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1 I ntroduction

Itea S.p.A., sensitive to the need to ensure fagrand transparency in the conduct of business
activities, and to protect the position of its irma@nd the expectations of its shareholders and the
work of its employees, has voluntarily adheredn® provisions of the Legislative Decree no. 231
dated June 8, 2001 adopting the Code of Ethics @mhnizational, Management and Control
Model (hereinafter “Model”).

Following the introduction in 2009 of new crimeletModel has been extensively revised, both to
incorporate what is further legislated as wellabé adjusted as a result of organizational changes
also pursuing the objective of incisively strengiing the governance system, having also made a
new assessment of the areas potentially at riskwimitting crimes.

Consequently, Itea S.p.A. updated its Model thasts of a General Part, where, as a result of the
risk assessment, the evaluation of the potentfaheés was identified, defining the guidelines and
standards of conduct in the management of buspregesses, and_a Special Part, which identifies
the legislative support to the managers of thertmss processes that describes for each type of
offense the guidelines for the definition of pradtscintended to regulate the conduct of activiies
risk, as well as the rules of the management dewssin relation to individual offenses to be
prevented identified by mapping the risks of contimgt criminal offenses.

Itea S.p.A. is committed to the timely update irsecaf highlighted inadequacies, even if only
partial, affecting the effective prevention of theks of committing a crime or in case of any
significant changes in the regulatory system ormttganization of the Company.

The task of overseeing the functioning and compkaaof the above Model and its updating has
been entrusted to a Supervisory Board appointdtididoard of Directors of the Company.

The Chairman
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2 Definitions

Sensitive Activities Step in a process indicating risk-prone actisitie

Code of Ethics (CE) Code of Conduct adopted in performing its adtgitand business. The Code

uses as guidelines corporate laws, regulationgastcols. The CE establishes for all employees,

administrators, partners and suppliers the badesrof behaviour based on fairness, honesty,

transparency and confidentiality, and respect awtkeption of environment, as well as health and

safety of workers.

Consultants Individuals acting in name of/on behalf of the ngjmany, under a contract of

professional collaboration.

Employees Employees of the Company, whose relationshipegulated by a temporary or

permanent employment contract.

Legislative Decree no. 231/2001 egislative Decree no. 231/2001 establishes thairstrative

liability of Institutions for crimes committed byrdctors, executives and/or employees to their own

advantage. It is therefore addressed to Institatimith legal personality, companies with legal

personality and associations even with no legakqality. Exceptions are the State, local

Authorities and Institutions with constitutionalnittions. The company’s liability is excluded in

case the individual has committed the crime tohleisbwn advantage or for the benefit of third

parties. The Decree provides also that each companynot incur in administrative offence

adopting and respecting the corporate Organizadioth Management Model and establishing a

Supervisory Body which effectively implements tlenpliance with the Model.

Entity : It indicates the Legal Company and private orgaimons which haven’t been recognized

and are legal persons (the so-called authoritied) as political parties and trade unions). Theesam

is applied to public organization without legal g@mality, but which are part of a broader Public

Body with some autonomy. When the system attribtgesstitutions having no legal personality a

certain fiscal autonomy, they can be considerddgs subjects.

Guidelines (GL): Confindustria Guidelines provide the guidelinbatta Company may use for

creating its own Model. The GL are approved in adeaby the Ministry of Justice. The first issue

of GL was on # March 2002; its update was issued off Btarch 2008.

Organization and Management Model (MO)The Organization and Management Model provided

by article 6 and 7 of the Legislative Decree ndl/23 includes:

* a Code of Ethics which is the code of conduct aslbdity the Company that, by listing the
ethical principles, is also a foreword to the Model

* an organization chart indicating Management anct@iees in top position and all the other
individuals as subordinated (employees and comrsigt

* a risk analysis (through process mapping and aisabyfseach risk-prone area, identifying
offices and functions which direct the businessvdigs);

» a formulation of binding corporate instructionsqpedures identifying tasks, liabilities and
related controls);

* the identification of a Supervisory Body (SB) manihg the Model application;

» the identification and planning of preventive cohfaudit plans);
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» the identification of a disciplinary system for roompliance of the CE and of the Model.
Corporate Bodies Board of Directors, Board of Statutory Auditors.

