Organisation and management model
pursuant to D.Lgs no. 231 of 2001

wunninglor excellence

GENERAL
SECTION

Revision index/date

Reason for revision and revjsats Drawn up/Verified

00 / 26-02-2021

First issue

Board of Directors

MP3 S.R.L.

Legal and administrative headquarters:
Via Castelfranco, 52 40053 - Valsamoggia

Loc. Bazzano (BO) - Italy

TAX CODE and VAT ID No. 03499581209

REA BO-524026 Share Capital € 5,000,000 fully paid-in

Operational headquarters: Company belonging to

Via Muzza Spadetta, 36 ©

40053 - Valsamoggia N\ I

Loc. Bazzano (BO) - Italy \__/ I pa
group



Organisation and management model
pursuant to D.Lgs no. 231 of 2001

unning/or excellence

GENERAL SECTION

Summary
I 1 oo [UTox i o] o H PP PP PP P PR PPPPPR PP 3
1.1. Offences giving rise to administrative @ il.................cccooiiiiiiiiiiis commm e, 3
1.2.  Condition relieving the company from admiragve liability ..................ooeeeieii i eeeeee, 4
1.3, Confindustria GUIAEINES .........coiiiiiieiiii et 5
2. Adoption of the Organisation, Management andt@biModel ..............cccvvvviiieeiiiiivvsmeeeeeennns 7
2.1. Aims and objectives pursued with the adoptibthhe Model ..............ccccoooiiiiiiiiiiccenee. 8
2.2. Fundamental elements of the MOEl ....meeeeiiiiiiiiiiii e 8
2.3.  Structure of the Organizational MOUE! .ccceeiooooiiiiii e 9
2.4.  Approval and implementation of the referepidaciples of the Model and of the Group Code
OF ETNICS ..o e e e e et e e as 11
3. Structure and organization Of MP3 S.R.L.. o e 11
4. Mapping Of SENSILIVE PIrOCESSES ... oo et e oot et e e e e e e e s e aee e e e e s s e s et e e e e e e e e e eeeeaeeaeaeeeees 12
5. Control tools in potential FiSK ACHVItIES waeee....uuiiiiiiiiiiiiiii e e e e e e e e e e e 14
6. Dissemination of the Model and training Of rE®@S .............c.c.evveiiiiiiiiiiiie e cmmeee e 15
6.1. Dissemination to Internal FUNCLONS. ..o iiiiiiiiee e 16
6.2. Dissemination to EXternal FUNCLONS ... ccoiiiiiiiiiiiiieeiiiee s smee e e 17
7. SUPEIVISOIY BOAI .. ..o e e e e e e e e e e e e e e e e e e e e aaaeaaaaaaaaaaenas 17
7.1, THE FEOUITEIMENTS ....uiiiiiiiiiierieescammmeeeesseeesseuersseeesseesseeeeesaeeresssteaaaeeaeeasaeaaeeaaeeesesannnasaens 18
7.2. Identification of the SUPErviSOry BOArd .occ.........ooooiiiiiiiiiiiee e 18
7.3.  Appointment, term of office and revocation..............ccccuviviiiiiiiiiiiiiiireree e 19
7.4. Functions and powers of the Supervisory BOard...............uvvviveviiiviiiiiieeiiieeeenneeeeeeenn, 19
7.5, INFOrmMAtioN FIOWS........oiiiiiie i e 20
7.6. Reports of the SUPErviSOry BOArd .............oocoiiiiiiiiiiiiiiieiieee e eee e 23
8. DISCIPIINAIY SYSTEIM ...iiiiiiiiiiiiee e st e e e e e et e e e e eemme e e e e e e e e e e e e e e e s annnnneeeas 24
8.1. Violations of the Model subject to discipipaneasures ...........ccccccevveeeeeiiee e 25
8.2.  Measures applicable to the Board of DIreClorS..........ccovvvvvviiiiiiiiieeeeeeece 25
8.3. Measures applicable to0 eMPIOYEES ......ccoceeiiiiiiii i 26
8.4. Measures applicable to parties with contiateiationships with the Company............. 28

