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Legislative Decree No.
231/2001);
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preliminary certificate,
introduced in Article 25-ter of
Legislative Decree 231/2001;

the offences of disrupting the
freedom to bid (punishable by
Article 353 of the Criminal
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freedom to choose a contractor
(punishable by Article 353-bis of
the Criminal Code), introduced
in Article 24 of Legislative
Decree 231/2001;

the crime of fraudulent transfer
of valuables (punishable by
Article 512-bis of the Criminal
Code), introduced in Article
25-octies.1 of Legislative
Decree No. 231/2001;

the crime of computer extortion,
introduced in Article 24.bis of
Legislative Decree 231/2001;

the offence of misappropriation
of money or movable property,
included in Article 25 of
Legislative Decree No.
231/2001;

the excise offences introduced in Article
25-sexiesdecies of Legislative Decree

231/2001.
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1 THE COMPANY AND ITS ORGANIZATIONAL STRUCTURE
1.1 The Company

ATON per il Progetto S.r.l. (hereinafter also "ATON" or "the Company") is a Special Purpose Vehicle
(hereinafter "SPV" or "Project Company"), 14.7% owned by Siram S.p.A., established by a Temporary
Joint Venture (hereinafter also "T.J.V.") consisting of Siram S.p.A., Rizzani De Eccher S.p.A., CPL
Concordia soc. coop., AR.CO Lavori soc. coop. Cons., following a successful tender bid for the award
of the Concession of public works for the construction and management of the hospital technology
center, a CHP plant, technological tunnels and the service center and laboratories for the
Univeristy-Hospital "SM Misericordia di Udine", as well as a district heating network for public and
private users.

In particular, in accordance with the tender notice for the project, the University Hospital of S. Maria
della Misericordia of Udine (hereinafter also the "Awarding Company") has appointed the
aforementioned T.J.V. to design and implement the above-mentioned works (hereinafter also the
"Concession"). The successful bidder is therefore the Project Company ATON per il Progetto S.r.l. (as
"Concessionaire"), which has signed an Agreement.

ATON, in turn, has commissioned its shareholders - members of the T.J.V. - through specific
"assignment contracts", to manage and supply services to the Municipality, the Universita degli Studi
and the University Hospital of Udine based on the provisions of the Agreement; the members of the
T.J.V. have, in turn, subcontracted certain services to companies possessing the appropriate
requirements of reliability.

Aton's majority shareholder is Mirova Core Infrastructure Sarl, followed by Siram S.p.A.

1.2 Business purpose

The business purpose stated in the by-laws of the SPV includes the following activities:

e the planning, realisation and management of the technological unit at the Santa Maria

Misericordia teaching hospital in Udine and the realisation of the related building works;

the realisation of a CHP plant for the production of thermal energy and electricity;

the realisation of an urban district heating network including the related infrastructure;

the completion of the teaching hospital’s technological tunnels;

the realisation of the teaching hospital’'s new services centre and laboratories;

the management and running of the teaching hospital's technological unit, CHP plant,

technological tunnels and primary and secondary systems, as well as the District Heating

network, including energy supplies;

e the management of the technological unit and the primary and secondary systems of the
University of Udine, the Municipality of Udine and of any other users connected to the
district heating network;

e the supply of energy services, plants maintenance services, integrated electricity
management services, management of medical gas distribution plant services, district
heating services for the duration of the Concession.

1.3 Company structure (Governance Model)

The governance structure adopted by ATON follows the traditional model defined by the Italian Civil
Code, which provides for two different company bodies: the Board of Directors and the Board of
Statutory  Auditors, whose roles are, respectively, the governance and the
control.http://www.eni.com/it_IT/governance/consiglio-di-amministrazione/consiglio-di-amministrazione
.shtml

The Board of Statutory Auditors is made up of five members, three standing auditors and two alternate
auditors and is responsible for overseeing the adequacy and the correct functioning of the
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organisational, administrative and accounting structure adopted by the Company, in accordance with
art. 2403 of the Italian Civil Code.

According to the by-laws, the Chairman of the Board of Directors and the Managing Directors are
responsible for the Legal Representation of the Company, within the limits of the powers awarded.
The Board of Directors has been granted powers of ordinary and extraordinary administration.

The fundamental governance principles are described below.

1.4 Fundamental principles of the governance structure

The corporate governance choices made by ATON are based on the same principles of responsibility,
impartiality and honesty to which all the subsidiaries and associated companies belonging to Siram
Group adhere, guided by the Group’s Code of Ethics.

The Code of Ethics represents a manifesto of the way the business should be run. As such, it should
ideally be the underlying concept for the entire system of corporate governance and represent a “code
of conduct” defining the ‘body’ of principles on which the Company bases its operations and actions.

The Code of Ethics shows the objectives and values of the business activity, with reference to the
main entities with which ATON interacts on a daily basis: Awarding Company, shareholders, the
market, the community, collaborators, contractors and sub-contractors involved in the assignment of
services for the realisation of the activities provided for by the Concession.

1.5 Organisational structure

The organisational structure identifies the senior figures who have operational and supervisory
responsibility for the company processes; details of these may be found in the formal system of
powers and delegation of powers and, specifically with reference to the functions and roles performed
by the relevant Business Unit, in the specific Siram Group organisation chart.

The Project Company, established to “supply” the works/services provided for by the Concession, is a
Company without any employees, which, in order to perform its “core” activities - management of
relations with the Awarding Company and the contracts of assignment of services - and typical
business support activities (administration, finance, legal, etc.), uses ‘in service’ supplies provided for
by Siram S.p.A., which are regulated by specific inter-company agreements.
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2 LEGISLATIVE DECREE NO. 231 OF 8 JUNE 2001: LIABILITY OF ENTITIES, LEGAL
PROFILES

2.1 Regulations governing the administrative liability of legal entities, companies and
associations

Legislative Decree of 8 June 2001, no. 231, which implemented the Delegated Law of 29 September
2000, no. 300, regulates - introducing it for the first time in the Italian judicial system - the
administrative liability of legal entities, companies and associations with or without legal personality
(entities). Before the introduction of this law, collective entities were not subject to
criminal-administrative liability under Italian law, and only natural persons (directors, managers, etc.)
could be prosecuted for any offences perpetrated in the interests of the company’s shareholders.

This regulatory framework has been deeply changed by the Decree, which adjusted Italian legislation
to reflect a series of international agreements to which Italy had already adhered : more specifically,
the Convention on the Protection of the European Communities' Financial Interests of 26 July 1995,
the European Convention on the fight against corruption of 26 May 1997, as well as the OECD
Convention on the fight against bribery of foreign officials in international economic transactions of 17
September 1997. With the Decree, the italian legislator complied with the obligations provided for by
these international and European conventions, which provide for the standards of liability of legal
entities and the corresponding system of sanctions that impact on corporate crimes more directly and
effectively.

It is an administrative liability “sui generis” because, although it entails administrative sanctions, it
actually results from a crime and has the same typical warranties of the criminal proceedings.

In particular, the Decree provides for a comprehensive system of sanctions, , that, depending on the
gravity of the crimes committed, ranges from the application of financial sanctions to other
disqualification measures such as the suspension or revocation of permits and licences, the ban on
entering into contracts with the Public Administration, the exclusion or revocation of loans and aid, the
ban on advertising of goods and services, and may lead to stiffer disqualification sanctions, which may
even include a ban on carrying out the business activity.

However, the administrative sanctions for companies can only be imposed by a criminaljudge ,
according to the rules provided for by criminal law, and only if all the objective and subjective
requirements established by the legislator exist: more specifically, it is required that one of the crimes
for which the administrative liability for the entity exists is committed and that this offence have been
committed in the interests of or for the benefit of the entity itself, by senior figures or their
subordinates. The exclusive advantage of who committed the crime (or of a third party with respect to
the entity)) excludes any liability of the entity, since the legal entity is clearly extraneous to the offence.

With reference to the individuals, the legislator, at art. 5 of the Decree, provides for the entity’s liability
if the offence is committed:

e "by individuals who hold representative, administrative or managerial positions within the entity
or in one of its organisational units with financial and functional autonomy, or by individuals
who carry out actual management and control of the same” (‘senior figures’);

e "by individuals who are subordinate to the management or supervision of one of the
individuals referred to in point a)" (‘subordinates’).

As we can see, the individuals indicated in the regulation in question are those who hold positions
involved in the management and control of the entity or of any of its branches : the legislator has
therefore made a "functional" choice as opposed to a "nominalistic" one, paying particular attention to
the actual activity carried out as opposed to the formal title held.

In that prospective, it is necessary to underline the equalization between the people who hold
representative, administrative and managerial positions within an entity - and the people who holds the
same positions within an "organisational unit with financial and functional autonomy".
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For the purposes of asserting an entity's liability, in addition to the prerequisites referred to above,
which allow tomade an objective link among the offence committed and the entity's activity, the
legislator requires also the existence of a subjective requirement consisting on the entity’s culpability
for the crime committed. This subjective requirement is met when the culpability of the organisation is
ascertained, meaning it has violated adequate rules of diligence self-imposed by the entity and aimed
at preventing the specific risk of the crime. The above-mentioned rules of diligence are the core of this
organisational Model.

2.2 Types of offence

An entity can only be liable for crimes expressly specified in the Decree, if they are committed in its
interests or to its advantage by the individuals classified as per art. 5, par. 1 of the Decree itself.

