sends an internal communication
to Employees and members of the Corporate Bodies.

Contracts governing relationships with Third Parties include a declaration of
commitment pursuant to Legislative Decree No. 231/2001, whereby ESE’s suppliers,
consultants, collaborators, and business partners affirm, under their own
responsibility, that they are committed to complying with the regulations underlying
the Company’s Model, a copy of which is provided in electronic format.

2.5 Training of Recipients ()

In addition to widespread dissemination of the Model, the Company is committed
to ensuring that all Recipients are continuously trained and informed regarding its
proper application.

Training is an essential element of the Model, and compliance with training
requirements by Recipients is mandatory: failure to participate in training programs is
considered a serious violation of the Model and is grounds for disciplinary action.

The Company believes in a model of ongoing, daily training that fosters awareness
of a corporate culture of legality in day-to-day operations, as the key to effective
prevention.

Under the supervision of the Supervisory Board, the Company develops and
implements an annual training plan aimed at familiarizing all Recipients with the
contents and updates regarding the Decree, the Model, and the Code of Ethics, taking
into account multiple variables, in particular:

e the target audience (the recipients of the training, their level and organizational role, and
the specific risks associated with their role);
the content (topics relevant to the Recipients’ roles);
the delivery methods (in-person or remote). The plan

provides for:

® basic training for all staff: through the timely and widespread dissemination of content
common to all Recipients—relevant legislation (Legislative Decree No. 231/2001 and
predicate offenses), the Model and its operation, and the contents of the Code of
Ethics;

e specific training sessions for Recipients working in areas where the risk of unlawful
conduct is highest, during which the specific contents of the Special Section are also
explained;
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in-depth training modules in the event of regulatory or internal procedural updates or
significant violations of the Model;

the administration of tests designed to assess learning outcomes.

2.6 Updates to the Model ()

Updates, amendments, and additions to the Model are the responsibility of the Board of
Directors, which may delegate this authority to the Chairman of the Board or to another
person designated by the Board, with the delegate being required to formally and
promptly notify the Board of Directors of the changes made.

The Supervisory Body may notify the Board of Directors in writing of the need to
update the Model where it identifies requirements for its adaptation or effective
implementation in light of changed business conditions and/or regulations, as well as
in the other cases referred to in Chapter 4.

Specifically, the Company grants the Board of Directors the authority to adopt, based
in part on the recommendations of the Supervisory Body, any amendments and/or
additions to the Model and its annexes that may become necessary, for example, as a
result of:

the enactment of new regulations;

changes in the corporate structure;

a renewed risk assessment following new regulations or organizational changes;
operational issues identified by the Supervisory Body;

the commission of unlawful acts, including those not exclusively of a criminal nature;
repeated violations of the Code or any part thereof.

Updates, amendments, and additions to the Model adopted by the Board of Directors are
promptly communicated in writing to the Supervisory Body.
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3 CHAPTER 3: POWERS, DELEGATIONS, AND
AUTHORIZATIONS

3.1 Formalization and Clarity of Responsibilities and Roles

The adoption and effective implementation of the Model require that all corporate
activities be organized and carried out in accordance with ethical and behavioral
principles and the Protocols for the prevention of unlawful acts.

To this end, the ESE Model prescribes the formalization and clear distinction of roles
in the performance of activities, with particular attention to the assignment of powers,
responsibilities, forms of representation, duties, and operational tasks.

3.2 The system of delegations and powers of at

The company organization uses delegations of authority and powers of attorney for the
exercise of powers and operational activities:

a “delegation” is an internal act of assigning functions and tasks;
a “power of attorney” is a unilateral legal instrument through which the Company
grants powers of representation vis-a-vis third parties.

The system of delegations and powers of attorney is characterized by ‘“‘safeguard”
elements aimed at preventing crimes. In particular, it pursues the objectives of
traceability and documentation of transactions, while simultaneously promoting the
efficient management of the company.

To precisely identify sub-delegations, ESE also relies on internal organizational
provisions within individual teams.