Edition Revision Date Page 2 of 28 MOGC-GEN



Organisation and management model
pursuant to D.Lgs no. 231 of 2001

unninglor excellence

GENERAL SECTION

1. Introduction

In enforcement of the delegation referred to in 44 of Law no. 300 of 29 September 2000,
Legislative Decree no. 231 (hereinafter referreddahe "Decree") was issued on 8 June 2001, and
came into force on 4 July 2001. With this Decrée, legislator brought domestic regulations in line
with international conventions on the liability t#gal entities. In particular, these are the Brissse
Convention of 26 July 1995 on the protection of Engopean Communities' financial interests, the
Convention signed in Brussels on 26 May 1997 orfigie against corruption involving officials ofeh
European Community or officials of Member Statex] the OECD Convention of 17 December 1997
on combating bribery of foreign public officials iimernational business transactions.

The Decree, referred to aBrovisions on the administrative liability of lelgantities, companies and
associations, including those without legal perdityig introduced in the ltalian legal framework a
system of administrative liability (defined by dooe and jurisprudence of a criminal or
administrative-criminal nature) applicable to aait(meaning companies, associations, consortg, et
hereinafter referred to as "entities") for exharedyi listed crimes (so-callé@lleged crimes) that are
committed in theiinterest or to theiradvantage
71 by natural persons who are in charge of reptaen, administration or management of these
entities or one of their organisational units withancial and functional autonomy, as well as by
natural persons who exercise, also de facto, threageanent and control of these entities, or
[0 by natural persons subject to the directionupesvision of one of the persons indicated above.
The liability of the entity is in addition to thatf the natural person who materially committed the
offence.

The innovative scope of Legislative Decree no. 2812001 lies in envisaging the administrative
liability of the legal entity in connection with awffence committed. With the enforcement of this
Decree, the entities can no longer claim to be wolired in the direct consequences of offences
committed by private individuals in the interest@the advantage of the entities themselves.

The sanctions system provided for by Legislativer®e no. 231 of 2001 is particularly severe: as a
matter of fact, in addition to monetary sanctidghg, Decree provides for suspension and partiadtat t
disqualification from activity, which can have pement effects for the entities concerned.

1.1. Offences giving rise to administrative liabity

According to the provisions of the law, the compaayninistrative liability applies with reference to
administrative offences, including the followingfdies of crimes (in the absence of indicationg th
articles refer to Legislative Decree no. 231 of 200
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Offences committed in relations with the Public Adistration
IT crimes and unlawful processing of data

Organized crime offences

Extortion and bribery

Forgery of money

Crimes against industry and trade

Corporate crimes

Crimes for the purposes of terrorism

Crimes of female genital mutilation

Crimes against the individual

Market abuse
Manslaughter or injuries committed in violationamficupational
safety regulations

Receiving stolen goods, money laundering and useonfey, goods or
benefits of unlawful origin as well as self-launder
Offences relating to violation of copyright

Inducement not to make statements or to
make false statements

Environmental offences
Employment of citizens of third countries whoseyssairregular
Racism and xenophobia

Fraud in sporting competitions, abusive exercisgaohbling or betting ‘
Art. 25-quinquiesdecieé

Tax crimes
Smuggling
Attempted crimes

Transnational crimes

Offences related to the production, trade, coueti@nfy of trademarks,
misleading signs, etc. of virgin olive oil