The "types of offence" included in the application of Legislative Decree 231/2001 are listed below.
Please refer to ANNEX 1 attached to this document for details of the individual offences included in
each category:

1. Offences committed against Public Administration, amended by Law 69/2015, by Legislative
Decree 75/2020, by Decree-Law 13/2022, Law 137/2023, Law 114/2024 and Law 112/2024
(art. 24 and 25);

2. Computer crimes and unlawful data processing, included by Law 48/2008 and amended by
Decree Law 105/2019, further amended by Law 238/2021, Law 90/2024 and Law 143/2024
(art. 24-bis);

Organised crime offences, introduced by Law 94/2009 (art. 24-ter);

4. Offences relating to counterfeiting of money, public credit notes, revenue stamps and
instruments or identification marks, introduced by Law 409/2001 and amended by Law
99/2009 (art. 25-bis);

5. Crimes against industry and commerce, introduced by Law 99/2009 and amended by Law No.
206/2023 (art. 25-bis.1);

6. Corporate crimes, including the crime of bribery between private individuals and incitement to
bribery between individuals, introduced by Legislative Decree 61/2002 and amended by Law
262/2005, Law 190/2012, Law 69/2015, Legislative Decree 38/2017, Law 9 January 2019, n. 3
and Legislative Decree No. 19/2023 (art. 25-ter);

7. Crimes with the purpose of terrorism or subversion of the democratic order provided for by the
Italian criminal code and special laws, introduced by Law 7/2003 (art. 25-quater);

Practices of female genital mutilation, introduced by Law 7/2006 (art. 25-quater.1);

Crimes against the individual, introduced by Law 228/2003 and amended by Law 199/2016
(art. 25-quinquies);

10. Market abuse, introduced by Law 62/2005 and amended by L. 238/2021 (art. 25-sexies);

11. Culpable offences committed in violation of accident prevention rules and rules on health and
safety in the workplace, introduced by Law 123/2007 (art. 25-septies);

12. Offences of handling, laundering, and utilising cash of unlawful origin, and self-laundering,
introduced by Legislative Decree 231/2007 and amended by Law 186/2014 (art. 25-octies);

13. Crimes relating to non-cash payment instruments and fraudulent transfer of valuables,
introduced into the Decree by Legislative Decree 184/2021 and amended by Law 137/2023
and Legislative Decree 19/2024 (Article 25-octies.1);

14. Offences involving infringement of copyright, introduced by Law 99/2009 and amended by
Law 93/2023 and Law 166/2024 (art. 25-novies);
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15. Crime of incitement to not make statements or to make false statements to legal authorities,
introduced by Law 116/2009 (art. 25-decies);

16. Environmental crimes, introduced by Legislative Decree 121/2011 and amended by Law
68/2015 and L. 137/2023 (art. 25-undecies);

17. Crime of employment of illegally staying third country nationals, introduced by Legislative
Decree 109/2012 and amended by Law 161/2017 (art. 25-duodecies);

18. Transnational offences, introduced by Law 146/2006;
19. Racism and xenophobia, introduced by Law 167/2017 (art. 25-terdecies);

20. Crimes of fraud in sports competitions and unlawful exercise of gaming or betting activities,
introduced by Law 3 May 2019, no. 39 (art. 25 - quaterdecies of Legislative Decree 231/2001);

21. Tax crimes, introduced by Decree Law 124/2019 and amended by Legislative Decree 14 July
2020, no. 75 (art. 25-quinquiesdecies of the Decree);

22. Smuggling crimes (art. 25-sexiesdecies of the Decree) introduced by Legislative Decree 14
July 2020, no. 75 and amended by Legislative Decree No. 141 of 26 September 2024;

23.
2.3 Penalties

The penalty system described by Legislative Decree 231/2001 for offences included in the
above-mentioned list provides for the application of the following administrative penalties, depending
on the offences committed:

« financial penalties;

¢ disqualification penalties;

e confiscation;

e publication of the judgement.

To calculate the financial penalties, the court will determine:

e the number of quotas, taking into account the gravity of the offence, the degree of
responsibility of the company and any actions taken to eliminate or reduce the consequences
and to prevent the commission of further offences;

« the amount of each quota, based on the economic and financial conditions of the company.

Disqualification penalties are applied only in relation to offences for which they are expressly provided,
and as long as at least one of the following conditions applies:

¢ by committing the offence, the company made a considerable profit and the offence was
committed by individuals holding senior positions or by individuals in a subordinate position
where, in the latter case, the offence was facilitated or carried out as a result of serious
organisational deficiencies;

e inthe event of a repeat infringement.

The court determines the type and length of the disqualification penalty, taking into account the
suitability of each penalty to prevent offences such as the one committed and, if necessary, may apply
them together (art. 14 par. 1 and 3 of the Decree).

In the most serious cases, penalties prohibiting a business from carrying on its activities, from entering
into contracts with the Public Authorities or from advertising goods or services can be applied
permanently. Furthermore, instead of the application of disqualification penalties, it may be possible
for a business to continue to be performed by a commissioner appointed by the court in accordance
with art. 15 of the Decree.
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2.4 Exemption from liability: the Organisation and Management Model

As mentioned, articles 6 and 7 of the Decree provide for exemption from administrative liability if the
entity has effective and efficient organisation, management and control models in place designed to
prevent offences like the one committed.

The Decree provides for different rules and evidence requirements depending on whether offences are
committed by individuals in senior positions or by their subordinates.

By introducing a reversal of the legal burden of proof, article 6 provides that an entity is not liable for
offences committed by individuals in senior positions if it is possible to prove that:

e the entity’'s management had adopted and effectively-implemented, before the offence was
committed, an adequate Organisation and Management Model to prevent the commission of
offences of the kind that occurred,;

e responsibility for supervising the functioning of and compliance with the Model, and for
updating it, had been assigned to a supervisory board within the entity, equipped with
autonomous powers of initiative and control;

e the persons who committed the offence acted fraudulently in violation of the Model,

e there was no failure to supervise or insufficient supervision on the part of the supervisory
board.

In accordance with art. 7, for offences committed by individuals in subordinate positions, the entity is
held liable only if the offence committed was made possible by a disregard for management or
supervision obligations (in this case the burden of proof lies with the prosecution). In any case, it is
presumed that such obligations have been met if the entity had adopted and effectively-implemented
an adequate Organisation, Management and Control Model to prevent offences of the type that
occurred, before the offence was committed.

As we can see, the adoption of a Model (or more than one Model) represents an opportunity granted
by law for an entity to potentially obtain exemption from liability.

The mere adoption of such a Model by an entity’'s management - i.e. the body vested with
management powers - is nevertheless not sufficient to exonerate an entity from liability, since the
Model must also be effective and efficient.

As far as the effectiveness of the Model is concerned, art. 6, par. 2 of the Decree states that the Model
must meet the following requirements:

e identify the activities in the context of which an offence may be committed;

e provide for specific protocols aimed at planning the formation and implementation of the
entity's decisions in relation to the prevention of offences;

e require information to be provided to the supervisory board;

e introduce an internal disciplinary system to penalise non-compliance with the requirements of
the Model;

e introduce a code of ethics for the business’ activities.

The effectiveness of the Model is linked to how efficiently it is implemented which, according to art. 7,
par. 4 of the Decree, requires:

e periodic checks and possible amendment of the Model when any significant violations of the
requirements come to light, or when any changes are made to the organisation or its activities
(updating of the Model);

e the introduction of a disciplinary system to penalise non-compliance with the requirements of
the Model.
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In accordance with art. 6, par. 3 of the Decree, Organisational Models "may be adopted (...) based on
codes of conduct drawn up by the associations that represent these entities, as notified to the Ministry
of Justice which, in agreement with the appropriate Ministers, can formulate observations on the
suitability of the models in preventing the offences, within thirty days". It is important to point out,
however, that the indications contained in the Guidelines drawn up by industry associations are only a
reference framework and do not cover all the precautions that may be adopted by individual entities
when choosing the organisational models they deem most suitable.

2.5 Guidelines provided by Industry Associations

Confindustria has drawn up Guidelines for the creation of Organisation, Management and Control
Models by providing, amongst other things, recommendations on identifying at-risk areas
(sectors/activities in which offences may be committed), planning for control systems (known as
protocols for planning the formation and implementation of the entity's decisions) and the content of
the Organisation, Management and Control Model.

This Model has been drawn up based on the Guidelines issued by Confindustria on 7 March 2002 and
later updated by Confindustria in March 2014, and approved by the Ministry of Justice on 21 July
2014and most recently updated in June 2021.

3  ORGANISATION, MANAGEMENT AND CONTROL MODEL
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3.1 Introduction

The decision of ATON per il Progetto S.r.l. to adopt an Organisation, Management and Control Model
in accordance with the Decree not only constitutes a possibility for exemption from liability for the
Company with reference to the commission of certain types of offence, but is also an act of social
responsibility on the part of the Company with respect to its stakeholders.

In order to guarantee increasing integrity and transparency in the management of its company
activities, ATON considered it appropriate to adopt an Organisation, Management and Control Model
in accordance with the Decree which, along with the Siram Group Code of Ethics and other Company
policies and provisions, form a programme that will ensure the effective prevention and detection of
breaches of the law, as well as a set of corporate governance tools aimed at enabling the business to
be run in a healthy manner that is consistent with its established objectives.

ATON is also determined to ensure that the aforementioned corporate governance tools adopted are
always suited to preventing offences being committed: to this end, the Company regularly checks the
efficiency of the Model adopted in relation to its organisational and business situation and to any
amendments made to the Decree, as well as in relation to any critical elements that might emerge
when applying the Model itself. In particular, during periodic updates of the Model, the Company,
ATON considers not only the inclusion of new types of offence connected to the evolution of the
relevant legislation, but also company events and any signs of risk that have been identified and are
relevant for the purposes of applying the legislation.

Precise internal rules ensure the organisation of the system of powers and delegations of power, the
regulation and drafting of protocols for the activities carried out within the Company, the regulation of
information flows between the different departments and bodies.

From this perspective, the adoption of the Model also ensures that Company staff and external
partners are informed of the onerous administrative penalties that would be applied to the Company in
the event of any offences being committed, guaranteeing the prevention of offences, including criminal
offences, in the context of the Company's activities by continually monitoring at-risk activities and by
training staff to carry out their duties correctly.

3.2 Objectives of the Model

The objective in adopting the Model is to improve the internal control system, thereby significantly
limiting the risk of commission of any offences provided for by the Decree. At the same time it allows
the Company to benefit from the exemption provided for by the Decree itself.

ATON is sensitive to the need to ensure conditions of correctness and transparency in how it conducts
its business and its company activities, in order to protect its own position and image and the
expectations of its shareholders. It is also aware of the importance of having an internal control system
suited to preventing the commission of offences by its own directors, representatives and business
partners.

The Model, along with the Siram Group Code of Ethics, constitutes an awareness-raising tool for all
ATON'’s stakeholders and its objective is to ensure full awareness of these individuals of the
seriousness of an offence being committed and the relevant criminal consequences, not just for them
but also for the Company, enabling the Company to act promptly and efficiently in any such situations.

