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1. Legislative Decree no. 231/2001 and subsequent arderents and
integrations

The objective of Legislative Decree no. 231 of §1eJl2001 setting out the
“Administrative liability of legal persons, compasi and associations, also those
without legal personality (“entities”) pursuant aaticle 11 of Law no. 300 of 29
September 2000 (“Legislative Decree no. 231/200Qthe “Decree”), enacted on
4 July 2001, was to align the Italian legislatioovgrning companies’ liability
with the international conventions signed by ItaBspecially the Brussels
Convention of 26 July 1995 for the protection oé thuropean Communities’
financial interests, the Brussels Convention o/ 1997 on combating bribery
of public officials of the European Communities atiekir members and the
OECD Convention of 17 December 1997 on combatirtgeby of foreign public
officials in international business transactions.

The new liability introduced by Legislative Decrnee. 231/2001 aims to include
the assets of entities that have gained from thanutting of crime in the
punishment of certain criminal offences. A fine applied to all offences;
interdictive measures exist for the more serioimes such as the suspension or
revoking of licences and concessions, the ban ftontracting with the Public
Administration, ban on carrying out business atiési exclusion or revoking of
loans and contributions, the ban from advertisirgpdgy and services and
publication of the ruling.

Originally established for crimes against the Rudministration (article 24 —
Misappropriation of grants, fraud to the detrimeftthe State or of a public
authority or to obtain public funding and computierud to the detriment of the
State or of a public authority — and article 25 xtdgion and bribery - of
Legislative Decree no. 231/2001), the entity’'silisbwas subsequently extended
and it currently covers computer crimes and illegala processing (artic&4-
bis), coinage offences, forgery of public paper, dstgmps and means and/or
marks of recognition (article 28is), corporate crimes (article 28), terrorism or
subversion of democratic order (article @ter), measures covering the
prevention and banning of female genital mutilat{article 25¢quater 1), crimes
against the individual human personality (articedqginquies), insider trading
and market manipulation (article 2exies), transnational crim@rticles 3 and 10
of Law no. 146 of 16 March 2006), manslaughter devgpus bodily harm
committed with violations of the regulations goviegnhhealth and safety in the
workplace (article 25epties), receiving, recycling and utilisation of moneypogls
or services having an illegal provenance (artickeo&ies), organized crime
activities (article 24er), crimes against industry and commerce (articlei8h
copyright infringement offences (article Bbvies), inducement to refuse to render
statements or to render false statements to Judigthorities (article 25decies).

Specifically it deals with:
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a. Crimes against the Public Administration, such as:
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embezzlement to the detriment of the State (artB16é bis of the
Criminal Code);

misappropriation of grants from the State (artRl&ter of the Criminal
Code);

misappropriation of public funds (article 317 o&t@riminal Code);
bribery for an official function (article 318 ofdélCriminal Code);
bribery for an act carried out contrary to the pulbfficial’'s duties
(article 319 of the Criminal Code);

bribery for a legal act (article 316 of the Criminal Code);
aggravating circumstances (article 3i9);

bribery of a public official (article 320 of the i@rinal Code);
punishment for the bribing party (article 321 of @riminal Code)
incitement to bribery (article 322 of the Crimirf@bde);

fraudulent conversion of public monies, misappratown of public
funds, bribery and incitement to bribery of/by mersbof the EU bodies
and officials of the European Communities and fymestates (article 322
bis of the Criminal Code);

fraud to the detriment of the State or of anothdslic authority (article
640..1° of the Criminal Code);

aggravated fraud for the misappropriation of stagnts (article 640is
of the Criminal Code);

computer fraud (article 64@r of the Criminal Code).

b. Computer crimesand illegal data processing, such as:

v
v
v

computerised documents (article 494 of the Criminal Code);

hacking (article 61%er of the Criminal Code);

possession and unauthorised disclosure of accels @0 computer or
on-line systems (article 6duater of the Criminal Code);

publication of programs aimed at damaging or blogka computer
system (article 61guinquies of the Criminal Code);

unlawful tapping, prevention or blocking of computer on-line
communications (article 61quater of the Criminal Code);

installation of equipment to tap, prevent or blazmputer or on-line
communications (article 61quinquies of the Criminal Code);

damage (article 635 of the Criminal Code);

damage to information, data and computer progrartgle 635bis of
the Criminal Code);

damage to information, data and computer progrased by the state or
another public body or, however, of public usei¢iEt635ter of the
Criminal Code);

damage to computer or on-line systems (article 68&ter of the
Criminal Code);

damage to computer or on-line systems of public (essticle 635
guinquies of the Criminal Code);
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computer fraud by the party that provides electrorsignature
certification services (article 64fuinguies of the Criminal Code).

c. Crimes involving coinage offences, forgery of public paper, duty stamps and
means and/or marks of recognition, such as:

v

v
v

forgery of coins, spending and introduction inte tBtate, acting in
concert, of counterfeit coins (article 453 of then@nal Code);
counterfeiting of coins (article 454 of the Crimi@ode);

spending and introduction, without acting in comcef counterfeit coins
(article 455 of the Criminal Code);

spending of counterfeit coins received in goodhfddrticle 457 of the
Criminal Code);

forgery of stamp duties, introduction into the 8fgiurchase, holding or
circulation of counterfeit stamp duties (articleé94% the Criminal Code);
counterfeiting of watermarked paper used to prodogklic paper or
stamp duties (article 460 of the Criminal Code);

production or holding of watermarks or instrumemsgd to forge coins,
stamp duties or watermarked paper (article 41 ®Qhminal Code);

use of counterfeit or altered stamp duties (artithd of the Criminal
Code);

counterfeiting, alteration or use of distinctive rkga of patented
inventions or manufactured products (article 47gefCriminal Code);
introduction into the country and commerce in pduwith false
trademarks (article 474 of the Criminal Code).