3.3 Delegations

The essential requirements of the delegation system, for the purpose of crime prevention,
require that:

e all those who, on behalf of ESE, maintain relations with the Public Administration be
authorized to do so based on the Company’s organizational chart, organizational
communications, or any powers of attorney and delegations;

e all persons who, on behalf of ESE, deal with third parties must be authorized to do so in
accordance with the Company’s organizational chart, organizational communications, or
any powers of attorney or delegations of authority;

® delegations of authority link each management power to the corresponding
responsibility and to an appropriate position within the company’s organizational
chart;

e delegations of authority are promptly updated and communicated to all concerned
parties in light of any organizational changes within the Company;

e cach delegation of authority specifically and unambiguously defines: the delegate’s
powers; the entity (body or individual) to whom the delegate reports hierarchically;
the limits of spending authority; the date on which it was granted;
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e the delegate has spending powers commensurate with the functions assigned and must be
qualified to carry out the delegation.

3.4 Powers of Attorney

The essential requirements of the system for granting powers of attorney, for the
purpose of adequately preventing crimes, are as follows:

e the powers of attorney describe the management powers conferred and, where
necessary, are accompanied by a specific company notice establishing the scope of
representative powers and spending limits;

e powers of attorney that allow for the representation of ESE before the Public
Administration must expressly mention this.

3.5 Definition of Expenditure and Management Powers

For the assignment of spending powers to the Company’s delegates and
representatives, it is required that:

e powers of representation and expenditure be granted in writing to individuals who
hold appropriate roles and responsibilities within the company’s organizational
structure and who meet the necessary standards of integrity and professionalism;

e the delegations of authority and powers of attorney granting spending powers shall
specify numerical spending limits in writing;

e spending powers may be exercised by joint signature in relation to specific types of
expenses or amounts exceeding certain thresholds;

e Expenses exceeding the numerical limits set forth in the delegations of authority and
powers of attorney must be expressly approved by the Board of Directors.

3.6 Procedures for the Management of Financial Resources

The processes involving the management and handling of financial resources are
formalized.

The Board of Directors and the individuals expressly delegated to carry out the
aforementioned operations ensure:

the constant availability of complete, reliable, and timely information;

the verifiability, documentability, consistency, and congruence of every transaction;
the documentation of the source of decision-making authority and the traceability of
transactions and supervisory controls.

The Company also ensures:

e that all of the above transactions have an adequate basis and are documented and
recorded, using both manual and computerized means, in accordance with the
principles of professional and accounting integrity;

e the separation of duties and functions: where possible, given the Company’s small
size, the concentration of critical activities in a single individual
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is avoided through a proper allocation of responsibilities among the areas involved in
the processes and a clear and formalized framework governing authorization powers;
to use, for the purpose of implementing decisions regarding the use of financial
resources, financial and banking intermediaries subject to transparency and stability
regulations consistent with those adopted in EU Member States.
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4 CHAPTER 4: THE INTERNAL CONTROL SYSTEM,
THE SUPERVISORY BODY, AND REPORTS OF
ILLEGAL CONDUCT OR VIOLATIONS OF THE
MODEL

4.1 The internal control system

The internal control system is a tool that every company should adopt in order to maintain
a high level of vigilance regarding risks associated with business operations, seeking to
ensure a balance between the company’s economic objectives and those of compliance
with laws, regulations, and any other provisions applicable to the company.

In Italian legislation, the term ‘“‘internal control system” was introduced, with general
applicability for listed companies, following the entry into force of Legislative Decree
No. 58/1998 (“TUF”), Article 149, and for companies adopting the one-tier system
(Article 2409-octiesdecies of the Civil Code).

The process of designing, review, and/or adaptation of the internal control system
should focus on achieving a sufficient degree of transparency and completeness in
the representation of so-called inherent risk—that is, the set of risks to which the
company is inherently exposed by virtue of operating under its own business
model—and the controls to be established to neutralize or at least effectively
manage such risks.

As is well known, ESE is organized as a limited liability company and is therefore not
subject to the aforementioned regulations. However, as part of its broader corporate
policy—which is sensitive to issues of social responsibility and sustainability and to
the need to ensure fairness and transparency in the conduct of business and corporate
activities, for the protection of the entity itself and all stakeholders—the Company has
deemed it of fundamental importance to adopt and effectively implement an
Organizational, management, and control model pursuant to Legislative Decree
231/2001 to protect itself from the risk of criminal offenses, but also, consistent with
its size and internal organization, to strengthen control over all other risks inherent in
business operations, paying greater attention, for example, to the adequacy of
organizational structures.