By adopting the Model, ATON strives to pursue the following principal objectives:

e identify the activities carried out by each company department that, due to their specific
nature, might involve the risk of an offence being committed according to the Decree;

e analyse the potential risks with regard to the possible ways in which offences might be
committed in the internal and external context in which the Company operates;

e assess the preventive control system and the adjustments necessary to ensure the risk of an
offence being committed is reduced to an "acceptable level”;
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and:

define a system of rules that establishes guidelines for general conduct (Code of Ethics) and
specific conduct (organisational procedures) aimed at regulating company activities in
"sensitive" areas;

establish a system of powers of authorisation and signature to ensure a timely and transparent
representation of the company process for forming and implementing decisions;

implement a control system able to promptly detect any existing or emerging crisis situations,
whether general and/or specific;

lay down a system of penalties for breaches of the Code of Ethics or of the procedures
provided for by the Model,

make all "Recipients" of the Model (as identified in the following paragraph) aware of the need
to comply with the Model and of the severe disciplinary penalties involved in the event of a
breach;

inform the "Recipients" of the serious consequences for the Company (and indirectly for all
individuals with interests in the Company) in the event of the application of the financial or
disqualification penalties provided for by the Decree and of the possibility that these may be
imposed as a precautionary measure;

appoint a Supervisory Board and assign to it specific powers for the effective functioning,
suitability and updating of the Model.

3.3 Recipients of the Model

The following are considered recipients (hereinafter the "Recipients") of the Model and are expected to
comply with its contents:

Company directors (‘senior figures’);

directors, executives and employees of other Group companies who provide services on a
continuous basis on behalf or in the interests of the Company in the context of ‘sensitive’
activities;

consultants and in general any self-employed individual, to the extent the activity applies to
the area of ‘sensitive’ activities, on behalf or in the interests of the Company;

suppliers of goods and contractors (even in the form of a Temporary or Non-Temporary Joint
Venture), including sub-contractors who work on a continuous and/or significant basis in the
context of a ‘sensitive’ activity, on behalf or in the interests of ATON, on the basis of contracts
of assignment for the realisation of the activities provided for by the Concession;

more generally, any entity or person who in any way works in the name, on behalf or in the
interests of the Company in the context of a ‘sensitive’ activity;

External entities are considered to be recipients of the Model even if their contract is with other Group
companies, if their activity is carried out in a significant and/or continuous manner in the context of
‘sensitive’ activities, on behalf or in the interests of the Company.

3.4 Methodological steps for drawing up the Model

In order to draw up this document in line with the provisions contained in the Decree, the Confindustria
Guidelines and the indications inferred from case law, the Company has carried out a preliminary
‘control and risk self assessment’.

The control and risk self assessment was carried out by an external Project Team with the necessary
legal and organisational skills and directly involved the Company’s Management.

More specifically, these activities were organised in the following stages:
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e acquisition and analysis of documents relevant for the purposes of governance and the
company/group's internal control system (e.g. ordinary business profile information certificate
from the Chamber of Commerce, Concession Contract between the Awarding Company and
the Concessionaire, contracts of assignment included in the Concession, structure of
delegations of authority and powers of attorney, codes of conduct, reports and minutes);

e preliminary identification of the Sensitive Processes relevant for the different organisational
units involved, with particular reference to those most affected by the Decree, also taking into
account the identification of potential new offence-risks;

e identification of the key officers to be interviewed;
e carrying out of interviews aimed at:

1. identification/confirmation of the Sensitive Processes, the operational methods adopted
to carry out these processes and the individuals involved;

2. identification of the potential (inherent) risks of commission of the predicate offences
relating to individual Sensitive Processes;

3. analysis and evaluation of existing control measures/systems to mitigate the above risks
and identification of possible areas for improvement;

e discussion of the findings with Management and formalisation of these findings in a summary
report ("Control & risk self assessment and Gap analysis as per Legislative Decree
231/2001"), which forms an integral part of this document.

This activity allows the identification of adequate measures to be implemented in the control system in
order to render it suited to reducing the risk of an offence being committed, as well as enabling the
effective implementation of the above measures in the control system by individual key officers each
time they are involved.

3.5 Structure and organisation of the Model (General Section and Protocols)
The Model consists of:

e General Section (this document) - illustrates the purpose and principles of the Model, identifies
and regulates its essential components i.e. the Supervisory Board, the Penalty System, the
distribution, application and adequacy of the Model,

e Protocols to regulate Sensitive Processes, which contain the control measures implemented
by the Company with reference to the Processes and the activities identified as being at-risk of
commission of an offence provided for by the Decree. The Protocols are the following:

1. Management of relations with the Awarding Company, inspections and disputes;
2.  Management of contracts of assignment included in the Concession;

3. Management of cash flows, preparation of the financial statements (accounting, share
capital transactions, relations with shareholders and Board of Statutory Auditors) and
taxation;

4. Management of commercial relations;
5. Management of health and safety in the workplace.
3.6 Purposes, principles and components of the Protocols

The Protocols are an integral part of the Model prepared by ATON. They are based on and consist of
a structured and organic internal control system made up of rules, tools that define responsibilities and
tools and mechanisms for monitoring company processes, which may have existed even before the
issuing of the Model.

More specifically, the purposes of the Protocols are:
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e to draw attention to the relevant Sensitive Processes, i.e. the set of activities and company
operations organised in order to pursue a specific purpose or to manage a specific part of the
Company in areas potentially at risk of an offence being committed;

e to specify the elements that characterise the preventive control system, as well as the general
and specific principles of conduct and specific rules of conduct ascribable to the Sensitive
Processes;

e to provide the Supervisory Board with the necessary tools to carry out monitoring activities
and to verify the correct application of the Model in all its parts.

The area of application of each individual Protocol with reference to the Sensitive Processes and the
categories of applicable offences can be found in ANNEX 2.

The principles that influence the composition of the ATON per il Progetto S.r.l. internal control system,
with particular reference to the Sensitive Processes and in line with the Confindustria provisions, are
described below:

e clear identification of roles, duties and responsibilities of the individuals involved in carrying
out company activities (internally and externally);

e existence of contracts regulating relations with third parties;

e ex-post verification and traceability of operations: the main activities performed must be
adequately formalised, with particular reference to the documentation prepared while the
activities were being carried out. The documentation produced and/or available in paper or
electronic format must be filed in an orderly and systematic manner by the
departments/individuals involved;

e ex-post identification of preventive manual or automatic controls and checks: suitable manual
and/or automatic measures must exist in order to prevent the commission of an offence or to
flag, ex-post, any irregularities that might be in conflict with the purposes of this Model.

The components of the preventive control system that must be implemented at company level in order
to guarantee the effectiveness of the Model relate to the following elements, which regard the
prevention of all the types of offence laid down in the Decree and which can be applied to each
Sensitive Process:

e System of ethical principles

The Company believes it is essential that Recipients comply with the ethical principles and
general rules of conduct when carrying out their activities and in the management of their
relations with colleagues, third parties and Public Authorities.

These rules and principles are expressed in the Code of Ethics of Siram Group.
e Organisational system

The Company's organisational system is defined through the issuing of functional delegations
of power, which provide a clear definition of the role and responsibilities of the most significant
company figures involved, particularly in the Sensitive Processes.

e Authorisation system

The authorisation and decision-making system is a coherent system of the Company's
functional delegations of power and powers of attorney, based on the following requirements:

- delegations of power must link each management power with the related responsibility;

- the management powers assigned with the delegations of power and their execution
must be consistent with the objectives of the Concession;

- the recipient must have powers of expenditure adequate for the functions assigned;
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- powers of attorney may be conferred exclusively to individuals who have received
internal functional delegations of power and must provide for the extension of powers of
representation and possibly numerical spending limits;

- any person who engages in relations with the Public Authorities on behalf of ATON must
be equipped, where necessary, with a delegation of power/power of attorney for this
purpose.

¢ Information system

With specific reference to the activities performed in the context of Sensitive Processes,
adequate information on compliance with Legislative Decree 231/2001 must be and is
provided, as stated and specifically regulated in the related chapters of the General Section of
the Model.

e Disciplinary system

The existence of a system of penalties applicable in the event of non-compliance with the
company rules of conduct, and, more specifically, the requirements and controls provided for
by the Model, is an essential component to guarantee the efficacy of the Model itself.

e Regulation of relations

A systematic formalisation of concession relations and the assignment of services within the
context of the Concession, of the services supplied ‘in service’ by Siram S.p.A. to ATON, and
of the services provided by ATON to public and private entities, ensures that relations are
adequately regulated.
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4 SUPERVISORY BOARD
4.1 Structure and composition of the Supervisory Board

The exemption from administrative liability, as regulated by art. 6, par. 1 of the Decree, provides not
only for the adoption of the Model, but also the establishment of an internal body (hereinafter the
"Supervisory Board"), equipped with independent powers of initiative and control.

The Company is aware of the fundamental role carried out by the Supervisory Board, which is
responsible for verifying ad adjusting the Model in the company.

The Board of Directors is responsible for appointing members to the Supervisory Board, as well as any
revocations. The management body carries out such actions in full compliance with the law and
ensuring that the Supervisory Board is always characterised by the following requirements:

Respectability

Members of the Supervisory Board must guarantee respectability, utmost reliability and the absence of
any position of conflict (e.g. family relations with company bodies or with top management, conflicts of
interest). For further information on this issue, please refer to the next paragraph "Eligibility
requirements for members of the Supervisory Board".

Autonomy and independence

The requirements of autonomy and independence are fundamental to ensure the Supervisory Board is
not directly involved in the operational/management activities that are the subject of its activities. Such
requirements are met by ensuring the absence of any kind of hierarchical dependence, apart from
exclusively reporting to the Board of Directors, even using professionals or independent, external
personnel who do not have any relations with the Company and report directly to the Board of
Directors.

In order to grant the Supervisory Board absolute autonomy, the Supervisory Board must have free
access to all Company departments and all documentation even without prior consent.

The activities put in place by the Supervisory Board cannot be conducted by any other company body,
on the understanding, however, that the Board of Directors is required to monitor the Supervisory
Board’s activities, since it is ultimately responsible for the efficiency and functioning of the Model.

Professionalism

The Supervisory Board must possess technical and professional skills that are suited to the role it is
required to carry out. More specifically, it must have specific abilities in terms of business, inspection
and consulting activities (e.g. statistical sampling, analysis techniques, methods for detection of fraud),
as well as legal competencies. These characteristics, along with independence, ensure objectivity of
judgement.