d. Corporate crimes, such as:

v
v
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false corporate statements (article 2621 of then@al Code);

false corporate statements to the detriment of éfeity holders or
creditors (article 2622 of the Criminal Code);

misrepresentations in the reports or communicatafnthe independent
auditors (article 2624 of the Criminal Code);

impeding controls (article 2625 of the Criminal @pd

undue return of contributions (article 2626 of @@minal Code);
unlawful allocation of profits and reserves (agi@627 of the Criminal
Code);

illegal transactions involving the company’s shasesjuotas or those of
its parent (article 2628 of the Criminal Code);

transactions damaging the creditors (article 2628eCriminal Code);
non-communication of conflict of interest (artic629 bis of the
Criminal Code);

fictitious capital formation (article 2632 of thei@inal Code);

wrongful allocation of company assets by the ligiids (article 2633 of
the Criminal Code);

unlawful influence over the shareholders at genemaktings (article
2636 of the Criminal Code);
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market rigging (article 2637 of the Criminal Code);
obstructing the supervisory authorities in theitieli (article 2638 of the
Criminal Code).

e. Terrorism or subversion of democratic order crimes, such as:

v
v

v

subversive associations (article 270 of the CritnGwde);

terrorist associations, also international, or subwn of democratic

order (article 27®is of the Criminal Code);

assistance to association members (articlet@76f the Criminal Code);

recruitment for terroristic objectives, also intaional (article 270

guater of the Criminal Code);

training for terroristic objectives, also interrmatal (article 27@Quinquies

of the Criminal Code);

terrorist conduct (article 27&xies of the Criminal Code);

terrorist or subversion attacks (article 280 of@raminal Code);

terrorist act with lethal or explosive devices i@et 280 bis of the

Criminal Code);

kidnapping of persons for terrorism or subversiomppses (article 289

bis of the Criminal Code);

incitement to commit any of the crimes against $ttate (article 302 of

the Criminal Code);

conspiracy by political agreement and political gmracy through

association (articles 304 and 305 of the Criminad€);

armed band and training and participation and &@s&ie to participants

in conspiracy or armed band (articles 306 and 3@fFeoCriminal Code);

terrorism crimes covered by special laws: all thos@es covered by the

laws enacted in the 1970’s and 1980’s to combatrism;

crimes, other than those covered by the CriminaleCand special laws,

that violate article 2 of the International Conventfor the Suppression

of the Financing of Terrorism (New York, 8 Decemi®€9), whereby a

crime pursuant to this Convention is committed vaitty means, directly

or indirectly, illegally and intentionally, when @hparty supplies or

collects funds with the intention of using themkaowing that they will

be used, in whole or in part, for the following:

a) an act that constitutes a crime pursuant to andiefised by one of
the treaties listed in the annex; or

b) any other act aimed at causing the death or sepbysical injury of
a civilian, or any other person not actively invadvin armed conflict
when the objective of such act, by its nature ontext, is to
intimidate a population, or oblige a governmentimiernational
organisation to do or not to do a certain thing.

In order for the act to qualify as one of the aboriees, it is not necessary
that the funds are effectively used for that désctiin letters a) and b): a
party who attempts to commit the above crimes kerato havede facto
committed them.




Arpa

A party is taken to have committed a crime when it:

a)
b)

c)

is an accomplice to one of the above crimes;

organises or directs other persons in orderotangit one of the above

crimes;

contributes to committing one or more of theaborimes with a group

of persons sharing a common goal. This contribusioall be intentional

and:

(i) shall be made in order to facilitate the criadiactivity or purpose of
the group, when such activity or purpose impliessdbmmitting of a
crime; or

(i) has been made with full knowledge of the grsumtention to
commit a crime.

f. Measures covering the prevention and banning of female genital mutilation,
such as:

v

female genital organ mutilation practices (art683 bis of the Criminal
Code).

g. Crimes against the individual and measures combating child sexual abuse
and child pornography, also via the internet, such as:

v

AN

ANIAN

v
v

enslavement or keeping persons in slavery (ar6ol@ of the Criminal
Code);

child prostitution (article 600is of the Criminal Code);

child pornography (article 6a@r of the Criminal Code);

possession of pornographic material (article §0&ter of the Criminal
Code);

virtual pornography (article 60fuater-1 of the Criminal Code);

tourist initiatives including child prostitutionrtecle 600quinquies of the
Criminal Code);

trading of persons (article 601 of the Criminal €pd

purchase and sale of slaves (article 602 of thei@al Code).

h. Insider trading and market manipulation, such as:

v

v

insider trading (article 184 of Legislative Decnee 58 of 24 February
1998, as subsequently amended and integrated);

market manipulation (article 185 of Legislative Dex no. 58 of 24
February 1998, as subsequently amended and irgerat

i. Transnational crimes, such as:

v

v

criminal association for the illegal trafficking afiarcotic drugs or
psychotropic substances (article 74 of Presideliedree no. 309 of 9
October 1990);

criminal association for the smuggling of foreigrbdécco (article 291
guarter of Presidential Decree no. 43 of 23 January 1973);
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criminal association (article 416 of the Criminailde);

mafia-type associations, also foreign (article 446 of the Criminal
Code);

measures against clandestine immigration (articke of Legislative
Decree no. 286 of 25 July 1998);

induction not to make statements or to make unfgtatements to the
judicial authorities (article 376@is of the Criminal Code);

assisting offenders (article 378 of the Criminat€)p

receiving and recycling (articles 648 and @i8of the Criminal Code);
using money, goods or services having an illegavgmance (article 648-
ter of the Criminal Code).

Manslaughter or grievous bodily harm committed with violations of the

regulations governing health and safety in the workplace, such as:

v
v

manslaughter (article 589 of the Criminal Code);
negligent personal injury (article 590 of the Cmali Code).

k. Receiving, recycling and utilisation of money, goods or services having an
illegal origin, such as:

v
v
v

receiving (article 648 of the Criminal Code);

recycling ( article 64®is of the Criminal Code);

utilisation of money, goods or services having kkegal origin (article
648ter of the Criminal Code).

l. Organized crime activities, such as:

v

criminal association with the purpose of subjectiogr keeping others
in a state of slavery, people trafficking, tradimgslaves and offences
involving infringements of the provisions on illégamnmigration
contained in article 12 of Legislative Decree n86/2998 (article 416.6
of the Criminal Code);

involvement in mafia-type organizations, includiftgeign ones (article
416-is of the Criminal Code);

collusion between mafia organizations and politisiafor electoral
purposes (article 41&r of the Criminal Code);

abduction for ransom (article 630 of the Criminaldg);

criminal association for the purposes of peddlifigiti drugs and/or
psychotropic substances (article 74 of PresideDigiree no. 309/90).