Art. 24

Aa-bis
 Art. 24-ter

Art. 25

Art. 25-bis

Art. 25-bis.1
Art. 25-ter

Art. 25-quater

Art. 25-quater.1

Art. 25-quinquies

Art. 25-sexies

Art. 25-septies

b Ars-hovies -

Art. 25-octies

Art. 25-decies

Art. 25-undecies

Art. 25-duodecies

Art. 25-terdecies

Art. 25-quaterdecies

Art. 25-sexiesdecies 3

Art. 26
Art. 10
L. 16/03/2006, n. 146
Art. 12
L. 14/01/2013,n. 9

1.2. Exemption condition for the company's adminigative liability

Having established the administrative liabilitytbe entities, art. 6 of the Decree establishes ttiet
company shall not be held liable if it can provattit has adopted and effectively implemented, fgefo
the fact was committedprganisation and management models capable ofgmméng offences of the

same nature as that committed".
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The same regulation also provides that a supesvisoard be set up within the company, in order to
supervise the implementation, effectiveness andrgbace of the aforementioned models, as well as to
ensure their updating.

These organisation, management and control mokletsihafter referred to as the "Models"), pursuant
to art. 6, paragraphs 2 and 3, of Legislative Deane. 231 of 2001, shall meet the following
requirements:

[ identify the activities within the scope of whithe crimes provided for by the Decree may be
committed;

[J provide for specific protocols aimed at plannidg tdevelopment and implementation of the
company's decisions in relation to the offencdsetprevented,

[ identify the methods for managing the financedources suitable for preventing commission of
these offences;

[J provide for information obligations towards thedgappointed to supervise the implementation of,
and compliance with the models;

[J introduce a disciplinary system suitable for samihg non-compliance with the measures
indicated in the Model.

If the offence is committed by persons who hold ijpmss of representation, administration or
management of the company or of one of its orgéoisal units with financial and functional
autonomy, as well as by persons who manage andottin¢ same, even de facto, the company shall
not be liable if it proves that:

1 the management body had adopted and effectirgllemented, prior to the commission of the
offence, a Model suitable for preventing offenceéthe same nature as that committed,;

[J the task to supervise the implementation of, adgptiance with the Model and to ensure its
updating has been entrusted to a company bodyautdnomous initiative and control powers;

[J the subjects committed the offence by fraudiyjyeavading the Model;

[J there has been no omitted or insufficient suip&Em by the supervisory board regarding the
Model.

If, on the other hand, the offence is committedbbysons subject to the management or supervision of
one of the persons indicated above, the company Isédiable if the offence was committed as a
conseqguence of failure to comply with the manageéraad supervisory obligations. In any event, this
non-compliance shall be excluded if the companipr o the commission of the offence, had adopted
and effectively implemented a Model suitable foeyanting offences of the same nature as that
committed.

1.3. Confindustria Guidelines

By express legislative provision (art. 6, paragréhhLegislative Decree no. 231 of 2001), the
organisation and management models may be adopsetilon codes of conduct drawn up by the
associations representing the entities, commurddat¢he Ministry of Justice that, in agreementhwit
the competent Ministries and within 30 days, mayésobservations on the suitability of the models t
prevent offences.
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The company is a member of Confindustria, whicl2®@2 issued the first version of it&uidelines

for the construction of Organization, Management &ontrol Models pursuant to Legislative Decree

no. 231 of 2001"most recently updated in 2014.

The Confindustria Guidelines indicate a path tlaat lse summarised as follows:

[ identification of the areas of risk, in order tmflight the corporate functions within which the
prejudicial events provided for by the Decree meguo;

[l preparation of a control system capable of premgntisks through the adoption of specific
protocols.

The most relevant components of the control systemised by Confindustria are:
Code of Ethics;

organizational system;

manual and IT procedures;

powers of authorization and signature;

control and management systems;

communication to and training of staff.

O O0OoOooogad

The components of the control system shall alsimd@red by the following principles:

verifiability, documentability, consistency aodngruity of each operation;

[J application of the principle of segregatiordaties;

0O documentation of controls;

[J provision of a suitable sanctioning system forutoation of the rules of the Code of Ethics and
the protocols.