In order to fulfil its multidisciplinary functions, the Supervisory Board may also collaborate with
professionals, including professionals from outside the Company, who can provide useful technical
and specialist support to this end.

Continuity of action
The Supervisory Board must:
e work constantly on supervising the Model using any necessary investigative powers;

e guarantee the continuity of its supervisory activity, even if it is made up of individuals who are
independent of ATON’s administrative body;

e ensure the Model is implemented and continuously updated;

e not carry out purely operational tasks that could condition the overall vision of the company’s
activities that is required of it.
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4.2 Eligibility requirements for members of the Supervisory Board
A person may not be appointed as a member of the Supervisory Board if he/she has been:

e investigated or convicted, even without a final judgement or with a suspended sentence,
without prejudice to the effects of rehabilitation:

- for one or more of the offences provided for by Legislative Decree 231/2001;
- for any crime committed without intent;

e banned, disqualified, bankrupt or sentenced, even without a final judgement, to a punishment
that includes being barred, even temporarily, from holding public office or the inability to
perform executive offices;

e subjected to prevention measures as laid down by Legislative Decree no. 159 of 6 September
2011 (“Code of anti-mafia laws and prevention measures, and new provisions concerning
anti-mafia documentation, pursuant to art. 1 and 2 of Law no. 136 of 13 August 2010")

e subjected to additional administrative penalties under art. 187-quater of Legislative Decree no.
58 of 24 February 1998.

4.3 Appointment, revocation, replacement, disqualification or withdrawal of members of the
Supervisory Board

The Board of Directors has appointed a single-member Supervisory Board, making its choice having
verified the existence of the requirements indicated above, and reaching its decision is reached not
only by looking at curricula vitae but also based on official and specific statements made directly by
the candidates. The Board of Directors also receives a declaration from each candidate confirming
that none of the reasons for ineligibility indicated in the paragraph above exist.

After formal acceptance by the appointed individuals, the appointment is communicated at all
company levels via an internal communication.

The appointed individual serves a three-year term and may be re-elected once on expiry of his/her
mandate.

The revocation of an appointment to the Supervisory Board may only take place via a Board of
Directors’ resolution, for one of the following reasons:

e loss of the requirements indicated above;
e non-compliance with the obligations inherent to the task assigned;
e absence of good faith and diligence in the performance of the task;

The appointed individual must communicate any loss of requirements as per the preceding
paragraphs to the Board of Directors.  The Board of Directors revokes the appointment and, with
adequate reasons, immediately appoints his/her replacement.

An inability or impossibility of carrying out the role constitutes grounds for disqualification from the role
prior to the scheduled term limit. The appointed individual may withdraw from the role at any time. In
the event of the disqualification or withdrawal of the appointed individual, the Board of Directors must
promptly appoint a replacement.

4.4 Description of the duties and powers of the Supervisory Board

In order to carry out its duties, the Supervisory Board is granted all powers of initiative and control over
all company activities, and reports exclusively to the Board of Directors, through its Chairman.

The Supervisory Board's duties and assignments cannot be judged by any other body or company
structure, although the Board of Directors may check that the activities carried out by the Supervisory
Board are consistent with the mandate assigned to it. Except where otherwise provided for by law, the
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Supervisory Board has free access - with no need for prior approval - to all Company departments and
bodies, in order to obtain any information or data it deems necessary to perform its duties.

The Supervisory Board carries out its functions by coordinating with other control bodies and
departments within the Company. The Supervisory Board may also use the help and support of
external consultants, particularly for problems that require specialised skills.

The Supervisory Board organises its activities on the basis of an annual action plan, which lays down
the initiatives to be taken to assess the efficiency and efficacy of the Model and to update it. This plan
is submitted to the Board of Directors.

The Supervisory Board decides its own annual budget, submitting it to the Board of Directors for
approval.

In order to ensure the effective implementation of the Model, the Supervisory Board is granted powers
and duties, which it exercises in accordance with the law and the rights of the individuals concerned,
as follows:

e carry out inspections, also via other subjects (e.g. consultants);

e access all documentation or information regarding Company activities, which it may request
from Directors, the Board of Statutory Auditors and contractors and sub-contractors;

e notify the Board of Directors of any serious or urgent issues and any events that occur that
may require the amendment or updating of the Model;

e suggest the adoption of penalties for any breach of the Model, as per par. 5;

The Board of Directors and the Chairman have the authority to convene the Supervisory Board at any
time. Likewise, the Supervisory Board may, through the relevant departments or individuals, call a
meeting with the above company bodies for urgent reasons. Any Supervisory Board meetings with
company bodies must be recorded and copies of the minutes must be kept by the Supervisory Board
and the bodies involved on each occasion.

4.5 Supervisory Board Reporting
ATON's Supervisory Board has two lines of reporting assigned to it:

e the firstis on a periodic basis (at least every twelve months) and is with the Board of Directors,
the Board of Statutory Auditors and, where necessary, with the Supervisory Board of Siram
S.p.A;

e the second occurs when reports of particularly serious breaches of the Model are received,
and takes place between the Supervisory Board and all the above subjects.

The existence of these functional relationships, including with bodies with no operational duties and
therefore not constrained by management activities, ensures the task is performed by the Supervisory
Board with the maximum level of independence.

ATON's Supervisory Board may be summoned at any time by the above-mentioned bodies or may call
a meeting itself to report on the functioning of the Model or on any specific situations.

The written report drawn up by ATON’s Supervisory Board, which is sent every twelve months to the
Board of Directors, the Board of Statutory Auditors and, if necessary, to the Supervisory Board of
Siram S.p.A., includes:

e a summary of the activities and checks performed by the Supervisory Board in the period and
their results;

e any discrepancies between company practice and the Model;

e any reports received concerning violations of the Model and the results of checks carried out
on these reports and on any facts that could constitute offences;
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e disciplinary procedures activated following a proposal by the Supervisory Board and any
penalties applied;

e general assessment of the Model and its effective functioning, including any proposed
additions or improvements;

e any changes to the relevant regulatory framework;
e breakdown of any expenses incurred.
Meetings must be recorded and copies of the minutes must be kept by the Supervisory Board.
4.6 Information flows to the Supervisory Board

The Decree states that the Model must establish requirements concerning information to be provided
to the Supervisory Board.

These information flows concern all the information and documents that must be brought to the
attention of the Supervisory Board in accordance with the dedicated protocols and any other protocols
and by any party contributing to the Model.

The Supervisory Board establishes an internal communication channel that guarantees, where
necessary, the confidentiality of the report, also in order to prevent senior executives from taking
retaliatory actions against the reporting individual.

The list of information flows to the Supervisory Board is summarised in a specific procedure issued by
the Board itself.

Finally, the Supervisory Board must receive timely information flows from the Reporting Manager, as
identified in paragraph 5.2 below:

® the receipt of Reports concerning violations attributable to unlawful conduct relevant under
Legislative Decree 231/2001 or violations of the Model;

® the progressive development of the follow-up to these Reports;

e the outcome of the investigations and evaluations carried out with respect to the Reports that
turned out to be well-founded;

o the type and subject matter of all Reports received, even if not attributable to unlawful conduct
within the meaning of Legislative Decree No. 231/2001 or violations of the Model, and the
outcome of the relevant investigations (all in compliance with the principles of confidentiality of
the identity of the reporting persons and the exclusive legitimacy of the Reporting Manager to
process the data).

The “Information flows” must be made in writing and may be sent to the following email address:
organismovigilanza@aton.it

5 REPORTS OF OFFENCES OR VIOLATIONS OF THE MODEL

5.1 General Principles

The Company is aware of the fact that, in order to encourage reports of offences or violations of the
Model, it is necessary to create an ad hoc system for managing such reports, which protects through
appropriate technical and organisational measures the confidentiality of the identity of the person
making the report, of the person involved and of the person in any case mentioned in the report, as
well as the content of the report and the relevant documentation and which is entrusted to an
autonomous and specifically trained person.
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The Company has therefore adopted, in compliance with the applicable legislation® , specific reporting
channels, also defining in a specific Group Procedure called "Reporting Guidelines - Whistleblowing"
(hereinafter the  "Whistleblowing Procedure”) accessible at the following link:
https://veolia.whispli.com/ethique, to be understood as fully referred to in the Model and constituting an
integral part of it, the operating procedures and responsibilities for receiving, assessing, managing and
closing reports.

5.2 Signalling system

Pursuant to Article 6, paragraph 2-bis of Legislative Decree 231/2001, as amended by Legislative
Decree 24/2023, the Company has set up the internal reporting channels (hereinafter the 'Channels’)
referred to in Article 4 of the aforementioned decree (hereinafter the 'Whistleblowing Decree'),
entrusting their management to a special committee appointed pursuant to the aforementioned Article
4, paragraph 2 (hereinafter the 'Whistleblowing Manager).

The Reporting Manager is identified in a special Ethics Committee, composed of 6 members
specifically trained and authorised to handle Reports and process the related personal data.

In particular, the Channels allow the persons expressly indicated by the Whistleblowing Decree and
the Whistleblowing Procedure (by way of example: employees, collaborators, shareholders,
consultants, etc., hereinafter the 'Whistleblowers'), to submit, in order to protect the integrity of the
Company, reports concerning unlawful conduct relevant under Legislative Decree 231/2001 or
violations of the Model, learned in the context of their work (hereinafter the 'Reports’):

» in_writing - via the Whispli platform, which is protected by adequate security measures to

safeguard the confidentiality of the identity of the Whistleblowers, of the persons reported, of
the persons in any case mentioned in the Report, and of the content of the Reports and the
related documentation ;2

» orally - via a special hotline integrated into the Whispli platform and/or request for a
face-to-face meeting, also protected by confidentiality measures.

All the information relating to the identification of Whistleblowers and of reportable breaches, to the
Channels and methods for accessing them, to the prerequisites for making Reports, and to the
Whistleblowing management process, are specified in the Whistleblowing Procedure, published on the
Company's website and posted at the Company's head office and in any case accessible to possible
Whistleblowers.