m. Crimes against industry and commerce, such as:

v

v
v

denial of right to freely engage in industry or cuoerce (article 513 of
the Criminal Code);

fraud in the conduct of commerce (article 515 ef @riminal Code);
selling sham foodstuffs as genuine products (arttd6 of the Criminal
Code);
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v selling manufactured goods under misleading tradiesn@rticle 517 of
the Criminal Code);

v" manufacturing and trading in goods made by encingcbn industrial
property rights (article 51%r of the Criminal Code);

v' counterfeiting geographical indications or desigma of origin on
traditional regional food products (article 54Water of the Criminal
Code);

v'unfair competitive practices involving threats amd¥iolence (article
513+is of the Criminal Code);

v fraud against home industries (article 514 of thienihal Code).

n. Copyright infringement offences, such as:

v'infringement of copyright and relating rights (aleis 171.1(abis) and
171.3 of Law no. 633/1941, as subsequently ameaaedintegrated),
especially in the context of software and databaakscle 171bis of
Law no. 633/1941, as subsequently amended andraméel) and the
support media used for musical, audiovisual andtimatia works
(article 171ter of Law no. 633/1941, as subsequently amended and
integrated);

v failure to report to the SIAE the data needed &niiy support media
(article 171septies of Law no. 633/1941, as subsequently amended and
integrated);

v the production, sale, import, promotion, instatlati alteration and/or use
for fraudulent purposes of equipment capable ofodiegy audiovisual
broadcasts to which access is subject to condifjarigle 171ecties of
Law no. 633/1941, as subsequently amended and abéet).

0. Offences consisting in inducement to refuse to render statements or to render
false statementsto Judicial Authorities, such as:

v"inducement to refuse to render statements or terefalse statements to
Judicial Authorities (article 37Bts of the Criminal Code).

. Confindustria (Italian trade association) guidelines

As Arpa Industriale S.p.A. (“ARPA” or the “comparnyis a member of

Confindustria, the company has based its Organisailanagement and Control
Model (the “Model”) on the trade association’s glides (revised version of 31
March 2008).

These guidelines provide:
= an analysis of the content of Legislative Decree233d/2001;
= details of risks and protocols;
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= the minimum information to be included in a CodeQGxdnduct for the
crimes covered by Legislative Decree no. 231/2001;

= details of the duties, requirements and powers haf ©rganismo di
Vigilanza (supervisory body) and recommendatiorsualis composition;

= case studieganalyses of the different categories of crimeseced by
Legislative Decree no. 231/2001 describing the iptssgompany areas at
risk and examples of preventive controls that caputt in place).

The key points identified by the guidelines for Medel are as follows:

» dentification of the risk areas, aimed at checkimigere crimes could
possibly take place;

= preparation of controls able to prevent the risksnipplementing specific
procedures. The main components of the controlsigued by
Confindustria are:

- Code of Conduct;

- organisational system;

- manual and automated procedures;

- authorisation and signature proxies;

- management controls;

- personnel communications and training.

The components of the controls should be basetiefotlowing principles:

= the possibility to verify, document, assess for tahility and
reasonableness of each transaction;

= application of a duty segregation policy (no onewt be able to manage
an entire process on their own);

= documentation of controls;

= creation of a suitable penalty system for violagiarf the Code of Conduct
and the Model.

However, should a company decide not to align itsd®& with some of the
guidelines, this does not affect its validity. E&dbdel shall be designed to reflect
the individual company’s reality and may, thusfetiffrom the guidelines which
are, by their very nature, general.

3. ARPA's Model and Code of Conduct

The conduct rules set out in this Model are coasistvith those included in the
Code of Conduct adopted by ARPA, even though thagl®l meets the specific
requirements of Legislative Decree no. 231/2001.

In fact:

10
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» the Code of Conduct is a tool adopted independéytlARPA in order to
communicate its own ethical standards which it reguall its employees,
company bodies, consultants and partners to re¢pen they do not have
their own Code of Conduct);

= on the other hand, the Model complies with speciguirements set out in
Legislative Decree no. 231/2001, aimed at prevgntime committing of
particular categories of crime (whereby, when cottadi seemingly to the
advantage of the company, they actually lay it ojgetine risk of being liable
for the crimes as per the Decree). ARPA’'s Modes smit the rules to be
respected in order to exonerate the company froenlitbility set out in
Legislative Decree n0.231/2001;

» this Model and the Code of Conduct integrate andptete each other for all
purposes;

= all ARPA’s employees are required to comply witfstodel and the Code
of Conduct, also if they are temporarily secondecbad.

4. ARPA’s Model
4.1 Preparation of the Model

When introducing the administrative liability regmLegislative Decree no.
231/2001 however provided for a specific form obmearation therefrom,

should an entity be able to prove that it had aethpand effectively

implemented all the relevant, necessary organisalticmeasures to prevent
the committing of crimes by parties working onbthalf.

Therefore, the existence of an adequate organisdBmonstrates an entity’s
diligence in carrying out its activities, espegialvith respect to the
committing of those categories of crimes covered_égislative Decree no.
231/2001.

Articles 6 and 7 of the Legislative Decree list tenponents of an efficient
and effective organisational structure, the coriegtlementation of which
would lead to exclusion of an entity’s liability.

An entity is exonerated from the penalty if it gaove that:

a) management had adopted and effectively implemeatedrganisation
and management model suitable to prevent the typzirmes actually
committed beforehand,;

b) it had entrusted an independent body with the aditgupervising the
working of and compliance with the model, as wslita updating;

c) the persons that committed the crime acted by trigmdly circumventing
the organisation and management model.

The model mentioned in point a) must:

11
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|. be able to identify activities within which it isogpsible that the crimes
covered by the Decree could be committed;

II. include specific protocols aimed at ensuring plagni and
implementation of the of the entity related to thienes to be prevented,;

lll. be able to identify methods for the managementir@nicial resources
suitable to impede the committing of such crimes;

IV. include disclosure requirements to the supervisody;

V. introduce a disciplinary system suitable to peeatien-compliance with
the measures set out in the Model.

To this end, ARPA commenced an internal projectegimt designing the
Model required by article 6 of Legislative Decree 831/2001.