Supervisory Body (SB) Body of a company, appointed by the Board, anth whe power of
initiative and control, in charge of the evaluatiointhe Organizational, Management and Control
Model and related procedures/protocols adoptechbyGompany, as well as control of effective
functioning, compliance, updating and disseminat@all concerned.

Public Administration (PA): The P.A., consisting by public entities, privatencessionaires of
public services, public enterprises and public bsdvho are called to work in relation to the field
of activity concerned, in the exercise of a puhlicction.

Special Part Help in-depth, part of the Organizational Modet the offenses provided for by
Legislative Decree no. 231/2001 and on businessgretentially at risk from the date of adoption
of this Model.

Partner: Contractual counterparties with whom the Compéag collaboration regulated by
contracts, e.g. suppliers, joint venture partn&id, license, agency and collaboration in general.
Staff: The Employees, members of the Board of Directitvs, members of the Board of Statutory
Auditors, the members of the Supervisory Body.

Attorneys: Persons to which the Company granted powers famagement purposes; they take
contract commitments for the Company with thirdtiest

Protocol: Implementation document of the Model. It may bbksh rules and general principles
(rules of conduct, disciplinary sanctions, internahtrol standards, training of staff), or relate t
specific risk areas (description of the processteqital crimes associated, control elements
applicable, specific rules of conduct, informatftows to the SB).

Crimes: Type of offenses identified by Legislative Decree 231/2001 and subsequent additions
and/or modifications.

Rules of Conduct Rules of conduct adopted by the Company for th@se of preventing the
commission of offenses identified by LegislativecBe no. 231/2001 and subsequent additions
and/or modifications.

Company. Itea S.p.A.

Apical subjects All those individuals who represent, administratel manage the Company or one
of its companies endowed with financial and funwlilbautonomy as well as individuals who, even
in fact, manage and control the Company.
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3 Overview of the Legidative Decree and Relevant Regulations

The Legislative Decree no. 231 of June 8, 200bdhiced into Italian regulation an administrative
liability system (basically comparable to crimiiability) at the expense of juridical persons ® b

added to the responsibility of the person who cottelithe offences and willing to involve into

penalty also entities (Companies and institutions).

The Administrative liability of the Entity for onef the Crimes provided by the Decree is added
(and not replaced) to the criminal or administratinability of the person who is the offender. The
liability of the entity exists even if the offendeas not been identified or if the offence itsedsh
been extinguished for a reason different than atyines

The entity cannot be held responsible for any aferbut only for the commission of offences and
administrative violations envisaged by the decrag, shown in its original formulation and
subsequent amendments, and laws that expresshtadfes decree.

The liability of the Entity arises when an offerftas been committed to advantage the Entity itself,
without being necessary the effective and conaelgevement of the goal.

The offence should have been made by one or maifigd individuals, belonging to one of the
following who categories:

* The “apical” individuals, people who are representatives, does or managers within the
Entity or within one of its units with financial dnfunctional autonomy, such as for
example, Legal Representative, Administrator, Galrieirector or the Director of a branch;

* by “subordinate’ individuals under the supervision of one of apisabjects, who may not
coincide with the employees).

For Crimes committed by “apical” individuals, thealee establishes a presumption regarding the
liability of the Entity, since it provides for thexclusion of its liability if it shows that the
management has adopted and efficiently implemerbethre the commission of the offence,
organization and management models apt to prevemie€ of the same kind of the one occurred.
For crimes committed by “subordinate” individuatee Entity may be held liable only if it is
established that “the offence was possible for a-fatfilment of obligations required by
management and supervision”.
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Crimes provided by the Legislative Decree are thewing:

Art. 24:"lllegal receipt of funds, fraud against the Staiepublic body”

Art. 24-bis: “Cybercrimes and unlawful data processing”

Art. 24-ter: “Organized crimes”

Art. 25: “Bribery and extortion”

Art. 25-bis: “Crimes of counterfeiting currency”

Art. 25-bis-1: “Crimes against industry and trade”

Art. 25-ter: “Corporate crimes”

Art. 25-guarter: “Crimes of terrorism and subversion of democracy”

Art. 25-quater-1: “Practice of female genital mutilation”

Art. 25-quinguies: “Crimes against the individual”

Art. 25-sexies: “Offences of market abuse”

Art. 25-septies: “Manslaughter and negligent injury committed inokation of safety and
occupational health regulations”