5.3 Prohibition of retaliation

The Company, in guaranteeing Whistleblowers the right to make Whistleblowing Reports - but only
under the conditions laid down in the Whistleblowing Decree and in the Whistleblowing Procedure -
strictly forbids any retaliation against Whistleblowers.

Retaliation means any conduct, act or omission, even if only attempted or threatened, carried out by
reason of a Report, which causes or may cause the Whistleblower, directly or indirectly, unjust
damage.

By way of example, reference is made to the cases of Article 17(4) of the D and the specifications of
the Whistleblowing Procedure.

This protection also applies:

! The reference is to Legislative Decree 24/2023 on '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 and on
provisions concerning the protection of persons who report breaches of national laws'.

2 In accordance with Articles 4(1) and 12 of Legislative Decree 24/2023 and the corresponding provisions of the ANAC
Guidelines (Resolution No. 311 of 12 July 2023).
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» the individuals who assist the reporters in the reporting process (‘facilitators");

» persons in the same work environment as the reporter and who are linked to the reporter by a
stable emotional or family relationship up to the fourth degree;

» co-workers of the reporting person, who work in the same work environment as the reporting
person and who have a regular and current relationship with the reporting person;

> entities owned by the reporting person or for which the reporting person works, as well as
entities operating in the same work environment as the reporting person.
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6 CODE OF ETHICS
6.1 Relationship between the Code of Ethics and the Model

Since 2005, the parent company, Siram S.p.A., has specifically defined and approved a Group Code
of Ethics (latest update April 2020) and Ethical Guidelines (latest update December 2018), which
formalise the values and principles that guide the actions of all company resources, also with
reference to ATON, implementing these principles. Therefore, ATON, like other subsidiaries of Siram
S.p.A., applies the parent company'’s existing Code of Ethics and Ethical Guidelines.

In addition, the Company also implements the ‘Anti-Corruption Code of Conduct’, updated to
November 2023 and diffused by the Group on 05.06.2024 and described in section 1.4, and the Ethics
Guide (August 2023 edition, diffused on 05.06.2024).

The principles and rules of conduct contained in this Model complement those set forth in the Siram
Group Code of Ethics, even though the scope of the Model is different from that of the Code, due to
the purposes pursued by this Model based on the Decree.

In this respect it is important to note that:

e the Code of Ethics is an instrument adopted autonomously and is intended to be applied in
general terms by the Company to express a series of principles of corporate ethics adopted by
the Company and which all individuals who cooperate with the Company in pursuit of the
company objectives are required to observe;

e the Model, on the other hand, has been drawn up to meet the specific requirements of the
Decree, and aims to prevent the commission of specific types of offence that, if committed in
the interests of or for the advantage of the company, may give rise to administrative liability
based on the provisions of Legislative Decree 231/2001.

However, given that the Code of Ethics contains the principles of conduct that can also prevent the
unlawful acts laid down in the Decree, it is relevant for the purposes of the Model.

MOG Rrev02 ORGANISATIONAL MODEL PURSUANT TO LEGISLATIVE DECREE No. 231 oF 8 June 2001 Pace 23 oF 40




ORGANISATIONAL MODEL

GENERAL SECTION

7 PENALTY SYSTEM
7.1 Introduction

In exempting the company from liability as a result of the adoption and effective implementation of an
Organisation, Management and Control Model that can prevent the commission of criminal offences,
art. 6, par. 1, letter e) of Legislative Decree 231/2001 requires the introduction of "a disciplinary system
to penalise any failure to comply with the measures set forth in the Model".

The definition of a "suitable disciplinary system" therefore constitutes one of the essential
requirements of the Model to ensure the company is exempted from liability.

The application of the disciplinary system, which assumes a violation of the provisions laid down in the
Model, must take place independently of the launching or outcome of any criminal proceedings
brought by the judicial authorities (if the conduct in question also constitutes an offence).

7.2 Measures applicable to directors

In the event of a violation of the Code or of the overall Model by one or more members of the Board of
Directors, the Supervisory Board will inform the Shareholders’ Meeting, via the Board of Statutory
Auditors, which will in turn take the appropriate actions as provided for by law.

The penalty applicable to directors is revocation of office for a just cause by the Shareholders.

The same penalty also applies where, as a result of inexperience or negligence, directors prevented or
did not facilitate the detection of violations of the Model or the Code of Ethics or, in more serious
cases, the commission of offences relevant for the purposes of the Decree.

Finally, with reference to the violations inherent to the reporting system referred to in paragraph 5
above "Reporting offences or violations of the Model" and related sanctions, please refer to paragraph
7.4 below "Disciplinary system for violations of the reporting system".

7.3 Measures applicable to external collaborators and partners

Any behaviour adopted by external collaborators or partners that is in contrast with the lines of conduct
indicated in this Model gives rise to the risk of commission of an offence punishable under the Decree
and consequent liability on the part of the Company.

The Legal Department of Siram S.p.A. is responsible for the drafting, updating and inclusion in letters
of appointment or contractual agreements with third parties of specific clauses providing for the
protection of the Company, which may gradually provide, for example, for the termination of the
contractual relationship or a penalty clause.

The Managing Director is responsible for applying the above measure, having first spoken to the
company department that handled the relations in the context of which the conduct occurred.

The above applies without prejudice to the right to claim compensation for damages should the
conduct give rise to moral or material damages for the Company (for example if a court were to order
the Company to pay administrative penalties or impose precautionary measures under Legislative
Decree 231/2001).

7.4 Disciplinary system for breaches of the reporting system

The Company adopts this Disciplinary System for violations of the reporting system, pursuant to Article
6, para. 2, of Legislative Decree 231/2001 and Article 21, para. 2, of the Whistleblowing Decree,
providing for disciplinary sanctions for the following categories of sanctionable offences

() Retaliation Commission;
(1) Obstacle to the Submission of Reports;

() Breach of the obligation of confidentiality of the identity of the Whistleblowers, the Persons
otherwise named in the Report and the Facilitators, as well as of the content of the Reports and the
related documentation;
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(IV) Failure to verify and analyse the Reports received;
(V) Unsubstantiated reports proven to have been made with intent and gross negligence;

(VI) adoption of procedures that do not comply with those referred to in Articles 4 and 5 of the
Whistleblowing Decree.

The sanctions specified in the preceding paragraphs shall be applicable to these categories of
disciplinary offences, depending on the nature of the relationship with the Company and according to a
general criterion of progressive correspondence between the category of offence and the type of
sanction.

Within the framework of this general systematic criterion, the sanction applied in concrete terms shall
take into specific consideration, on a case-by-case aggravating or mitigating basis according to the
principle of proportionality, the seriousness of the objective case; the type and intensity of the
subjective element (wilful misconduct or negligence, serious, medium or slight); the circumstance that
the offence was attempted or actually committed; the damaging consequences that may have been
caused, any voluntary repentance; the recurrence of previous offences referable to the
aforementioned disciplinary categories, even where they do not constitute a repeat offence; the
degree of diligence and trust required by reason of the duties and/or professional qualification and/or
company role of the offender; and any other concrete circumstance otherwise relevant for the
purposes of graduating the sanction from among those abstractly applicable.

In any case, disciplinary sanctions will be applied independently:

e the determination or otherwise of damages as a consequence of the commission of the
corresponding disciplinary offences;

e the failure of ANAC to apply the administrative pecuniary sanctions provided for in Article
21(1) of the Whistleblowing Decree for the same cases.

On the other hand, unless other particularities of the case are relevant, they will be considered a
significant aggravating circumstance:

® the circumstance that the breach has resulted in the application to the Company of an
administrative fine pursuant to Article 21(1) of the Whistleblowing Decree;
® the commission of the infringement by the Reporting Manager;

® the fact that the breach of confidentiality has led to sanctions by the Data Protection Authority.

Finally, in cases of unfounded reports that are proven to have been made with malice or gross
negligence, the determination of damage to the Company shall be considered a maximum aggravating
circumstance. In such cases, moreover, the Company reserves the right to claim compensation from
the person responsible.
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8 INFORMATION

ATON promotes knowledge of and compliance with the Model, the Code of Ethics and the Protocols
amongst its directors. All directors will therefore be provided with specific information on the principles,
policies and provisions ATON has adopted on the basis of this Model.

The methods used to communicate the Model, the Code of Ethics and the Protocols must guarantee
full disclosure, in order to ensure the recipients are aware of the procedures they must follow to
correctly perform their duties.

According to the Confindustria Guidelines, this information must be complete, timely, accurate,
accessible and ongoing.

The Model, the Code of Ethics, the Anti-Bribery Code of Conduct, the Ethics Guide and the Protocols
can be found in a specific area of the website
www.siram.veolia.it/profilo/governance/etica-e-digs-23101 to ensure appropriate communication to the
recipients.
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9 DISTRIBUTION OF THE MODEL AND INFORMATION FOR THIRD PARTIES

ATON promotes awareness of and compliance with the Model amongst its financial partners,
consultants and all of its collaborators, even if they are only occasional, its contractors and
sub-contractors and, in general, anyone who has professional or contractual relations with the
Company.

To this end, the Supervisory Board, working closely with the appropriate departments, will define a
specific information document and ensure the contents of the Model are communicated to third
parties, given that they too are expected to comply with codes of conduct in line with the regulations
and which do not lead to or induce a violation of the Company’s Model or Code of Ethics.

Following a proposal by the Supervisory Board, the Company may also:

e provide adequate information to third parties on the policies and procedures stated in the
Model,

e include in contracts with third parties clauses aimed at ensuring their compliance with the
Code of Ethics and that provide for appropriate penalty measures in the event of a breach of
the Model.

In particular, the Company may specifically provide for the possibility of terminating a contract in the
event of conduct on the part of the third parties that leads the Company to violate the provisions of the
Model.
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10 UPDATING OF THE MODEL

This Model was drawn up and adopted by ATON based on the regulations contained in Legislative
Decree 231/2001 and the Guidelines issued by Confindustria, also taking into account recent case law
and relevant best practice.

Therefore, as an instrument used to prevent the commission of the offences cited by the Decree, the
Model must be characterised by its actual and specific effectiveness, as well as by its dynamism, i.e.
its capacity to follow and simultaneously guide the Company’s organisational changes.

This dynamism is an essential result intrinsic to the effectiveness of the Model and creates the need to
continually update the Model itself as a result of the continuous evolution of the company, the context
and, particularly, any changes in the structure of the risk of offences being committed.