At ESE, general internal control is assigned to the Board of Directors as the strategic
supervisory body, while the Supervisory Body pursuant to Legislative Decree

No. 231/2001, is responsible for monitoring the adequacy and effectiveness of the
Model in order to prevent the risk of criminal offenses.
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4.2 The Supervisory and Compliance Body

Pursuant to the provisions of Legislative Decree No. 231/2001, the task of
“monitoring the operation and compliance with the models and ensuring their
updating” must be entrusted to a body within the Company endowed with
autonomous powers of initiative and control (Art. 6, para. 1, letter b): the so-called
Supervisory Body.

Best practices suggest that this body should meet the following requirements:

e autonomy and independence, which are essential to ensure that the Supervisory Body
is not directly involved in the management activities that are the subject of its
oversight;

e oood repute, which presupposes that no individual member is in any of the following
situations:

e temporary disqualification or suspension from executive offices of legal entities and
businesses;
ineligibility or forfeiture pursuant to Article 2382 of the Italian Civil Code;
having been subject to preventive measures pursuant to Legislative Decree No. 159 of
September 6, 2011 (the so-called Anti-Mafia Code), without prejudice to the effects of
rehabilitation;

e having been convicted, even if only in the first instance, without prejudice to the
effects of rehabilitation: for one of the offenses provided for by Royal Decree No. 267
of March 16, 1942, as amended (Bankruptcy Law); for one of the offenses provided
for in Title XI of Book V of the Civil Code (companies and consortia); for an
intentional crime, for a period of not less than one year; for a crime against the Public
Administration, against public trust, against property, against the public economy; for
one of the offenses provided for by the regulations governing banking, financial,
securities, and insurance activities, and by the regulations concerning markets and
securities, and payment instruments;
conflict of interest;

a family relationship, marriage, or affinity with the company’s senior management.
professional competence, understood as knowledge of relevant legislation, internal
regulations, and business processes, as well as general principles regarding the control
and management of the organization;

e continuity of action, whereby the Supervisory Board must: (i) work continuously to
ensure compliance with the Model, exercising the necessary investigative powers; (ii)
oversee the implementation of the Model and monitor compliance with it, in order to
encourage its constant updating; (iii) serve as a constant point of contact for all
Company personnel regarding the proper application of the Model.

4.3 Composition and Appointment of the Supervisory and
Compliance Body

The Company has decided to establish a single-member Supervisory Board with an
external member.

The appointment of the SB, as well as the determination of its compensation, the term of
office, and the budget for the performance of its supervisory activities, are the
responsibility of the Board of Directors.
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4.4 Functions and Powers of the Supervisory Body ()
The SB is responsible for monitoring:

compliance with the Model by the Recipients;
the adequacy and effectiveness of the Model in relation to the company’s structure
and its actual ability to prevent the commission of offenses;

e the need to update the Model, where it identifies the need for adjustments to the
Model in light of changed corporate conditions and/or regulations, and urging the
competent bodies to take action to that end.

More specifically, the SB is entrusted with the following tasks:

verifying the adequacy of the Model;
assessing the need to update the Model;
prompting the implementation of the Model, including through the issuance or
proposal of internal provisions (regulatory and/or informational);

e conduct surveys of the company’s operations in order to update the mapping of problem
areas and high-risk sectors;

e collect, process, and retain relevant information regarding compliance with the Model,
as well as update the list of information that must be submitted or kept at its disposal;

e coordinate with other company departments (including through hearings and
meetings) to better monitor sensitive activities. To this end, the Supervisory Body has
access to company documentation it deems relevant;
initiate, conduct, or delegate internal investigations;
coordinate with the Company to define training programs and the content of
communications aimed at providing employees with the necessary awareness and basic
knowledge of the regulations set forth in Legislative Decree No. 231/2001;

® monitor initiatives aimed at promoting awareness and understanding of the Model
among the Recipients;
monitor a dedicated email inbox set up by the Company to receive:
any requests for clarification from company departments regarding doubtful cases or
potential issues, as well as requests for action aimed at implementing the Model;

e reports regarding violations of the Model (Art. 6, para. 2-bis, letter b), Legislative
Decree

No. 231/2001;

e coordinate with the Company to assess the imposition of any sanctions or disciplinary
measures, without prejudice to the Company’s authority to impose the applicable
measure and the related decision-making process.