The Model's objectives include developing the awass of its employees,
company bodies, service providers, consultants garthers (who work on
behalf of or in the interests of the company) alsauisitive processes so as to
intervene in the case of conduct that does not comwih the Code of
Conduct requirements and other internal regulateoms procedures (as well
as the law) that could have significant legal conesces (including
penalties) not only for themselves but also fordbepany.

Although adoption of this Model is not mandatoryRPA decided to design
and adopt it as it is aware that such Model reptssan opportunity to
improve its internal controls and avail of the wagr&rformed (mapping of
sensitive processes, analyses of potential risssessment and adjusting of
the existing controls over sensitive processes)dease the awareness of its
resources about controls in order to have an “@tpvevention of crimes.

A brief description of the different stages of therk carried out to identify
the areas at risk is given below. Such work washhss for the Model’s
design (and for any future updates).

= Stage 1 “As-Is Analysis: examination of the company
documentation (organisational charts, procedureaydof statutory
auditors’ minutes, notary proxies, etc.).

This stage consisted of the identification of wbatmpany processes
were at risk and how crimes could be committed. fidsailt was an
overview of the, so called, “Sensitive Processesisting controls and
related critical issues, focusing on complianceaugessand specific
controls required to meet the Model's standards.

Using the preliminary map of the sensitive procesaffected, key
personnel were interviewed in order to gain a greanderstanding of
such processes and their controls (existing praesdtandards,
possibility to verify transactions and their suiti#p and consistence,
segregation of duties, documentation of contrdts).e

12
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= Stage 2 “Gap Analysi&: actions to improve the current internal

controls (processes and procedures) and essentgnisational
requirements for introduction of a “specific’ orgsetion,
management and control model pursuant to Legiglaidecree no.
231/2001 were identified based on the existingasitm (controls and
procedures for sensitive processes) and requiremantegislative
Decree no. 231/2001.

= Stage 3*“Preparation of the Model’: the Model was prepared using

the guidelines established by Confindustria andiénordance with
Legislative Decree no. 231/2001.

= Stage 4*Roll-out of the Model": the Model was formally adopted by

the company’s board of directors and the Organidmdgilanza was
created, implementing the actions for improveméstestified during
the design stage. The most suitable solutions torrmtrain
employees about the content of Legislative Decee281/2001 and
Model were drawn up and to inform all those parties act on behalf
of and in the interests of the company for anyoeas

= Stage 5 “Updating the Model” so as to ensure that the Model is kept

up-to-date, whenever the Legislator includes nevengies in the
Decree, the company shall carry out an assessnfighe company
areas that could be affected in connection witth swew categories of
crime.

4.2 Underlying principles and elements of the Model

The company considered the existing procedurescanttols, where these
were found to be suitable to prevent crimes andtrobrthe sensitive
processes.

This Model is part of the company's existing in@ricontrols while also
meeting the specific requirements of Legislativei@e no. 231/2001.

Specifically, ARPA identified the following speafiinstruments already in
place to assist decision-making and implementatsg with respect to the
prevention of crimes:

v

DN N NN

the internal controls and, therefore, the internptocedures,
documentation  and regulations  covering the  comgany
hierarchical/functional structure and managementrots;

the Code of Conduct;

personnel communications and training;

the disciplinary system set out in the nationablabagreement;
the relevant Italian laws.

13
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The principles, rules and procedures for the aboeationed instruments are
not set out in detail in this Model, but are pdrthe organisation and control
system to which they belong.

The Code of Conduct is a fundamental part of ARFAfernal controls and,
as such, is an integral part of this Model.

In addition to those listed above, the key priregplpon which the Model is
based are:

«  Confindustria’s guidelines lines, which ARPA usediap itssensitive
processes

= the requirements of Legislative Decree no. 231/2Q01d,
specifically:

v' entrusting anOrganismo di Vigilanza with the duty of
encouraging the effective and correct implementatb the
Model, also by monitoring internal conduct and thght to
have up-to-date information about those activitieat are
relevant for Legislative Decree no. 231/2001;

v" making suitableresources available to the Organismo di
Vigilanza to assist it with its duties and the iattaent of
reasonably achievable objectives;

v" checking the working of the Model with its related periodic
revision;

v making aware and circulating information about the

conduct rules and procedures at all internal levels
= the general principles of adequate internal costra@nd,

specifically:

v the possibility to check and document all transmtithat are
relevant for Legislative Decree no. 231/2001,

v" compliance with the concept of duty segregation;

v' definition of authorisation proxies in line with
responsibilities;

v/ communication to the Organismo di Vigilanza of thkevant
information;

= finally, when carrying out controls and the mandgatgeneral
check of the company’s activities, giving priority those areas
where there is a significant risk that the categorof crimes
covered by the Decree could be committed.

4.3 Adoption of the Model and subsequent modificabns

Although adoption of the Model is not legally matatg, APRA has deemed
it necessary to adopt it with a special resoluttaken by the board of

14
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directors in its meeting of 18 June 2009. In theeting, the board also set up
an Organismo di Vigilanza.

As the Model is a deed issued by management (asanpeie 6.1a) of
Legislative Decree no. 231/2001), ARPA’'s board ofectors will be
regularly informed of any subsequent amendmentsistedrations and will
approve them formally.

5. ARPA’s Sensitive Processes

Based on the risk analysis carried out internadhy the purposes of Legislative
Decree no. 231/2001, the currently existing serespirocesses mainly relate to:

a) crimes in dealings with the Public Administration;

b)  corporate crimes;

c) manslaughter or grievous bodily harm committed witblations of the
regulations governing health and safety in the piarte.

The risk related to the other crime categories Vdy Legislative Decree no.

231/2001 appears to be irrelevant.

Specifically, the sensitive processes are mairdyfoowing:

a) crimes in dealings with the Public Administration:

= management of inspections (administrative, tax, iabocsecurity,
environment, etc.);

= management of employee social security data prioggss
= management of relationships with accredited ins#u for product
certification.