As expressly provided by the Decree, the Company’s management, represented by the Board of
Directors, is the body permanently responsible for adopting and effectively implementing the Model.
The management is therefore responsible, also based on periodic advice and suggestions made by
the Supervisory Board, for assessing the effective implementation of any updates, additions or, more
generally, changes to the Model.

In any case, the purpose of updates is to ensure the ongoing adequacy and suitability of the Model,
assessed in relation to the function of preventing the commission of the offences indicated in the
Decree.

In accordance with the Decree, the Supervisory Board is responsible for updating the Model,
proposing to the Board of Directors any actions it deems useful for the above purposes whenever the
Supervisory Board itself notices the need for adjustments and/or additions due to changing company
and/or legislative conditions, or following the commission of any violations.

Therefore, in light of the above, the Model should be updated in the event of:

e changes in legislation or in the interpretation of regulations governing the administrative
liability of entities, which result in the identification of new ‘sensitive’ activities;

e changes in the Company'’s internal structure and/or procedures for carrying on the business,
which result in the identification of new ‘sensitive’ activities (or changes to those previously
identified);

e commission of the offences identified by Legislative Decree 231/2001 by recipients of the
Model or, more generally, significant violations of the Model,

e detection of significant and serious failures and/or deficiencies in the provisions of the Model
following an assessment of its effectiveness;

e observations by the Ministry of Justice on the Guidelines pursuant to art. 6 of Legislative
Decree 231/2001 and articles 5 et seq. of Ministerial Decree no. 201 of 26 June 2003
containing “Regulations concerning regulatory provisions relating to proceedings for assessing
administrative offences committed by legal persons, companies and associations with or
without a legal personality, pursuant to art. 85 of Legislative Decree 8 June 2001 no. 231".

Finally, once the amendments have been approved by the Company’s Board of Directors, the
Supervisory Board ensures the contents are correctly communicated both within the Company and
externally.

When drawing up its periodic summary report, the Supervisory Board submits to the Board of
Directors a document indicating any changes that need to be made to the Model in order to ensure a
related resolution is passed by the Board of Directors.
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ANNEX 1

1. Crimes against the Public Administration amended by Law 69/2015, Legislative Decree

75/2020. by Law Decree 13/2022, Law 137/2023, Law 114/2024 and Law 112/2024 (Articles
24 and 25):

Embezzlement (Article 314(1) of the Criminal Code)?;

Misappropriation of money or movable property (Article 314-bis of the
Criminal Code);

Embezzlement by profiting from another person's error (Article 316 of the criminal
code)*;

Misappropriation of public funds (Article 316-bis of the criminal code);
Misappropriation of public funds (Article 316-ter of the criminal code);

Fraud to the detriment of the State or other public body or the European Communities
(Article 640(2)(1) of the Criminal Code);

Aggravated fraud to obtain public funds (Article 640-bis of the criminal code);

Computer fraud to the detriment of the State or other public body (Article 640-ter of
the criminal code);

Extortion (Article 317 of the Criminal Code);

Corruption for the exercise of a function (Article 318 of the Criminal Code);
Bribery for an act contrary to official duties (Article 319 of the Criminal Code);
Aggravating circumstances (Article 319-bis of the Criminal Code);

Bribery in judicial proceedings (Article 319 ter of the criminal code);

Undue inducement to give or promise benefits (Article 319-quater of the Criminal
Code);

Bribery of a person in charge of a public service (Article 320 of the criminal code);
Penalties for the corruptor (Article 321 of the Criminal Code);
Incitement to bribery (Article 322 of the criminal code);

Embezzlement, extortion, undue inducement to give or promise benefits, bribery and
incitement to bribery of members of the bodies of the European Communities and of
officials of the European Communities and of foreign States (Article 322-bis of the
Criminal Code);

Trafficking in unlawful influence (Article 346-bis of the Criminal Code);
Fraud in public supply (Article 356 of the Criminal Code);

Fraud against the European Agricultural Fund (Article 2 Law No 898 of 23 December
1986).

Obstructing the freedom to invite tenders (Article 353 of the criminal code);

Disturbing the freedom to choose a contractor (Article 353-bis of the Criminal Code).

* These offences are only relevant when the act offends the financial interests of the
European Union.
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2. Computer crimes and unlawful processing of data, introduced into the Decree by Law
48/2008, amended by Law 133/2019, further amended by Law 238/2021, Law 90/2024 and

Law 143/2024 (Article 24-bis):

False information concerning a public computer document or one having evidentiary
effect (Article 491-bis of the criminal code);

Unauthorised access to a computer or telecommunications system (Article 615-ter of
the criminal code);

Unauthorised possession, dissemination and installation of equipment, codes and
other means of accessing computer or telecommunications systems (Article
615-quater of the Criminal Code);

Possession, dissemination and unauthorised installation of computer equipment,
devices or programmes intended to damage or interrupt a computer or
telecommunications system (Article 635 quater-1 of the Criminal Code);

lllegal interception, obstruction or interruption of computer or telematic
communications (Article 617-quater of the criminal code);

Unauthorised possession, dissemination and installation of equipment and other
means of intercepting, impeding or interrupting computer or telematic communications
(Article 617-quinquies of the Criminal Code)

Computer extortion (Article 629(3) of the Criminal Code);

Damage to computer information, data and programmes (Article 635-bis of the
Criminal Code);

Damage to computer information, data and programmes used by the State or other
public body or in any case of public utility (Article 635-ter of the Criminal Code);

Damage to computer or telecommunications systems (Article 635-quater of the
criminal code);

Damage to computer or telecommunications systems of public utility (Article
635-quinquies of the criminal code);

Computer fraud by the electronic signature certifier (Article 640-quinquies of the
criminal code);

Violation of the rules on the National Cybersecurity Perimeter (Article 1, paragraph 11,
Decree-Law No. 105 of 21 September 2019);

Extortion (Article 629(3) of the Criminal Code).

3. Organised crime offences introduced into the Decree by Law 94/2009 (Article 24-ter).

Criminal conspiracy (Article 416 of the criminal code);

Mafia-type associations, including foreign ones (Article 416-bis of the criminal code);
Political-mafia electoral exchange (Article 416-ter of the criminal code);

Kidnapping for the purpose of extortion (Article 630 of the Criminal Code);

Association aimed at the illegal trafficking of narcotic or psychotropic substances
(Article 74, Presidential Decree No 309 of 9 October 1990);

All offences if committed by availing oneself of the conditions provided for in Article
416-bis of the Criminal Code in order to facilitate the activities of the associations
provided for in the same Article (Law 203/91);
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Crimes of unlawful manufacture, introduction into the State, offering for sale, transfer,
possession and carrying in a public place or a place open to the public of weapons of
war or war-like weapons or parts of them, explosives, clandestine weapons as well as
more common firing weapons, excluding those provided for in Article 2(3) of Law No.
110 of 18 April 1975 (Article 407(2)(a)(5) of the Code of Criminal Procedure).

4. Forgery of money, public credit cards, revenue stamps and identification instruments or signs,

introduced into the Decree by Law 409/2001 and amended by Law 99/2009 (Article 25-bis):

Counterfeiting of money, spending and introduction into the State, in concert, of
counterfeit money (Article 453 of the criminal code);

Alteration of currency (Article 454 of the Criminal Code);

Spending and introduction into the State, without concert, of counterfeit money (Article
455 of the criminal code);

Spending of counterfeit money received in good faith (Article 457 of the Criminal
Code);

Forgery of revenue stamps, introduction into the State, purchase, possession or
putting into circulation of forged revenue stamps (Article 459 of the Criminal Code);

Counterfeiting watermarked paper in use for the manufacture of public credit cards or
stamps (Article 460 of the criminal code);

Manufacture or possession of watermarks or instruments intended for the
counterfeiting of money, revenue stamps or watermarked paper (Article 461 of the
Criminal Code)

Use of counterfeit or altered stamps (Article 464(1) and (2) of the Criminal Code);

Counterfeiting, alteration, use of trademarks or distinctive signs or of patents, models
and designs (473 of the criminal code);

Introduction into the State and trade of industrial products with false signs (474
criminal code).

5. Crimes against industry and trade, introduced into the Decree by Law No. 99/2009 and

amended by Law No. 206/2023 (Article 25-bis.1):

Disturbing the freedom of industry or trade (Article 513 of the criminal code);
Unlawful competition with threats or violence (Article 513-bis of the Criminal Code);
Fraud against national industries (Article 514 of the criminal code);

Fraud in the exercise of trade (Article 515 of the criminal code);

Sale of non-genuine foodstuffs as genuine (Article 516 of the criminal code);

Sale of industrial products with false signs (Article 517 of the Criminal Code);

Manufacture of and trade in goods made by usurping industrial property rights (Article
517-ter of the Criminal Code);

Counterfeiting of geographical indications or designations of origin of agri-food
products (Article 517-quater of the criminal code).

6. Corporate offences, introduced by Legislative Decree No. 61/2002 and amended by Law No.
262/2005, Law No. 190/2012, Law No. 69/2015, Legislative Decree No. 38/2017, by Law No.
3 of 9 January 2019 and Legislative Decree No. 19/2023 (Article 25-ter):

False corporate communications (Article 2621 of the Civil Code);
Misdemeanours (Article 2621-bis of the Civil Code);
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7. Crimes

False corporate communications by listed companies (Article 2622 of the Civil Code);
Obstruction of control (Article 2625(2) of the Civil Code);

Wrongful restitution of contributions (Article 2626 of the Civil Code);

lllegal distribution of profits and reserves (Article 2627 of the Civil Code);

lllegal transactions involving shares or quotas of the company or the parent company
(Article 2628 of the Civil Code);

Transactions to the detriment of creditors (Article 2629 of the Civil Code);

Failure to disclose a conflict of interest (Article 2629-bis of the Civil Code);

Fictitious capital formation (Article 2632 of the Civil Code);

Improper distribution of company assets by liquidators (Article 2633 of the Civil Code);
Bribery among private individuals (Article 2635 of the Civil Code);

Incitement to bribery among private individuals (Article 2635-bis of the Civil Code);
Unlawful influence on the shareholders' meeting (Article 2636 of the Civil Code);
Market rigging (Article 2637 of the Civil Code);

Obstructing the exercise of the functions of public supervisory authorities (Article
2638(1) and (2) of the Civil Code).