To this end, the Supervisory Body has autonomous spending powers based on an annual
budget, approved by the Board of Directors as part of the company’s budget formulation
process, upon the Body’s proposal, to allocate adequate financial resources, which it may
use for any need necessary for the proper performance of its duties (e.g., specialist
consulting, travel, audits, etc.). Furthermore, the Body may
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independently commit funds in excess of its spending authority, provided that the use of
such funds is necessary to address exceptional and urgent situations. In such cases, the
Body must promptly inform the Board of Directors

4.5 Audits regarding the update andthe adequacy of
the Model ()

As for the Supervisory Board’s responsibility to ensure the Model is updated, this
function entails the following activities:

monitoring changes in relevant legislation;

developing appropriate measures to keep the mapping of risk areas up to date;
proposing amendments to the Model to the Board of Directors;

verifying the adequacy and functionality of the amendments to the Model adopted by the
Board of Directors.

4.6 Verification of the Model’s Effectiveness

In addition to its ongoing oversight of the Model’s updates and adequacy, the Supervisory
Board periodically conducts specific assessments of the Model’s effective
implementation—that is, its actual ability to prevent crimes.

This activity takes the form of a sample audit of sensitive activities, major corporate acts,
and significant contracts entered into by the Company in relation to high-risk activities
and their compliance with the Model’s requirements. To this end, the SB, if it deems it
appropriate, proposes to the Board of Directors that any technical audits be assigned to
third parties—possessing the specific knowledge necessary for the best execution of the
task.

4.7 Collection and Retention of Information and Reports

All information, reports, and notifications provided for in the Model are retained by
the Supervisory Body for a period of at least 5 years.

4.8 Information flows to and from the Supervisory Body and the

The Supervisory Body reports to the Board of Directors regarding the adequacy and
effective implementation of the Model and the emergence of any critical issues. The
Company is committed to ensuring the transmission of all information flows to and from
the Supervisory Body.
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4.8.1 Periodic and ad hoc information flows

The Supervisory Body reports to the Board of Directors on an annual basis.
To this end, the Supervisory Body prepares a descriptive report concerning:

= asummary of the activities carried out during the period in question;

e the controls carried out and their results;

e specific audits and their results;

= any critical issues with the Model;

* any new sensitive activities;

e proposals for improving the Model;

e asummary of any reports received and the results of the investigations into them,
while respecting the confidentiality of whistleblowers acting in good faith;

e training activities conducted in coordination with the Company;

e areport on expenses incurred, accompanied by an assessment of the adequacy of the
budget made available to the Supervisory Board;

e the Plan of activities scheduled for the following year.
The Board of Directors has the authority at any time to convene, hear, or
communicate with the Supervisory Body, which, in turn, has the authority to convene,
hear, or communicate with the Board of Directors or its individual members. All
meetings between the Board of Directors and the Supervisory Body must be minuted;
copies of the minutes must be retained by the Supervisory Body.

4.8.2 Information flows to be activated upon the occurrence of specific events
INFORMATION FLOWS FROM THE SUPERVISORY BODY

The Supervisory Body is required to promptly inform the Board of Directors
whenever events and/or situations occur that may expose the Company to the risk of
committing one of the offenses under the Decree or that affect the effectiveness of the
Model.

By way of example and without limitation:

the introduction of new predicate offenses in Legislative Decree No. 231/2001;
reports of violations of the Model, while respecting the confidentiality of the
reporter’s identity;

verification of violations of the Model;

information regarding investigations against the Model’s Addressees concerning the
commission of one of the offenses referred to in Legislative Decree No. 231/2001.

REPORTS TO THE SUPERVISORY BODY

The Board of Directors is required to promptly inform the Supervisory Body
whenever events and/or situations occur that
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may expose the Company to the risk of committing one of the offenses or that affect
the effectiveness of the Model.