Art. 25-octies: “Crimes of receiving stolen goods, money laundgrand illegal use of utilities of
illegal origin”

Art. 25-novies: “Offences related to infringement of copyright”

Art. 25-decies: “Inducement not to make statements or to maksefatatements to the court”

Art. 25-undecies: “Environmental Crimes”

Art. 25-duodecies. “Use of workers without residence permit”

Law March 16, 2006 no. 146 “Transnational crimes”

- Criminal association;

- Mafia-type association;

- Criminal association oriented to the smugglingakign tobacco;

- Association oriented to illicit traffic in drugs;

- Measures against illegal immigration;

- Induction not to make any statements or falseestants to judicial authority
- Personal abetting.

The assumptions of crimes listed above have beended in the Special Section which is an
integral part of the Model. The Entity may be heddponsible, in Italy, for some crimes committed
abroad, provided that the Authorities of the Coynthere the crime has been committed do not
proceed against it. The Lawmaker, in order to mtevieffective, adequate and dissuasive”
sanctions, has established two main types of gesafinancial and disqualifying sanctions.

Financial sanctions are determined by the Coundutfin a system based on “dues”. Each crime
requires a minimum and a maximum of shares, whaiee\vs established by the Court, taking into
account “economic and financial conditions” of thetity, thus ensuring the effectiveness of the
sanction. The quantum of penalties may change &aminimum amount equal to Euro 25,822.00
up to Euro 1,549,000.00 approximately.
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Disqualifying sanctions are applied addition to financial sanctions, they can be temporary but
may occasionally be applied with full effect andynpaovide:

1) temporary or permanent interdiction from the atyivi

2) suspension or revocation of permits or licenseskwhbould be functional to the commission of

crimes;

3) prohibition of contracting with Public Administrati, except for the performance of public
services;

4) exclusion from benefits, loans, grants or subvestiand possible revocation of those already
granted;

5) temporary or permanent prohibition of advertisimgds or services.

In addition to financial and disqualifying sanctsothe DECREE provides for two more penalties:

- confiscation, consisting in the acquisition by Biate of the price or profit deriving from the
offence;

- publication of the conviction at the entity’s exges.

The Articles 6 and 7 of the Decree provide for gpeexemptions from administrative liability if

the Company demonstrates that:

the subject acted in his own interest or in theredt of third parties (not in the interest of the

Company);

or

1. the managing body has adopted and effectively impteed, prior to the commission of the
crime, proper management and control to preventptrpetration of crimes (provided for by
Legislative Decree 231/01);

2. the task of supervising operation and compliandt wiodels and the data updating has been
assigned to a Supervisory Body appointed by the gamy and endowed with autonomous
powers;

3. individuals who committed the crime evading theamigation and management model;

4. there has been omitted (or insufficient) supervidig a Supervisory Body.

The Company shall therefore have adopted and inmgaésd proper organization and management

models in order to prevent any crime provided fothie Legislative Decree 231/01.

These models, to be designed to prevent the riskioes, must meet the following requirements:

- identify the activities within which crimes may bemmitted;

- provide specific protocols, namely organizationadl @rocedural elements, aiming at planning
the implementation of the Company’s decisions Iatien to crimes to be prevented (powers
and proxy system, authorization procedures, operakiprocedures);

- identify the procedures for the management of fnresources in order to prevent the
commission of crimes;

- provide information to Supervisory Body;

- adopt a suitable disciplinary system for punishthg non-compliance with the measures
provided by Organization and Management Model.
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4. Featuresand use of Organizational Model

4.1 Program Declaration

The Company intends to operate according to ethicadciples in performing its activities,
pursuing the social purpose and the growth of tam@any and of the Group, in compliance with
laws in force. To this purpose it has a Code ofidstlaiming at defining the principles of ethical
business which the Company recognizes as its owrrequires observance. The Company is also
sensible to the expectations of its shareholderegards fairness and business transparency and is
aware, in order to ensure these conditions, ofpibssibility of introducing an Organization and
ManagemenModel in its internal auditing system for crimes prewemni taking into account the
provisions of the Decree and the Guidelines drag/byConfindustria.