False or omitted declarations for the issue of the preliminary certificate (Article 54 of
Legislative Decree No. 19 of 2 March 2023).

for the purpose of terrorism or subversion of the democratic order, introduced into the

Decree

by Law 7/2003 (Article 25-quater):
Subversive associations (Article 270 of the criminal code);

Associations for the purposes of terrorism, including international terrorism or
subversion of the democratic order (Article 270-bis of the criminal code);

Assistance to associates (Article 270-ter of the criminal code);

Enlistment for the purposes of terrorism, including international terrorism (Article
270-quater of the Criminal Code);

Training in activities for the purposes of terrorism, including international terrorism
(Article 270-quinquies of the criminal code);

Financing of conduct for terrorist purposes (Article 270-quinquies.1 of the Criminal
Code);

Subtraction of seized property or money (Article 270-quinquies.2 of the Criminal
Code);

Conduct for the purposes of terrorism (Article 270-sexies of the criminal code);
Attacks for terrorist or subversive purposes (Article 280 of the criminal code);

Acts of terrorism with deadly or explosive devices (Article 280-bis of the criminal
code);

Acts of nuclear terrorism (Article 280-ter of the criminal code);

Kidnapping for the purpose of terrorism or subversion (Article 289-bis of the criminal
code);
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Incitement to commit any of the offences provided for in Chapters 1 and 2 (Article 302
of the criminal code);

Political conspiracy by agreement (Article 304 of the Criminal Code);
Political conspiracy by association (Article 305 of the Criminal Code);
Armed gangs: formation and participation (Article 306 of the criminal code);

Assisting participants in conspiracies or armed gangs (Article 307 of the criminal
code);

Possession, hijacking and destruction of an aircraft (Law No. 342/1976, Art. 1);
Damage to ground installations (L. No. 342/1976, Art. 2);

Sanctions (L. No. 422/1989, Art. 3);

Involuntary repentance (Legislative Decree No 625/1979, Art. 5);

New York Convention of 9 December 1999 (Art. 2).

8. Practices of female genital mutilation, introduced into the Decree by Law 7/2006 (Article

25c.1):

Practices of female genital mutilation (Article 583-bis of the criminal code).

9. Crimes against the individual, introduced into the Decree by Law 228/2003, amended by Law
38/2006 and Law 199/2016 and further amended by Law 238/2021 (Article 25-quinquies):

Reduction to or maintenance in slavery or servitude (Article 600 of the criminal code);
Child prostitution (Article 600-bis of the criminal code);
Child pornography (Article 600-ter of the criminal code);

Possession of or access to pornographic material (Article 600-quater of the criminal
code);

Virtual pornography (Article 600-quater.1 of the criminal code);

Tourism initiatives aimed at the exploitation of child prostitution (Article 600-quinquies
of the criminal code);

Trafficking in persons (Article 601 of the Criminal Code);
Purchase and sale of slaves (Article 602 of the criminal code);
Illegal intermediation and exploitation of labour (Article 603-bis of the criminal code);

Solicitation of minors (Article 609-undecies of the criminal code).

10. Market abuse, introduced into the Decree by Law 62/2005 and amended by Law 238/2021
(Article 25-sexies):

Abuse or unlawful communication of inside information. Recommending or inducing
others to commit insider trading (Article 184 of Legislative Decree No. 58/1998);

Market manipulation (Article 185 of Legislative Decree 58/1998);

Prohibition of insider trading and unlawful disclosure of inside information (Art. 14 EU
Reg. No. 596/2014);

Prohibition of market manipulation (Art. 15 EU Reg. No. 596/2014).

11. Manslaughter or grievous or very grievous bodily harm committed in breach of the rules on the

protection of health and safety at work, introduced into the Decree by Law 123/2007 and

amended by Legislative Decree 81/2008 (Article 25-septies):

MOG Rrev02

ORGANISATIONAL MODEL PURSUANT TO LEGISLATIVE DECREE No. 231 oF 8 June 2001 Pace 33 oF 40




ORGANISATIONAL MODEL

GENERAL SECTION

Manslaughter (Article 589 of the Criminal Code);

Grievous or very grievous bodily harm (Article 590 of the Criminal Code).

12. Receiving stolen goods, money laundering and use of money, goods or benefits of unlawful

origin, as well as self-laundering, introduced into the Decree by Legislative Decree 231/2007,
amended by Law 186/2014 and Legislative Decree 195/2021 (Article 25-octies):

Receiving stolen goods (Article 648 of the Criminal Code);
Money laundering (Article 648-bis of the criminal code);

Use of money, goods or benefits of unlawful origin (Article 648-ter of the Criminal
Code);

Self money laundering (Article 648-ter.1 of the Criminal Code).

13. Crimes relating to _non-cash payment instruments and fraudulent transfer of valuables,

introduced into the Decree by Legislative Decree 184/2021 and amended by Law 137/2023
and Legislative Decree 19/2024 (Article 25-octies.1):

Misuse and falsification of non-cash payment instruments (Article 493b of the Criminal
Code);

Possession and distribution of computer equipment, devices or programmes aimed at
committing offences involving non-cash instruments (new Article 493c of the Criminal
Code);

Computer fraud aggravated by the carrying out of a transfer of money, monetary value
or virtual currency (Article 640b of the criminal code).

Fraudulent transfer of valuables (Article 512-bis of the Criminal Code)

14. Copyright infringement offences, introduced into the Decree by Law 99/2009 and amended by

Law 93/2023 and Law 166/2024 (Article 25-novies):

Insertion into telematic network systems available to the public, by means of
connections of any kind, of a protected intellectual work or part of it (Article
171(1)(a-bis), Law 633/41);

Offences referred to in the preceding paragraph committed in relation to a work of
others not intended for publication, or by usurping the authorship of the work, or by
deforming, mutilating or otherwise modifying the work, if the honour or reputation of
the author is offended (Article 171, third paragraph, Law 633/41);

Unauthorised duplication, for profit, of computer programs; import, distribution, sale,
possession for commercial or entrepreneurial purposes or rental of programs
contained on media not marked by the SIAE; preparation of means intended solely to
allow or facilitate the arbitrary removal or functional circumvention of devices applied
to protect a computer program (Article 171-bis, first paragraph, Law 633/41);

Reproduction, transfer to another medium, distribution, communication, presentation
or public demonstration of the contents of a database in violation of the provisions of
Articles 64-quinquies and 64-sexies of Law 633/41, in order to make profit and on
media not marked SIAE; extraction or reuse of the database in violation of the
provisions of Articles 102-bis and 102-ter of Law 633/41; distribution, sale and rental
of the database (Article 171-bis, second paragraph, Law 633/41);

Unauthorised duplication, reproduction, transmission or dissemination in public by any
process, in whole or in part, of an original work intended for the television, film, sale or
rental circuit, discs, tapes or similar supports or any other support containing
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phonograms or videograms of musical, cinematographic or audiovisual works
assimilated or sequences of moving images unlawful reproduction, transmission or
dissemination in public, by any process, of literary, dramatic, scientific or educational,
musical or dramatic-musical, multimedia works, or parts of works, even if they are
included in collective or composite works or databases introduction into the territory of
the State, while not having taken part in the duplication or reproduction, possession
for sale or distribution, distribution, marketing, rental or transfer for any reason, public
projection, broadcasting by means of television by any process whatsoever,
broadcasting by means of radio, broadcasting for listening to the public, of the
unauthorised reproductions referred to in this point possession for the purpose of sale
or distribution, distribution, putting on the market, renting or otherwise disposing of for
any reason, public projection, broadcasting by means of television by any process
whatsoever, broadcasting by means of radio, listening to the public, of the
aforementioned duplications or abusive reproductions possession for sale or
distribution, marketing, sale, rental, transfer for any reason whatsoever, broadcasting
by radio or television by any process whatsoever, of video cassettes, music cassettes,
any medium containing phonograms or videograms of musical, cinematographic or
audiovisual works or sequences of moving images, or any other medium for which,
pursuant to Law 633/41, the affixing of the SIAE mark is prescribed, without the SIAE
mark or with a counterfeit or altered mark re-transmission or broadcasting by any
means, in the absence of an agreement with the lawful distributor, of an encrypted
service received by means of apparatus or parts of apparatus suitable for decoding
conditional access transmissions introduction into the territory of the State, possession
for sale or distribution, distribution, sale, rental, assignment for any reason,
commercial promotion, installation of special decoding devices or elements that allow
access to an encrypted service without the payment of the fee due; manufacture,
import, distribution, sale, rental, assignment for any reason, advertising for sale or
rental, or possession for commercial purposes, of equipment, products or
components, or provision of services that have the prevalent purpose or commercial
use of circumventing effective technological measures referred to in Article Article
102-quater of Law 633/41 or are primarily designed, produced, adapted or performed
for the purpose of enabling or facilitating the circumvention of the aforesaid measures;
unlawful removal or alteration of the electronic information referred to in Article
102-quinquies, or distribution, importation for distribution purposes, broadcasting by
radio or television, communication or making available to the public of works or other
protected material from which the electronic information has been removed or altered
unauthorised fixation on digital, audio, video or audiovideo support of a
cinematographic, audiovisual or editorial work, or performing the reproduction,
performance or communication to the public of the unauthorised fixation (Article
171-ter, paragraph 1 Law 633/41);

Reproduction, duplication, transmission or unauthorised dissemination, sale or
marketing, transfer for any reason or unauthorised importation of more than fifty
copies or specimens of works protected by copyright and related rights;
communication to the public, for profit, of an original work protected by copyright, or
part of it, by entering it into a system of telematic networks, by means of connections
of any kind; commission of one of the offences referred to in the preceding point by
carrying out in an entrepreneurial form activities of reproduction, distribution, sale or
marketing, import of works protected by copyright and related rights; promotion or
organisation of the unlawful activities referred to in the preceding point (Article 171-ter,
paragraph 2 Law 633/41);

Failure by producers or importers of media not subject to the marking referred to in
Article 181-bis of Law 633/41 to notify the SIAE, within thirty days of the date on which
the media not subject to the marking are placed on the national market or imported, of
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the identification data of the media not subject to the marking or false declaration of
such data (Article 171-septies Law 633/41)

Fraudulent production, sale, import, promotion, installation, modification, use for public
and private use of apparatus or parts of apparatus suitable for decoding audiovisual
transmissions with conditional access made over the air, by satellite, by cable, in both
analogue and digital form (Article 171-octies Law 633/41).