Moreover, as part of the category of crimes reldtedrticle 25 “Bribery and
misappropriation of public funds” of Legislative @ee no. 231/2001, certain key
activities have been identified, including for exaden

= donation of gifts or presents;

= hiring promises;

= awarding of consultancy/supply contracts;

» expense reimbursement management;

= sponsorships.
With respect to these sensitive processes, asaselhe principles and conduct
rules set out in the Code of Conduct and intermatgdures, the company has

identified the following general conduct principleges and preventive controls in
order to reduce the risk of crimes being committed:
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= it is forbidden to give cash donations to publidicils (ltalian or
foreign);

= compliance with the company practices for gifts aprkesents is
mandatory. Specifically, all gifts in any form talian and foreign public
administration employees or their relatives, whaldoinfluence their
independent decision-making or ensure an advaritagbe company, is
forbidden (also in those countries where this isnimn practice).
Acceptable gifts are those with a moderate valie ot exceeding the
amount of 100 Euro). The purchase of gifts shall decumented
adequately so as to allow the relevant checks aatl Be authorised in
line with the relevant proxies;

= the segregation of responsibilities for those &ty forming part of the
sensitive processes shall be ensured,;

= employees who receive gifts or benefits, with augalabove that
acceptable (i.e exceeding the amount of 100 Eare)required to inform
the Organismo di Vigilanza, which will assess tlapropriateness, on a
timely basis;

= itis forbidden to grant any type of advantage {@dng promises, etc.) to

representatives of Italian or foreign Public Adretrations that could lead
to the same outcome as per the previous point;

= it is forbidden to provide or promise to commergaltners or external
consultants services that cannot be adequatelifigdstoy the related
relationship;

= fees paid to the external consultants shall be watety justified by the
type of service provided and current practice foe televant business
sector;

= relations with the Public Administration or partieagaged to provide
public services shall be managed consistently, @derthe persons
representing the company are solely those autlibisedo so by the
company;

= those parties who control and supervise employeas work with the
Public Administration shall monitor carefully, ugirthe most suitable
methods their subordinates and shall report anggudar situations
immediately to the Organismo di Vigilanza;

= fees paid to consultants and commercial partnesdi ble documented
solely in writing;

= no type of inadequately documented payment shathdde;

= the Organismo di Vigilanza shall be informed prompf all inspections
carried out by public entities.

b) Corporate crimes:
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= preparation of communications to the shareholdedsthe market about
the company’s financial position and results ofrafiens (separate and
consolidated financial statements);

= management of relations and controls carried ousligreholders, the
board of statutory auditors and independent aigjitor

= management of conflicts of interest.

With respect to these sensitive processes, asaseilhe principles and conduct
rules set out in the Code of Conduct and intermatgdures, the company has
identified the following general conduct principleges and preventive controls in
order to reduce the risk of crimes being committed:

= a correct, transparent and cooperative attitudedgssary for all activities
related to preparation of financial statements aotber corporate
communications, in accordance with the law andrinaieprocedures, so
as to provide the shareholders and third partidh wue and correct
information about the financial position and reswf operations of the
company and its subsidiaries; specifically, théofwing is forbidden:

v representation or communication for processing iactlision in
financial statements, reports or other corporateroanications of
false or misleading data or, however, data thas ae reflect the
real financial position and results of operatioristte company
and its subsidiaries;

v' omission of data and information required by lawtloa financial
position and results of operations of the compamg ats
subsidiaries;

= in order not to affect the guarantees for creditansl third parties in
general, all the regulations put in place by tive paotecting the integrity
and effectiveness of share capital shall be rigidgymplied with;
specifically, the following is forbidden:

v the return of contributions to shareholders orifrgehem from
the obligation to make them, except in the castheflegitimate
reduction of share capital;

v the allocation of profits or interim dividends omofits not yet
earned or to be allocated by law to the reserves;

v' the purchase or subscription of shares of the cagnma its
subsidiaries except in the cases provided for Wy ttamaging the
integrity of the share capital;

v’ the reduction of share capital, mergers or demsrgeulating the
legal regulations protecting creditors and theméoyaging them;
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v’ fictitious capital formation, granting shares belpar value for
share capital increases;

= the correct working of the company and its bodiesllsbe guaranteed,
ensuring and facilitating all internal controls ows running as provided
for by law, and the uncoerced and correct passingsolutions by the
shareholders; specifically, the following is fortenh:

v' conduct that materially impedes, by hiding docurmmemt using
other fraudulent means, or that however hindess,cérrying out
of controls and audit procedures by the board atigdry auditors
or independent auditors;

v determination or influencing resolutions taken g shareholders,
undertaking simulated or fraudulent acts aimedngteding the
regular taking of resolutions;

» the draft financial statements shall be made aviailéo all members of
the board of directors, with documented receiptoteethe meeting held
to approve them;

= the audit report (or similar report which is suffictly clear and
analytical) issued by the independent auditors| dfeimade available to
all members of the board of directors;

*= any engagement given or to be given to the indegr@naiuditors or to a
company related to them, other than that for thaitaof the financial
statements, shall be communicated to the Organtndailanza.

c) Manslaughter or grievous bodily harm committed vith violations of the
requlations governing health and safety in the worglace

= Management of the requirements established by latiyis Decree no. 81
of 9 April 2008 “Implementation of article 1 of Lamo. 123 of 3 August
2007 related to protection of health and safetyth@ workplace” and
subsequent amendments and integrations, including:

v identification of the persons belonging to the safeanagement unit
and allocation of the relevant duties;

v' preparation and updating of the Risk assessmeninaemat;

v'checking the technical-professional suitabilitytbé subcontractors
or consultants depending on the work to be outsaljrc

v verification, for the job under the contract andb@ntract, of
possession of relevant photo ID card by the emgleyef outside
companies;

! Measures designed to protect health and safeéheimorkplace and delegacy to the Government to
reorganize and reform the legislation on the subjec
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v' resolution of issues arising from works or tendentracts as
required;

v/ provision of special training to employees and camitations to
third parties working at the company;

v" monitoring the correct use of the individual prdie device by
employees when carrying out their duties;

v' definition and management of plant and machinerynteaance
programmes;

v obtaining and filing of the conformity declaratitar equipments and
machinery;

v' obtaining and filing of the fire prevention andnfiss for use
certification.