This initiative, together with the adoption of tGede of Ethics, was taken to increase awareness of
all employees of the Company and of other indivisluaterested in it (Customers, Suppliers,
Partners, external contractors, and so on), inrdadensure correct behaviours aiming at preventing
the risk of the offences specified in the Decreeoider to highlight the different editions of the
Model and the Code of Ethics approved in the Compplease refer to Appendix “Evolution of the
Organizational Model”.

4.2 Purpose and description of the Organizational Mdel

The purpose of the Model is the construction obmprehensive set of procedures and activities of

prior control which has as its objective the preign of crime through the identification of

activities exposed to the risk of crime and theageduralization.

Using the Organization and Management Model the @& will pursue the following purposes:

1 prevent the risk of committing crimes;

2 raise awareness in those who act on behalf ofahgany in order to ensure that every activity
is characterized by principles of transparencyrnéss and compliance with procedures
(internal audit);

3 raise the awareness of the risk of proper sanctionsase of non compliance with the
provisions herein mentioned,

4 stress that the Company considers unjustifiablecamgluct contrary to legal provisions and to
ethical principles on which the Company is based.

Milestones of the Model are:

» identification of risk-prone areas/processes;

» definition of an internal regulatory system aimiag) planning the implementation of the
Company’s decisions in relation to risks/crimeseégprevented through:

» a Code of Ethics laying down general guidelines;
* a system of delegations of functions and proxiesigo corporate documents, ensuring a
clear representation of training process and ofempntation of decisions;

» establishment of a coherent organizational strectiesigned to monitor a fair conduct and

ensure a clear assignment of tasks by applyingepiseparation of functions;

» identification of management processes and comdfdlinancial resources within activities

exposed to risk of offence;
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e assignment to Supervisory Body of monitoring operst and compliance with the
Organization and Management Model and proposepidsting;

* Pursuant to Legislative Decree — Articles 6 andhe-construction of a Disciplinary System for
violations of rules of conduct provided by the Coadle Ethics and the Organization and
Management Model regardless the penal trial.

4.3 Amendements and integration to the Organizatioal Model

As this Model is “an act issued by Management Dapamt” (in compliance with the provisions of
Article 6, Section 1, Letter A of the Decree),adoption as well as its subsequent amendments and
integrations are referred to the Company Board wédbors, which will decide by a qualified
majority of 2/3 (two thirds) of its members.

The Managing Director is entitled to make any cleaogintegration to the text.

The Managing Director shall report periodicallythee Board of Directors of the Company about
produced changes.
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5 Itea S.p.A.

5.1 The Company

The Company operates directly or through partnpssim key markets.

The Company By-Laws listed in detail the activitibsit constitute the corporate purpose, all in
compliance with the requirements, restrictions arehibitions laid down and determined by the
laws and the implementation from time to time imcé In summary, the Company’s purpose is
related to research, study, design, constructicerketing, hiring and management of innovative
technologies in the field of environmental and temlbgical components and plants for the recovery
and disposal of all types of waste, including agimsweapons, ammunition and vehicles into
disuse; the disposal of waste and the producti@mefgy and heat.

The Company may also operate in respect of its customers tiroiemporary Grouping of
Companies, Joint Venture, Collaboration Agreemesdagsortia and other forms of partnership. To
the extent of its competence, the Company undestakeapply to such entities the present
organizational model and to notify their partndtsalso strives to promote the adoption of similar
organizational models in respect of any subsidsarie

5.2 Type of business and market/customer
The product of the company is mainly the constaurctf Isotherm plants.

The markets where Itea mainly operates are:
» Italy and Europe;

* United States;

* South America,

* Russia;

* Middle/Far East.

Customers of Itea are:
* Oil companies;
* Pharmaceutical companies, chemical companies thdtipe energy.
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6  TheOrganizational System
6.1 The Organizational System

The Corporate Organization and Management Modettitiess and defines duties, tasks and
responsibilities of functions, establishing theigmsent of responsibilities and connecting lines
(whether necessary) among each department andwébél the Company.
For the effectiveness of this Model, the main gfahe Company is ensuring a wide and accurate
disclosure of the Code of Ethics. The Departmenberages all employees to the knowledge of the
regulations (Legislative Decree no. 231/01 andbfeihg) and knowledge of the Code of Ethics of
the Organizational Model and Procedures and Prig@copted and their updates in time.
Employees must know and respect the content botheo€ode of Ethics and of the Organization
and Management Model and contribute to its impleltean and operation. To this end, the
Company manages the training of personnel by mekdspartments in charge in agreement with
the Supervisory Body and the heads of the depatimemolved in the implementation of the
Model.
The Company expects to articulate the traininglieve
. Personnel directors, and representative functibtiseoCompany for:

* Purpose of Legislative Decree no. 231/01

* Sensitive activities

* Organizational Model adopted

* Protocols and procedures.
. Other personnel through internal briefing note, dsynail and other tools suitable for the

purpose.