By way of example, but not limited to:

detection of violations of the Model;
notification of investigations against the Model’s Recipients regarding the
commission of one of the offenses referred to in Legislative Decree No. 231/2001;

e cvents or incidents concerning the health, safety, and hygiene of employees in the
workplace falling under Legislative Decree No. 81/2008;

e approval of updates to  Model fromby by Board

or its delegates;

training activities organized for the recipients of the Model;
results of audits conducted by the Company or entrusted to third parties regarding
compliance with the Protocols to be followed for the prevention of unlawful acts;

e the results of audits conducted by the Company or entrusted to third parties regarding
any new sensitive activities (risk assessment);

e disciplinary proceedings initiated and any sanctions imposed for violations of the
Code;

® any accesses and inspections by judicial authorities, tax authorities, and/or any
supervisory authority;

e changes within the Board of Directors, with particular regard to changes in the corporate
structure.
Details regarding the information flows required from Area Managers and Employees
are contained in the individual Special Section Protocols.

4.9 Protocol to be followed for reporting unlawful conduct or
violations of the Model

Pursuant to Article 6, paragraph 2-bis, of Legislative Decree No. 231/2001, as well as
Legislative Decree No. 24/2023, the Model provides for an internal reporting system,
structured through various channels, which allows the Model’s Addressees and ESE
stakeholders to submit reports in the event of violations related to ESE’s integrity,
consisting of:

= any act or fact that may constitute unlawful conduct within the meaning of Legislative
Decree

No. 231/2001;

e violations of national or European Union regulations that harm the public interest or the
integrity of the public administration or a private entity;

e violations of European Union restrictive measures referred to in Chapter /-bis, Title I,
Book II of the Criminal Code, as well as Article 12, paragraph /-bis, of Legislative
Decree No. 286 of July 25, 1998

« violations of the ESE Model;

e any other provisions set forth in Article 2, paragraph 1, letter a), items 3—6, of
Legislative Decree No. 24/20234,

4Item 3): offenses falling within the scope of application of the European Union or national acts listed
in the annex to this decree or of national acts constituting
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Reports regarding a violation of the Model may be sent to the Supervisory Board’s email
addressodv.esesrl@gmail.com .

So-called “whistleblowing” reports, relating to facts learned in the workplace and
governed by Legislative Decree No. 24/2023, may be submitted through the following
internal channels.

a) Written report: Send an envelope to the physical mailing address of the registered
office at Corso Magenta 85, 20123 Milan, marked: “Confidential:
Whistleblowing.”” Inside this envelope, two additional envelopes must be
included: one containing the reporting person’s identifying information and the
other containing the report. This ensures that the reporting person’s information
is kept separate from the report. The report will then be recorded confidentially
in a separate logbook;

b) Oral report: The whistleblower requests that the Supervisory Board schedule a
face-to-face meeting, to be held within a reasonable timeframe, either on or off the
entity’s premises, ensuring the confidentiality of the whistleblower’s identifying
information and the content of the report.

Such reports must be detailed and based on precise and consistent factual elements.

The Supervisory Body is not required to consider anonymous reports that appear at
first glance to be irrelevant, unfounded, or unsubstantiated.

Communications addressed to the Supervisory Body and received by the Company
through other means, e.g., sent to a different email address, must be promptly
forwarded to the Supervisory Body.

Whistleblowers may also submit reports through external channels when:

the implementation of European Union acts listed in the annex to Directive (EU) 2019/1937, even
if not listed in the annex to this decree, relating to the following sectors: public procurement;
financial services, products, and markets; and the prevention of money laundering and terrorist
financing; product safety and compliance; transport safety; environmental protection; radiation
protection and nuclear safety; food and feed safety and animal health and welfare; public health;
consumer protection; privacy and personal data protection; and security of network and
information systems; (4) acts or omissions that harm the financial interests of the Union as
referred to in Article

325 of the Treaty on the Functioning of the European Union, as specified in the relevant secondary
legislation of the European ; (5) acts
or omissions concerning the internal market, as referred to in Article 26(2) of the Treaty on the
Functioning of the European Union, including violations of European Union competition and state
aid rules, as well as violations concerning the internal market related to acts that violate corporate
tax rules or mechanisms designed to obtain a tax advantage that undermines the object or purpose
of the applicable corporate tax legislation;