With respect to these risks, as well as the prlasipnd conduct rules set out in
the Code of Conduct and internal procedures, thmpeoy has identified the
following general conduct principles/rules and @metwe controls in order to
reduce the risk of crimes being committed:

= preparation and, where necessary, updating of tlsk Bssessment
document, which shall include:

- a section assessing all the risks affecting heattth safety in the
workplace and detailing all the specific assessrogtaria;

- details of the prevention and protection measuneplace and the
individual protection measures adopted following #ssessment;

- a list of measures held suitable to ensure imprevenof safety
levels over time;

- details of procedures to implement the relevantsuess and of the
internal positions in charge of such implementaffthrese positions
shall have adequate expertise and powers to do so);

- mention of the Prevention and Protection Serviceadiethe
Employees' Safety Representative and the Doctaw, wds involved
in the risk assessment process;

- details of the jobs where employees could be atipeisk, which
require established professional skills, specikpegience, adequate
training and on-the-job experience;

- all the additional data and information requiredchyrent health and
safety legislation;

= adoption of suitable measures to prevent fires ewacuations of the
workplace, also in the case of serious, immediategdr, which include:

- carrying out and documentation of regular evacuatiadlls;
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- definition and adoption of suitable measures toecoyth risk
situations, especially including the preparatiod aggular updating
of the safety and emergency plan, which shall ghelinstructions
and procedures to be followed in the case of emergs;

- regular updating of the book of plant and fire-figg equipment
controls;

obtaining and filing of the fire prevention cert#ition for each production
site/unit issued by the Provincial Fire Brigade tJnihen necessary given
the activities performed and materials used;

preparation and updating by the Doctor of an irgehealth plan to ensure
the adoption of the measures necessary to ensykysas' health and
physical-psychological well being and to scheduéslival check-ups;

preparation of suitable internal procedures tordgethe conditions and
terms for the acquisition and transmission of ddiaut accidents in the
workplace which lead to the relevant employee'siatxs from work for at
least one day (excluding that on which the accidekes place) and
require communication to the National Institutiasr insurance against
Accidents at Work (INAIL) and to the Organismo digWanza for
statistical, disclosure and information purposes;

definition, documentation, implementation, monibgyi and periodic
updating of a programme to inform/train employebsud health and
safety in the workplace with particular emphasis on

- concepts of risk, damage, prevention, protectiaigamisation of
internal preventive measures, rights and obligatiai internal
positions, supervisory, control and social securdaglies;

- job-related risks and possible damage and theetklatevention and
protection measures and procedures.

In addition, specific training and regular refresbeurses will be held for
certain employees in the safety unit (e.g., marsgagamnployees and the
Employees’ Safety Representative) about their heatltd safety-related
duties;

regular monitoring of the effectiveness and adeyuacthe prevention
and protection measures in order to replace or drtitegm should they be
found to be ineffective and/or inadequate (everpamt) or to reflect
possible changes in the internal organisationsisri

monitoring the correct use of the individual proi®c device by
employees when carrying out their duties;

providing employees engaged in contracts and sutams with the
relevant photo ID card, showing their details dmuke of the employer;

scheduling and holding a meeting at least onceaatgebe attended by:
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- the Employer or its representative;

- the Prevention and Protection Manager;

- the Doctor, if appointed;

- the Employees' Safety Representative.

The issues discussed during this meeting shalligecl

- the Risk assessment document;

- accident, work-related illnesses and healthcaralse

- the identification criteria, technical charactadstand effectiveness
of the individual protection devices;

- information and training programmes covering healitid safety in
the workplace.

Minutes shall be drawn up and forwarded to the Giggao di Vigilanza;

= carrying out duties in line with the instructionisosyn on safety posters
and signs;

= ensuring ordinary and extraordinary maintenancehef safety devices
(e.g., fireproof doors, fire extinguishers); in &doh, the work
environments, systems, machinery and equipment bkakubjected to
ordinary scheduled maintenance, especially theysdfvices, as per the
manufacturers' instructions;

=  management of obligations arising from tendersubcentracts, i.e.:

- checking the technical-professional suitabilitytbé subcontractors
or consultants depending on the work to be outsaljrc

- assessing that the bid price is adequate and kuitabsidering the
cost of labour and cost of safety, which shall lpecdically
mentioned and shall be adequate considering the sird
characteristics of the job, service or supplies;

- providing the subcontractors with detailed inforioatabout the
specific risks of the environment in which they lwilork and the
prevention and emergency measures to be adoptedgdtine
contract;

- identification with the counterparty (for works @nder contracts or
service contracts agreed by the company as therest of any
obstacles and solutions to be adopted to reducesthef accidents;
this document shall be attached to the contract;

- cooperation with implementing the prevention andtgetion
measures for risks that could affect the contract;

= implementation of internal controls, which includlee definition of
suitable remedial or preventive actions for any-nompliant situations;
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= preparation of internal procedures or operatintrucsions with which the
employees and external consultants shall compbaetsof their duties;

= provision of adequate information to external cdtasus about the
potential risks to which they could be exposed,;

= regular updating of the accident book (includingidents which entail
absence from work for at least one day, excludimat bn which the
accident took place) and introduction of measureshvreduce the risk of
accidents repeating themselves;

= compliance with legal technical-structural standaia equipment, plant,
work places, chemical, physical and biological agen

» introduction of rules for emergencies, first ai@nder management,
periodic safety meetings, discussions with the dalvepresentatives about
safety;

= performance of periodic checks to ascertain the licgin and
effectiveness of the procedures enacted.

ARPA has a specific internal unit and has allocagsghonsibilities and powers to
ensure implementation of the safety managemenemyst line with the related
legal requirements and based on the nature anasiizeorganisation and type of
business activities.