6.2 Delegation of powers: principles and purposes

The delegation system takes into account the miesiprovided by lItalian Legislative Decree
231/01 as:

- separation of duties;

- clear identification of assigned responsibilities;

- lines of hierarchical subordination;

- need of territorial defence;

- provision of powers of authorization and signatiarefixed values (amounts and conditions).
Assigned delegations are limited mainly to managentechnical directors and heads of corporate
security.
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6.3 Organization
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- MANAGING DIRECTOR

The Managing Director has responsibility for thenagement of Itea S.p.A. and dictates policy
development and strategies for the achievemernahéial, economic, commercial, manufacturing
and quality goals, under the mandate granted.

- SALES and OFFERS

Achieves the objectives of the acquisition of prctéhn orders agreed annually with MD. It deals

with:

* identify and develop new market opportunities,

» plan promotional activities to potential Clients acquire the offer requests and invitations to
competitions,

* build an international network and maintain nelaships with local partners, consultants and
agents,

* maintain regular contact with existing and pa@rdustomers,

* prepare and distribute outside the company'<iaffidocumentation presentation of the company
and its products,

* receive and select the bid requests and invitatio competitions,

» define research and development characteristister® so that it is suitable to treat what is
required by the customer,

» prepare the technical and economic offers, inmglvR&D and Project Management, as

appropriate,

* prepare the cheap to send to customers, invoRiogct Management,

* overseeing the negotiations with the customeit th@ order is received,

e carry out a review of the contract, after theerptof orders,

» examine/compile/negotiate contract terms to lbered to the customer,

« follow the evolution of the bidding process arajatiate the supply.

- RESEARCH, DEVELOPMENT and BASIC

* Develop innovation and know-how in flameless oxggsure, particularly with regard to the
evolution of legislation and state of the art ia #nvironmental field,

e oObtain patents,

» collaborates with universities and research inggioth domestic and foreign,

* manages the pilot plant of Gioia del Colle,

e carry out, in particular with appropriate speedha pilot plant, the evidence required to define
the characteristics of maximum system suitablettier type and quantity of product that the
customer wants to be treated,

» defines, and collaborating with PROCESS ENGINEERIRGPARTMENT, the process
design and basic engineering of the plant to beplsag to the Customer; in particular, it
defines the design of the devices characteristtb®fitea technology, in every detail, including
the requirement for checks and tests to be caoueduring construction and delivery,

e provides customer services training, expert assistao the assembly, pre-commissioning,
commissioning and start-up, and manages the casitrac
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- PRODUCTION

Defines, working with functions RESEARCH, DEVELOPME & BASIC and the process design
and basic engineering of the plant to be suppledhe customer and assists the functions of
expertise in the development, procurement, comongsy and plant start-up.

Functions and Activities Manage in Outsourcing

ADMINISTRATION & MANAGEMENT CONTROL

It oversees the proper use of financial and ecoamesources. Ensure sound financial management

of the Company with particular attention to theaficial and banking transactions. It is responsible

for:

» to oversee the conduct of the business accountimogeps and the company’s financial
statements to be submitted to the Managing Direciad the Board of Directors of Itea S.p.A.,

* ensuring statutory and tax obligations,

* regulate and coordinate the flow accounting by Bnguthe proper allocation of accounting
data,

* manage the activities for the active and passieteayntil the collection or payment of invoices,

» acquire the financial resources and their ratiosal,

» define and analyze the architecture of the cordract

* manage currency issues, with particular regartieaé¢duction of foreign exchange risk,

» to support the auditing firm in all the activitie=mquired to certify the financial statements of the
company,

* issuing procedures, standards and rules of behavitwe corporate level and, where necessary,
of the Group for the issues within its competerar@gct operational requirements in order to
coordinate the accounting activities of the Group.

LEGAL SERVICE

The Legal Service has the task of providing leglzi@ and assistance to all organizations/business
functions for various legal issues and contraatsffe Company, ensuring the correct application of
the guidelines of the Management.