15. Inducement not to make statements or to make false statements to the judicial authorities

(Article 377-bis of the Criminal Code), introduced into the Decree by Law 116/2009 (Article
25-decies):

Inducement not to make statements or to make false statements to the judicial
authorities (Article 377-bis of the criminal code).

16. Environmental offences, introduced by Legislative Decree 121/2011, amended by Law

68/2015 and Law 137/2023 (Article 25-undecies):

Environmental pollution (Article 452-bis of the criminal code);
Environmental disaster (Article 452-quater of the criminal code);

Culpable offences against the environment (Article 452-quinquies of the Criminal
Code);

Trafficking and abandonment of highly radioactive material (Article 452-sexies of the
criminal code);

Aggravating circumstances (Article 452-octies of the Criminal Code);

Killing, destroying, capturing, taking or keeping specimens of protected wild animal or
plant species (Article 727-bis of the criminal code);

Destruction or deterioration of habitats within a protected site (Article 733-bis of the
criminal code);

Import, export, possession, use for profit, purchase, sale, display or possession for
sale or commercial purposes of protected species (L. No. 150/1992, Art. 1, Art. 2, Art.
3-bis and Art. 6);

Discharges of industrial waste water containing hazardous substances; discharges
into the soil, subsoil and groundwater; discharges into the sea from ships or aircraft
(Legislative Decree No. 152/2006, Art. 137);

Unauthorised waste management activities (Legislative Decree No. 152/2006, Article
256);

Pollution of soil, subsoil, surface water or groundwater (Legislative Decree No
152/2006, Article 257);

lllegal waste trafficking (Legislative Decree No. 152/2006, Article 259);

Breach of reporting obligations, keeping of compulsory registers and forms
(Legislative Decree No. 152/2006, Article 258);

Organised activities for the illegal trafficking of waste (Legislative Decree No.
152/2006, Article 260);

False information on the nature, composition and chemical/physical characteristics of
waste in the preparation of a waste analysis certificate; inclusion in SISTRI of a false
waste analysis certificate; omission or fraudulent alteration of the hard copy of the
SISTRI form - handling area in the transport of waste (Legislative Decree No.
152/2006, Article 260-bis);

MOG Rrev02

ORGANISATIONAL MODEL PURSUANT TO LEGISLATIVE DECREE No. 231 oF 8 June 2001 Pace 36 oF 40




ORGANISATIONAL MODEL

GENERAL SECTION

Sanctions (Legislative Decree No. 152/2006, Art. 279);
Malicious pollution caused by ships (Legislative Decree No. 202/2007, Art. 8);
Ship-source pollution (Legislative Decree No. 202/2007, Art. 9);

Cessation and reduction of the use of harmful substances (Law No 549/1993 Art. 3).

17. Employment of third-country nationals whose stay is irregular, introduced into the Decree by

Legislative Decree 109 of 16 July 2012 and amended by Law 161/2017 (Article
25-duodecies):

Provisions against illegal immigration (Art. 12, paras. 3, 3-bis, 3-ter and 5, Legislative
Decree no. 286/1998);

Employment of third-country nationals whose stay is irregular (Article 22(12-bis) of
Legislative Decree No 286/1998).

18. Transnational offences, introduced into the Decree by Law 146/2006:

Provisions against clandestine immigration (Article 12(3), (3-bis), (3-ter) and (5) of the
Consolidated Text of Legislative Decree No. 286 of 25 July 1998);

Association for the purpose of illicit trafficking in narcotic or psychotropic substances
(Article 74 of the Consolidated Text of Presidential Decree No 309 of 9 October 1990);

Criminal association for the purpose of smuggling foreign tobacco products (Article
291-quater of the Consolidated Text of Presidential Decree No. 43 of 23 January
1973);

Inducement not to make statements or to make false statements to the judicial
authorities (Article 377-bis of the criminal code);

Aiding and abetting (Article 378 of the criminal code);
Criminal conspiracy (Article 416 of the criminal code);

Mafia-type association (Article 416-bis of the criminal code).

19. Racism and xenophobia, introduced into the Decree by Law 167/2017 (Article 25-terdecies):

International Convention on the Elimination of All Forms of Racial Discrimination (Art.
3, paras. 3-bis, 3-ter Law no. 654/1975).

20. Fraud in sporting competitions, abusive gaming or betting and gambling exercised by means
of prohibited devices, introduced into the Decree by Law 39/2019 (Article 25-quaterdecies):

Fraud in sporting events (Article 1 Law No. 401 of 13 December 1989)

Unauthorised exercise of gambling or betting activities (Article 4 Law No. 401 of 13
December 1989)

21. Tax offences, introduced into the Decree by Decree-Law 124/2019 and Legislative Decree
75/2020 (Article 25-quinquiesdecies):

Fraudulent declaration using invoices or other documents for non-existent
transactions (Article 2 of Legislative Decree 74/2000);

Fraudulent declaration by means of other artifices (Article 3 of Legislative Decree
74/2000);

Misrepresentation (Article 4 of Legislative Decree 74/2000)*;
Omitted declaration (Article 5 of Legislative Decree 74/2000)*;

Issuance of invoices for non-existent transactions (Article 8 of Legislative Decree
74/2000);
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Concealment or destruction of accounting documents (Article 10 of Legislative Decree
74/2000);

Undue compensation Article (10-quater of Legislative Decree 74/2000)%;

Fraudulent evasion of tax payments (Article 11 of Legislative Decree 74/2000).

* These offences are only relevant if committed as part of cross-border fraudulent schemes and
for the purpose of evading value added tax for a total amount of at least EUR 10 million.

22. Contraband offences, introduced into the Decree by Legislative Decree No. 75/2020 and
amended by Legislative Decree No. 141 of 26 September 2024 (Article 25-sexiesdecies):

Contraband for failure to declare (Article 78 of Legislative Decree No. 141/2024);
Contraband for false declaration (Article 79 of Legislative Decree No. 141/2024);

Smuggling in the movement of goods by sea, air and in border lakes (Article 80 of
Legislative Decree No. 141/2024);

Smuggling for undue use of imported goods with total or partial reduction of duties
(Art. 81 Legislative Decree No. 141/2024);

Smuggling in the export of goods eligible for duty drawback (Art. 82 Legislative
Decree No. 141/2024);

Smuggling in temporary export and special use and processing regimes (Art. 83 L.D.
No. 141/2024)

Smuggling of manufactured tobacco (Article 84 of Legislative Decree No. 141/2024);

Aggravating circumstances of the offence of smuggling manufactured tobacco (Article
85 of Legislative Decree No 141/2024);

Criminal association for the purpose of smuggling manufactured tobacco (Article 86 of
Legislative Decree No. 141/2024);

Equal treatment of attempted crime and completed crime (Article 87 of Legislative
Decree No. 141/2024);

Aggravating circumstances of smuggling (Article 88 of Legislative Decree No.
141/2024);

Subtraction from assessment or payment of excise duty on energy products (Article
40 Legislative Decree No. 504/1995);

Subtraction from assessment or payment of excise duty on manufactured tobacco
(Article 40-bis of Legislative Decree No. 504/1995);

lllegal manufacturing of alcohol and alcoholic beverages (Article 41 of Legislative
Decree No. 504/1995);

Association for the purpose of the clandestine manufacture of alcohol and alcoholic
beverages (Article 42 of Legislative Decree No. 504/1995);

Subtraction from assessment and payment of excise duty on alcohol and alcoholic
beverages (Article 43 of Legislative Decree No. 504/1995);

Aggravating circumstances (Article 45 of Legislative Decree No. 504/1995);

Alteration of devices, imprints and marks (Article 46 of Legislative Decree No.
504/1995).

23. Crimes against cultural heritage, introduced into the Decree by Law no. 22 of 9 March 2022

and amended by Law no. 6/2024 (Article 25-septiesdecies):
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Theft of cultural goods (518-bis of the criminal code);

Misappropriation of cultural property (518-ter of the criminal code);

Receiving stolen cultural goods (518-quater of the criminal code);

Forgery in private contracts relating to cultural goods (518-octies of the criminal code);
Violations relating to the alienation of cultural goods (518-novies of the criminal code);
lllegal importation of cultural goods (518-decies of the criminal code);

lllegal export or export of cultural goods (518-undecies of the criminal code);

Destruction, dispersal, deterioration, defacement, defacement and unlawful use of
cultural or landscape heritage (518-duodecies of the criminal code);

Counterfeiting of works of art (518-quaterdecies of the criminal code).

24. Laundering of cultural goods and devastation and looting of cultural and landscape assets,

introduced into the Decree by Law No. 22 of 9 March 2022 (Article 25-duodevicies):

Money laundering (518-sexies of the criminal code);
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ANNEX 2

Sensitive Processes/Protocols/Offences Matrix

Legend Categories of Offence:*

PA = Offences against Public Authorities

SOC = Corporate crimes, including the offence of bribery between private individuals

RIC = Handling, laundering and use of money of unlawful origin and self-laundering

PAY= offences relating to non-cash means of payment and fraudulent transfer of valuables
CRIM ORG = Organised crime offences

SSL = Offences relating to health and safety in the workplace

TAX = tax crimes

Legend 231 Model Protocols:

RELATIONS WITH THE AWARDING COMPANY, INSPECTIONS AND DISPUTES =
Management of relations with the Awarding Company, inspections and disputes

MANAGEMENT OF CONTRACTS OF ASSIGNMENT = Contracts of assignment included in
the Concession

CASH FLOW, PREPARATION OF THE FINANCIAL STATEMENTS AND TAXATION =
Management of cash flows, preparation of the financial statements (accounting, share capital
transactions, relations with shareholders and Board of Statutory Auditors) and taxation

MANAGEMENT OF COMMERCIAL RELATIONSHIPS = Management of commercial
relationships for services aimed at public entities (universities, municipalities) and private
individuals (users)

HEALTH SAFETY = Management of health and safety in the workplace

* The crime of incitement to not make statements or to make false statements to legal authorities does
not specifically relate to one or more Sensitive Activities; the risk of commission of this offence affects
all the activities performed by ATON.
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