(6) Acts or conduct that undermine the object or purpose of the provisions set forth in Union acts in the
sectors referred to in (3), (4), and (5).
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« the internal reporting channels referred to above are not active or, even if active, do
not comply with the provisions of Article 4 of Legislative Decree No. 24/2023;

* the reporting person has already made an internal report and no action was taken
on it;

* the reporting person has reasonable grounds to believe that, if they were to make an
internal report, it would not be effectively followed up or that the report itself could
result in the risk of retaliation;

+ the whistleblower has reasonable grounds to believe that the violation may constitute
an imminent or obvious danger to the public interest.

The external reporting channel is provided by the A.N.AC. (National Anti-Corruption
Authority) through the procedures detailed on its official website:
https://www.anticorruzione.it/.

4.10 Protection of Reporters

The regulatory s on the so-called “whistleblowing” (Law No. 179 of 30
November 2017,

“Provisions for the protection of persons who report crimes or irregularities of which
they have become aware in the course of a public or private employment relationship”
and Legislative Decree No. 24 of March 10, 2023, “Implementation of Directive (EU)
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’’) have introduced into Italian
law a structured framework regarding reports of unlawful conduct within public and
private entities, as well as a series of protections against possible retaliation against
individuals who report crimes or other unlawful acts and irregularities of which they
have become aware in the course of a public or private employment relationship.

These provisions have also impacted the framework of Legislative Decree No.
231/2001 and, more specifically, the content of the organizational, management, and
control model.

In particular, for the purposes of the aforementioned regulations on so-called
whistleblowing, the internal reporting system adopted by ESE is based on the
following principles:

e whistleblowers acting in good faith are protected against any form of retaliation,
discrimination, or penalization;

e the reporting channels provided for in the Model ensure the confidentiality of the
reporter’s identity during the handling of the report, subject to legal obligations and
the protection of the rights of the Company or of persons accused erroneously and/or
in bad faith;

e a reporting channel is provided that ensures, through electronic means, the
confidentiality of the whistleblower’s identity;

e Retaliatory or discriminatory actions, whether direct or indirect, against the
whistleblower for reasons directly or indirectly related to the report are prohibited;
against anyone who:
commits retaliation or obstructs or attempts to obstruct a report, or violates the duty of
confidentiality;
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fails to establish reporting channels, procedures for making and managing reports, or
fails to adopt reporting channels in compliance with the provisions of Articles 4 and 5
of Legislative Decree No. 24/2023;

is responsible for doing so but fails to carry out the required verification and analysis
of received reports;

the most appropriate disciplinary sanctions listed in the Model shall apply, also
pursuant to Article 21 of Legislative Decree No. 24/2023.

The most appropriate disciplinary sanctions shall be applied to anyone who, with
intent or gross negligence, makes reports that prove to be unfounded.
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5 CHAPTER 5: THE DISCIPLINARY AND Y
SYSTEM

5.1 Purpose

Legislative Decree No. 231 of 2001, in linking the entity’s exemption from liability to the
adoption and effective implementation of an organizational, management, and control
model suitable for preventing the commission of offenses, provides for the introduction of
“a disciplinary system suitable for sanctioning non-compliance with the measures
indicated in the model” (Article 6, paragraph 2, letter e). Pursuant to paragraph 2-bis,
letter b of the same article, the disciplinary system must also provide for “sanctions
against those who violate the measures protecting the whistleblower, as well as against
those who, with intent or gross negligence, make reports that prove to be unfounded” (see
Chapter 4, Section 9, “Protection of Whistleblowers”).

5.2 Applicability

The following are subject to the disciplinary system:

Employees;
Executives;

the Board of Directors;
the Supervisory Body.

5.3 Conditions

The disciplinary system applies to the Model’s Addressees in the event that violations
of the law, the Model, or the Code of Ethics are established, regardless of whether an
investigation or criminal proceeding has been initiated or of its outcome.