AUDIT

The Internal Audit function ensures the correctneésmanagement and the safeguarding of

company assets through continuous monitoring oéffextiveness and validity:

1 of the Company’s internal control system, both daradequate management control for both
aspects of the adequacy and reliability of the adstrative and accounting control;

2 of the organizational model of management and obrgrin place for the prevention of crimes
pursuant to Legislative Decree no. 231/01, anchtuee compliance with laws and regulations
pertaining to the company.

INFORMATION TECHNOLOGY

Its task is to ensure that the systems of commtiaoigamanagement, design, storage, based on

computer technology, are efficient and effectives responsible for:

» the smooth operation of the procedures laid doanporate level with particular reference to
the SAP management system and the technical system,
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* to manage the hardware and software companydmguheir maintenance,
» take care of the security of the computer system.

STAFF

It is responsible for:

* support theDepartmentin its relations withtrade unions,trade unionsand employers’
associationgn compliance with applicable laws

* manage thendividual employmentelationshipn all its phases

* manage the process sé#lectiomandsettlemenbf resources,

* implementdevelopment policiedefinedby the Management,

* managehetraining ofstaff, ensuring the implementation of training peogs and professional
development,

» define and contrahe cost of thevork andbudget plansf staff,

» overseeing the managemeot the servicesof the staff; ensureall requirementsof law
applicable to themployment relationship.

GENERAL SERVICES

Its task is to ensure the proper management andt@maince of buildings, facilities and services of
the office of Gallarate in order to ensure the prdpinctioning of the workplace; is involved in the
implementation of corporate programs with regardrprovements regarding the safety and health
of workers as well as in environmental matters.
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7 Supervisory Body (SB)

7.1 Requirements of the Supervisory Body
The Company has determined that the SupervisorydBsacomposed of a minimum of three to a
maximum of five members who shall be appointedh®y Board of Directors; will be notified by
means of a special service order. Will result ieligibility to the member of the Supervisory
conviction (or plea bargain) also not irrevocalde dommitting any of the offenses referred to in
Legislative Decree no. 231/2001 or the convictian plea bargain) to a penalty which the
'disqualification, even temporary, from holding paloffice or temporary disqualification from
management of legal persons or companies. MembettseoSB, appointed by the company in
accordance with art. 6 of Legislative Decree ndl/@B and Guidelines — Confindustria, must be
identified in accordance with the following requnrents:

* Honour and moral standards

* Autonomy and independence

* Professionalism

Honour and moral standards
The members of SB must submit statements of injegccording to the regulations in force.

Autonomy and I ndependence

The Supervisory Body of the Company shall be autumes and independent and shall not be
directly involved in management activities whicle @ine object of its auditing activity in order to
preserve its impartiality and the effectivenesthefModel.

Professionalism

The Supervisory Body of the Company shall have rimeth and professional skills in order to
perform the assigned tasks. A specific skill isuiegd to those performing this activity, such as
skills for analysis, evaluation of risk and measuia their restraint, the identification of weakse
of process and procedures, methods for fraud deteend so on.

These techniques should be applied both as a greeeneasure in order to adopt the most suitable
measures to prevent the commission of crimes, #adaeards to determine the commission of any
crime. As part of the role played by the memberSBf the Company requiresntinuity of action

in relation to the constant supervision on the atifeness of the Organization Model, on its
continuous implementation as well as on its comursuupdating.

The SB must also provide advisory opinions on thestruction of the Organizational Model in
order to identify possible weaknesses; advisoryiops do not affect independence and objectivity
of the trial of specific events.

The SB uses the Internal Audit Department to parf@udits and checks provided for by the
Organization Model as well as controls of busirfasstions that from time to time will be useful to
carry out activities requiring specific skills.

The Supervisory Body of Itea may consult the Sugery Bodies of the Group Sofinter
companies.
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The tasks of SB are:

* ensure the implementation of the Organization Moutelrelation to different classes of
offences;

» assess and monitor the efficacy of the Organizatimael in preventing the commission of
offences;

* propose to the CEO and to the Board of Directodatgs and changes to the Model in relation
to changing legislation and business conditions;

* monitor the efforts for the diffusion of familiayiof the Model.