This system has been designed to facilitate thee whle monitoring of all the

internal units and to ensure a hierarchical comtrethanism for its operations and
the allocation of the resources necessary to enthak all the suitable and

necessary tools to guarantee safety are in pldoe.identified managers must
exercise their powers and comply with all the dditiigns imposed by Legislative

Decree no. 81/2008 and all the other ruling laws r@gulations about safety and
accident prevention for their areas of respongybili

6. Updating of the Model and mapping of sensitive proesses

Systematic procedures shall be carried out to kefmc and identify risks
whenever:

= particular circumstances exist, such as, for exampl

v'detection of violations of Legislative Decree n@12001 and
the principles included in this Model and the Cofl€onduct;

v other situations that could lead to potential sikations.

= changes are made to Legislative Decree no. 231/@f)lintroduction
of new categories of crime).

As the Model is a deed issued by the board of tiredas per article 6 4). of
Legislative Decree no. 231/2001), ARPA’'s board ofectors will be
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regularly informed of any subsequent amendmentsistedrations and will
approve them formally.

7. Organismo di Vigilanza

7.1 ldentification, appointment and revocation of he Organismo di
Vigilanza

In accordance with Legislative Decree no. 231/200d4 body whose duty it is
to supervise the working of and compliance with Madel and to ensure its
updating shall be internal to the company (art@léb) of the Legislative
Decree no. 231/2001) and shall be independent.

As set out by Legislative Decree no. 231/2001, libdy’s duties cannot be
outsourced. Only technical duties can be outsouftethird parties with the
relevant technical capacities necessary to bestuéxehe duty) while the
overall responsibility for supervising the Modehrains with the Organismo
di Vigilanza.

The guidelines recommend that it be an internal/libdt acts independently,
professionally and on an ongoing basis. This inddpece characteristic
assumes that the Organismo di Vigilanza only reptrthe most senior level
(board of directors) on its duties.

Applying these principles to ARPA and given thedfie nature of the duties
attributed to the Organismo di Vigilanza, the retatluties were assigned to a
board composed by: the head of the Human Resouepsrtment, Mr.
Valentino Inaudi, the Safety, Health and Environtmes.H.E. — Officer, Ms.
Simona Giuliani, the legal consultant of the compars. Vittoria De
Girolamo and the legal counsel of the shareholdeh@ company Mr. Ivar
Oosterveld.

Therefore, this body was given the duty of carrymg, as Organismo di
Vigilanza, the supervisory and control activitieseseen by the Model.

The board of directors appoints and revokes thea@sgno di Vigilanza
members.

Persons who have been served final sentencesg@tbplgainings) cannot be
elected members.

The independence requirement which characterises @Qinganismo di
Vigilanza’'s activities has made it necessary taooulice certain protection
barriers to ensure the Model’s effectiveness amidathat the body’s controls
could backlash (for example, if the controls cafraut by the body found
evidence that showed that the crime or attemptedecor violation of this
Model had taken place at very senior managemeat)lev

Accordingly, the competent bodies of Company’s shalders will be kept
informed about the body’s assessment of the compawerall professional
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performance and will check its consistency with thirnal policies every
time remuneration and/or organisational changesace.

7.2 Duties and powers of the Organismo di Vigilanza

The body has the duty to supervise:

a)
b)

c)

compliance with the Model by employees, companoyies, service
providers, consultants and partners;

the Model's efficiency and adequacy in relatiom the company’s
structure and its effective capacity to prevenner;i

whether to update the Model, when it is seehithreeeds to be revised to
reflect changed company and/or legal conditions.

To this end, the Organismo di Vigilanza also hasftlowing duties:

ensuring that the employees’ conduct complies witrnal procedures;

checking company activities to update the mappirfg sensitive
processes;

regularly check certain transactions or actionsenakoy ARPA,
specifically as part of the sensitive processesyéisults of which should
be summarised in a special report to be preseattgktrelevant company
bodies;

implementation of the controls provided for by tHedel, carrying out
routine and (regular) spot controls over sensiistvities;

collaboration with the board of directors to asséss adoption of
disciplinary measures for employees that violate phinciples of the
Model or Code of Conduct;

monitoring initiatives to circulate knowledge andderstanding of the
Model and Legislative Decree no. 231/2001 and pegjmen of the
internal documentation necessary for the Model’sking covering user
instructions, clarifications or updates;

collection, processing and filing of important infoation about
compliance with the Model and updating of the &ifinformation to be
transmitted or made available to it;

collaboration with the other company units (also hmylding special

meetings) to best monitor ARPA’s sensitive procesaed check the
adequacy of and need to update the Model. The @mandi Vigilanza

has free access to all company documentation debgniédo be relevant
and it shall be regularly updated by managementitala aspects that
could lay ARPA open to the risk that a crime cobkl committed; b)

relations with service providers, consultants aadmers that work on
behalf of the company carrying out sensitive preess and c)
extraordinary transactions;

interpreting the relevant regulations and checkihgt the Model
complies therewith;
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= collaborating with the ARPA units in charge of gfiecprofiles and
specifically:
v' with the HR unit for personnel training, applicatiof any penalties
and the issue of specific organisational measures;

v/ with administration management to check and reguash flows.

In order to comply with the requirements of the Mband Legislative Decree
no. 231/01, the Organismo di Vigilanza meets astlewery three months.
Extraordinary meetings can be held when neededutélsnare always drawn
up and filed in a special folder together withatter material relevant for the
purposes of Legislative Decree no. 231/2001 attimepany’s premises.

7.3 Information flows to the Organismo di Vigilanza

The body shall be informed by the employees, compaodies, service
providers, consultants and partners about any sv#mt could generate
ARPA'’s liability pursuant to Legislative Decree r31/2001.

The following general provisions apply:

v/ any reports about the committing of crimes, or oeable belief that a
crime has been committed or, however, conductmbé with the rules
set out herein shall be collected;

v' as established by the Code of Conduct, should gologme wish to
report a violation (or alleged violation) of the W, they should inform
the Organismo di Vigilanza. The service providezensultants and
partners contact the Organismo di Vigilanza disetil their activities
performed on behalf of ARPA;

v the Organismo di Vigilanza assesses the reporeivet; any related
measures are applied in accordance with the guoekeliset out in
Chapter 9 (Disciplinary system);

v' those persons who make such reports in good faéttpatected from
any form of reprisal, discrimination or penalisatiand their identity is
maintained confidential, except in the cases pexidbr by law and
protection of the company’s rights or persons aedus/ mistake and/or
in bad faith.