For Employees, compliance with the provisions of the Code of Ethics and the Model
must be considered an essential part of the contractual obligations they have assumed
pursuant to and for the purposes of Article 2104 of the Civil Code. Therefore, conduct
in violation of these provisions is considered a breach of the primary obligations of
the employment relationship and is subject to disciplinary action. Disciplinary
proceedings, the imposition of sanctions, their enforcement, the filing of objections,
and appeals against them are governed in accordance with the provisions of the
Workers’ Statute and the National Collective Bargaining Agreement.

With respect to Employees, disciplinary sanctions are applied in compliance with the
limits set forth in Article 2106 of the Civil Code, Articles 7 and 18 of Law No. 300 of
May 20, 1970, and the National Collective Bargaining Agreement for Commerce,
Tertiary Sector, Distribution, and Services to which ESE adheres. The purpose of
disciplinary sanctions is, as far as possible, “remedial,” that is, aimed at restoring
proper conduct; for this reason, sanctions are applied progressively.
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b)

In particular, for the imposition of disciplinary sanctions other than a verbal
reprimand for minor infractions, a prior formal notice of the charge is required.

The notice must be sent in writing to the Employee via certified email (PEC),
registered letter with return receipt, or by another means capable of certifying the date
of receipt (e.g., hand-delivery with the recipient’s signature). The employee has the
right to submit their rebuttal or justification within five business days of receiving the
notice.

This is without prejudice to the Company’s right to seek compensation for any
damages and/or liabilities that may arise from violations by the Recipients.

The exercise of disciplinary authority must always comply with the principles of:

proportionality: ensuring that the penalty imposed is commensurate with the severity
of the alleged offense;

the right to a fair hearing: ensuring the involvement of the person concerned, to whom
the specific charge is promptly communicated and who is given the opportunity to
present justifications in defense of their conduct.

5.4 Competent responsible for the
ivestigation and Imposing
disciplinary sanctions

The task of investigating violations of the Model and imposing any disciplinary
sanctions is assigned to the relevant department and/or corporate bodies, upon
notification by the Supervisory Body or on their own initiative.

5.5 1 disciplinary sanctions

5.5.1 Violations committed by s and Employees

AUNhE WD =

Violations of the law, the Compliance Model, or the Code of Ethics, as well as, in
general, conduct that could expose the Company to the application of measures
provided for by Legislative Decree No. 231/2001, if committed by employees, may
result in the application of the following sanctions, in accordance with the provisions
of Article 48 - Disciplinary measures and dismissal procedures under the National
Collective Bargaining Agreement for Commerce, Tertiary Distribution, and Services,
to which ESE adheres:

a verbal reprimand for minor infractions;

a written reprimand;

a financial penalty not exceeding the amount of 4 (four) hours’ hourly pay;
suspension from pay and duty for a period not exceeding 10 (ten) days;
disciplinary dismissal for “justified subjective cause”;

disciplinary dismissal for “just cause.”
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5.5.2 Violations committed by s and Executives

Violations of the law, the Compliance Model, or the Code of Ethics, as well as, in
general, conduct likely to expose the Company to the application of measures provided
for by Legislative Decree No. 231/2001, if committed by executives, will result in the
application of appropriate measures, in accordance with the provisions of the law and
the National Collective Labor Agreement for Commercial Executives, in compliance
with the principle of proportionality set forth in Article 2106 of the Civil Code. Where
the violation is such as to undermine the relationship of trust, the sanction shall be
termination for cause.

5.5.3 Violations Committed by the Board of Directors and th

Without prejudice to the provisions of Article 2476 of the Civil Code, in the event of a
proven violation of the law, the Model, or the Code of Ethics by the Board of
Directors or an individual member thereof, committed with intent or gross negligence,
the body or its member shall be removed, after consultation with the Supervisory
Body. Article 2392 of the Civil Code also applies.

5.5.4 Violations Committe ly by the Supervisory Body

In the event of a confirmed violation of the law, this Model, or the Code of Ethics by
the Supervisory Body, the Board of Directors shall take the appropriate measures.

5.5.5 Violations Committed by Parties or Third Parties

A confirmed violation of the law, this Model, or the Code of Ethics, as well as, in
general, conduct likely to expose the Company to the application of measures
provided for by Legislative Decree No. 231/2001, if attributable to Third Parties, may
result in the termination of the relevant contracts.
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