The SB is also responsible for:

» planning periodic audits targeting risky activitias defined in the Organization Model;

» collecting and preserving relevant information@spect of the Organization Model and update
the list of information to be submitted to SB;

* holding internal inquiries to ascertain allegedaiimns reported to SB or identified during the
activities performance,;

» checking periodically the map of risk-prone areasider to adapt it to the changes in the
activities and within the company organization;

» reporting periodically, at least yearly, to CEO dadStatutory Auditors on the implementation
of corporate policies for the implementation of Geganization Model.

Management shall indicate to SB possible circunt&srwhich may expose the Company to the
risk of crime. In order to perform the foregoinigetSB shall:

» approach corporate documents in order to perfoguired audits;

» use adequate professional resources and finaesialirces;

» rely on the support of various corporate structtinas may be involved in the control activities.

7.2 Supervisory Body Reporting

The Supervisory Body Reporting is carried out tigiotwo reporting streams:

- the first, on an ongoing basis, directly with thamdging Director;

- the second, on annual basis, to the Board of @ire@nd the Statutory Auditors. Every year
the Supervisory Body sends to the Board of Directowritten report on the implementation of
the Organization and Management Model within thenGany.

The SB may be called at any time by the Compangnay make a request to report on specific

situations raised during the implementation ofMedel whenever he or she deems it necessary.
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7.3

Information to Supervisory Body

Each company department must inform the SuperviBagy on situations, process changes and
duties covered by the Organization and ManagemeteMapplied within the Company pursuant
to Italian Legislative Decree 231/01.

In this regard it should be reported:

behaviours not complying with the rules of condadbpted by the Company and violation of
the Organization and Management Model,

changes in the delegation system and/or changessa@ned powers;

measures and/or notices coming from the policeawn fany other authority;

request for legal assistance for the offences ageis by the Decree;

the reports received by SB must be collected atained in special archives, where the access
is allowed only by SB members;

implementation of disciplinary measures and sanstjmoposed by SB.

The reports received by the SB must be collectetlstored in a specific file to which access is
allowed only by members of the SB.

The reports or complaints may be made only in mgitand not anonymous letter or e-mail, with
any documentation related to the reported, onbefdllowing addresses:

Itea S.p.A., Largo Buffoni, 3 — 21013 Gallarate (MAto the attention of the Supervisory Body c/o

Legal Dpt.; e-mailpdv@itea.com
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8 Disciplinary System

8.1 General principles

In order to ensure the effectiveness of the Orgdina and Management Model it is required an
adequate disciplinary system for the breach ofsroeconduct envisaged by the Code of Ethics.
Disciplinary sanctions for the violation of corptgaules of conduct leave any possible result of
criminal proceedings out of consideration and dda melude behaviours that may lead to

irregularities.

8.2 Sanctions applicable to employees

Violations of the rules of conduct contained in t@ede of Ethics are considered breaches of
discipline. The sanctions applicable to employess dmong those provided by the Company
Regulations, in compliance with procedures enviddme Article 7 of Workers’ Statute (Law No.
300, May 20, 1970) and any applicable social rdguia This Model refers to the categories of
punishable events envisaged by the National ColeedBargaining Agreement (ltalian CCNL)
applied within the Company; these categories descpunished behaviours and sanctions
prescribed for the commission of offences dependinghe severity. In particular, pursuant to
Article 8 paragraph 7 of the National Collectivergaining Agreement for metal and mechanical
industry workers,

the failure by the employees of the provisions pratedures contained in this Model will involve
the application of the following penalties in profan to the gravity of the offense:

1. VERBAL CALL OR WRITTEN WARNING;

2. FINE;

3. SUSPENSION FROM SERVICE AND PAYMENT;

4. DISMISSAL WITH NOTICE;

5. DISMISSAL WITHOUT NOTICE.

The powers already granted to corporate managenwétitin the limits of their respective
competence, remain unchanged both for the invegtigaf offenses and for disciplinary measures.
The disciplinary system is subject to verificatioh validity and application of the relevant
functions in conjunction with the Head of Human &ese Management.