In addition to the above reports of general violas, information about the
following shall be mandatorily and immediately seatthe Organismo di
Vigilanza:
v' measures and/or notifications received from thecjab police or any
other authority, which show that investigationscluding crimes
committed by persons unknown, have been undertaken;

v reports drawn up by other company unit heads asgbaheir control
activities and which could give rise to facts, dgeglvents or omissions
that could be critical considering compliance witgislative Decree no.
231/2001;

25



Arpa

v information about disciplinary measures and anyctams (including
against employees) or the filing of such measuned the related
underlying reasons.

7.4 Reporting by the Organismo di Vigilanza

The Organismo di Vigilanza reports on the Modefigiementation and any
critical issues noted.

It has four reporting deadlines:

1. quarterly to the Board of Directors;

2. quarterly to the Board of Statutory Auditors;

3. to Management and company units, as required;

4. to the competent bodies of Company’s shareholdsregquired.

In order to ensure a continuous flow of informattorthe Board of Directors
and the Board of Statutory Auditors, the Organisin¥igilanza reports on
its activities every quarter.

Should it identify critical issues related to arfytlee above, the report is made
immediately to another of the parties. When critisaues related to any of
the members of Board of Directors, the Organism¥idilanza must inform
the competent bodies of Company’s shareholders.

The reports cover:
a) the activities carried out by the body (specifysantrols performed and
their outcome, any updates of the sensitive presassgp, etc.);

b) any critical issues (and recommendations for imenoents) identified
related to conduct or internal events or the Madeffectiveness; and

c) an annual action plan for the subsequent year.

Minutes are drawn up of the meetings with the camydaodies to which it
reports and copies of such minutes are filed byotay.

The Board of Statutory Auditors, the Board of Dites and the Managing
Director may call on the Organismo di Vigilanzaaaty time and it, in turn,
may ask for meetings with them for urgent issueaking its request through
the relevant units or parties.

8. Circulation of the Model
8.1 Training of and information to the employees

In accordance with Legislative Decree no. 231/208RPA has drawn up a
specific communication and training plan for thecgliation and presentation
of the Model to its employees. The HR unit will rage the plan together
with the Organismo di Vigilanza.
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Specifically, communications shall be posted onrtbce board and on the
intranet/internet presenting the Model, Legislativecree no. 231/2001 and
all other information necessary for its understagdi

With respect to training, different courses haverbdesigned depending on
the participants in order to personalise them amsle that they properly
meet the different requirements.

Newly hired staff are given an information kit (égcluding the Code of
Conduct, the Model, Legislative Decree no. 231/206tt) so that they
acquire the fundamental information needed to vimkRPA.

Moreover, annual refresher courses on the contettieoCode of Conduct
and the Model and significant changes to the Latjisd Decree no. 231/2001
are held.

These updates are provided via classroom lecteresil or handouts and/or
publications.

Participation at classroom courses is checked mgusn attendance sheet to
be signed by each employee.

Receipt of updates sent by e-mail or in hard copynfis confirmed by e-mail
or signed statements from the employees.

8.2 Communications to consultants and partners

The consultants and partners are informed aboutdhe&ent of the Code of
Conduct and the Model as well as ARPA’s requirentbat their conduct
complies with Legislative Decree no. 231/2001.

9. The disciplinary system
9.1 Functions of the disciplinary system

Definition of a penalty system (based on the violatand including a
deterrent factor) applicable in the case of violagi of the rules set out herein
reinforces the Organismo di Vigilanza’s supervisfunyction and ensures the
Model's effectiveness. Definition of this systemdssential for the Model
pursuant to article 6.4). of Legislative Decree no. 231/2001 in order to
ensure exoneration of the company.

The Organismo di Vigilanza initiates a disciplinapyocedure when it
identifies a possible violation of the Model duriitg) control and supervisory
activities.

Ascertainment of any liability arising from suctolation and assignment of
the related sanction are carried out in compliangh ruling legislation
respecting the privacy, dignity and reputationha parties involved.

Application of the disciplinary system and relatahctions is independent of
the performance and outcome of a criminal procegpdindertaken by the
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judicial authorities should the conduct to be phat constitute a significant
crime pursuant to Legislative Decree no. 231/2001.

In any case, the provisions of the Section no. the@fCode of Conduct will be
applied.

9.2 Measures for junior managers and both white andblue-collar employees

Violations of the individual conduct rules set bigrein by the employees covered
by the national labour agreement for the rubbectetal cables sector and the
plastic materials sector are disciplined.

Disciplinary measures that can be enacted for sugbloyees, in compliance with
the procedures set out in article 7 of Law no. 83@0 May 1970 (Workers’
Statute) and any applicable special regulatiores tlamse included in the penalty
system as per article 53 and following articlestloé above national labour
agreement and specifically:

a) verbal warning;

b) written reprimand;

c) fine of up to three hours pay and cost-of-livingpagnce;
d) suspension from work for up to three days;

e) termination of employment.

9.3 Measures for managers

Violations by managers of the procedures set othi;nModel or adoption by
them of conduct not in line therewith when carrymgd their activities related
to the Sensitive Processes can lead to the motibtiimeasures being
carried out by the company in accordance with larficof Law no. 300 of 30
May 1970 (the Workers’ Statute).

9.4 Measures for directors and statutory auditors

Violations by directors or statutory auditors oé throcedures set out in this
Model or adoption by them of conduct not in lineréwith when carrying out
their duties shall be reported to the entire baafrdlirectors and board of
statutory auditors by the Organismo di Vigilanzamptly. The two boards
take the necessary steps in line with the rulirggslation. If critical issues
related to any of members of the Board of Directare detected, the
Organismo di Vigilanza must inform the competentyowf Company’s
shareholders.

9.5 Measures for third parties (service providers,consultants, partners,
freelances)

The contracts and agreements entered into withcgepvoviders, consultants,
partners and freelances shall include specificsdauvhereby should their
conduct or that of parties working for them be cant to the principles set
out herein and in the Code of Conduct and suckdd to the risk that one of
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the crimes covered by Legislative Decree no. 231126buld be committed,
the company may terminate the contract or requnedtit be complied with,
without prejudice to its claim for damages.
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