8.3  Sanctions applicable to Managers

In the event of a breach of one of the internalcpedures, envisaged by the Organization and
Management Model, by the Managers in performingsise@e activities, or of practices not
complying with the Model and the Code of Ethicse t@ompany shall apply against those
responsible appropriate measures in compliance thighprovisions of the National Collective
Bargaining Agreement for Managers, as such viatatiall be deemed by the Company as non-
compliance with the obligations arising from therking relationship.
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8.4 Sanctions applicable to Directors and Auditors

Any infringement of the Organization and Manageniatel, of the Code of Ethics and of current

regulations by Directors and Auditors shall be reggob by Supervisory Body to the Board of

Directors and to the Statutory Auditors who arraagpropriate actions pursuant to law, convening
if necessary the shareholders’ meeting in ordedtpt the most appropriate measures.

8.5 Sanctions applicable to Consultants and Partner

The breach by Consultants or Partners of the afleenduct envisaged in the Organization Model
and in the Code of Ethics or the commission of ¢henes provided for by Italian Legislative
Decree 231/01 will be sanctioned in accordance watfitractual clauses included in their contracts
and in case of serious infringements even withtiéhmination of contract.

This does not affect any claim for compensatiorcase the behaviour causes damages to the
Company.
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9  Potential risk mapping

Introduction

In order to provide a coherent framework it is dedrappropriate to provide the concept of public

official (Article 357 Criminal code.): “accordingp tcriminal regulation, public officials are those

who exercise a legislative, judicial or adminigtratfunction. Administrative function is regulated
by public law and authorization acts and is chamotd by the manifestation of government will or
by its performance through clearance and certibogbower”.

Broadly speaking the concept of Public Body or Rukfficial may include also bodies (and

consequently individuals belonging to them) whidrrg out public utilities (Enel, Telecom,

Municipal Utilities, and so on) regulated by priedaw.

In addition some functions — areas of activitiegrewithout arising directly a risk of crime, mag b

the implementation tool of hypothetic crimes contedtin another Area. The latter, despite being

identified as a risk-prone Area, may “contaminateid other areas without being aware of
participating in an illegal or criminal offense. iRbese areas, the procedures of Organization and

Management Model require checks on the managemedmrganization of the process as a whole.

It is referred in particular to the following areas

1) How to manage financial rosources (for ex. Manag#roéfinancial resources, both incoming
and outgoing, which may cause atypical cash flows);

2) Audits management (Legislative Decree 81/2008, aadits, Inps, and so on and possible
disputes arising from them);

3) Management of ordinary requirements (for ex. Adstmaitive business, management of
possible judicial and extrajudicial cases with .A.

4) management of the process of issuing purchasesofdercess of procurement of goods and
services with reference to purchases managed byetbeant departments of the Company
and/or managed by a service contract, to the staigi®e process related to the application of
supply, the selection of the supplier and the sigrof the contract, use, and management of
contracts, revision of contracts);

5) process management utility with particular refeeetecthe management of gifts, sponsorships,
donations and expenses;

6) procurement process, purchase and sale of raw ialatand products on the market, with
particular reference to the phases of the countigrgalection, negotiation and conclusion of
the contract;

7) the process of selection and recruitment of hureaaurces;

8) management of the process for approval of invdicepayment;

9) company or entities within the same group but distadd in different States for the following
transactions: (i) intercompany contracts purchaselor sales, (i) Management of financial
flows, (iii) intercompany Investments.

The documents related to sensitive crimes-actsvitieatrix and model for risks and controls

measurement is deposited at the Legal DepartmahedCompany.
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10 Reference documentsfor the preparation of Organizational Model

Group Code of Ethics, approved by the Board of @es on March 27, 2013
Quality System: quality manual and procedures

Work Safety Management System

Legislative Decree 231/01

Guidelines

moow»

11  Attachmentsto the Organizational Model

Organization Model — Special Section
Control Protocols
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12 Appendix 1: Evolution of I1tea S.p.A. Organizational Model

DATE

DESCRIPTION

June 11, 2009

Organizational Model / Issue 1 -t Enlgion

July 8, 2011

Organizational Model / Issue 2

Adopts regulations relating to offenses relatingoteach of copyrigh
and inducement not to make statements or to mdke &atements t
the court (pursuant to art. Novies 25 of Legisktdecree no. 231/01)

[®)

October 28, 2004

Code of Ethics / ISSUE 1

March 27, 2013

Code of Ethics / ISSUE 2

This Organizational Model — Issue 3has been approved by the Company Board of Dire@hoits

meeting held on October 15, 2014 and replacegediqus issues.
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