O

As required by the regulation, the Board resporeditat supervising the organisational model shall
possess suitable requisites, which can be sumrdas®llows:

[l autonomy and independence;

[J professionalism;

[J continuity of action.

Finally, the company shall guarantee that the Sugery Board:

[0 has access to and can manage appropriate ifshaggources for the performance of its tasks;
[l receives specific information flows.

In this regard, it is necessary to specify thathaut prejudice to the requirements imposed by the
regulations, failure to comply with specific poirdsthe aforementioned Guidelines shall not aftaet
general validity of the Model. As a matter of faitte Model adopted by the company shall necessarily
be prepared specifically referring to the actulation of the entity, and therefore it may alsvid®
from the Confindustria Guidelines, that are of aagal nature.
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2. Adoption of the Organisation, Management and Quatrol Model

The Company is attentive to the need to ensuredssr and transparency conditions in the performance
of business and corporate activities. To this afttiough the law provides that adoption of the Mode
is optional and not compulsory, the Company, ajsonuequest of the Parent Company, has started a
project focused on continuous analysis of the aatgocontext. This is aimed at highlighting theaare
and methods that may lead to the crimes providedyolLegislative Decree no. 231 of 2001, and
consequently developing an Organizational Modelststent with the specific business activity. This
analysis has also included the evaluation of tlyamsation, management and control tools already in
use, for the purpose of verifying their effectivesén terms of risk containment.

To ensure that the Organizational Model thus dgeraremains effective over time, MP3 S.R.L. has
also envisaged a continuous monitoring processitfomctivity, both in relation to the predicate
offences identified, as well as regarding the ratguy evolution that Leg. Decree 231 of 2001 may be
subject to. In the event that the monitoring predaghlights company activities that are subjedht®
risk of committing one or more alleged crimes, osgible new crimes that the Legislator can deade t
include in the Decree, MP3 S.R.L. shall evaluae dpportunity to integrate this Model with new
control measures and/or new Special Parts.

This initiative has been taken in the belief ttnet &doption of the Model may constitute a valid foo
raising the awareness of all those who work inrthme and on behalf of the Company, so that they
behave correctly and consistently in the perforreaof their activities, thus preventing the risk of
committing the crimes provided for by the Decree.

In this regard, it should be noted that the Orgatonal Model pursuant to Legislative Decree nd. 23
/ 2001 of MP3 S.R.L. is part of a very rigorous trohorganisation, based on the implementation of
management systems to monitor various aspects:

- UNI EN ISO 9001:2015 certified quality managemsygtem,

- hygiene and health safety system according toBiRE€ (British Retail Consortium) Global
Standard for Food Safety certified standards,

- membership in the IPPR association (Institutetfier Promotion of Recycling Plastics), with
the awarding of the PSV (Plastics Second Life) mattesting to the adoption of an
environmental product certification system for miale and products obtained from plastic
waste recycling,

- adoption of a Personal Data Self-regulatory Cexiguring that personal data are processed in
accordance with Legislative Decree 196/03 and EguR¢ion 2016/679.

The Management Systems and the Self-Regulatory @adan integral and substantial part of the
Model.

Edition Revision Date Page 7 of 28 MOGC-GEN



Organisation and management model
pursuant to D.Lgs no. 231 of 2001

unninglor excellence

GENERAL SECTION

2.1. Aims and objectives pursued with the adoptionf the Model

With the adoption of its Organisational Model, hempany aims to:

[ verify that all persons working in the name andbehalf of the Company in the activity areas at
risk are aware that they may incur in offences exttbjo criminal sanctions against them, and
administrative sanctions imposed on the Companyhé event of violation of the provisions
contained therein;

T reiterate that these forms of illegal behavioualisbe strongly condemned by the Company, since
they are always contrary to the provisions of tiwe And to the Group's "Code of Ethics" that the
Company intends to follow in performing its busimesctivities (even if the Company may
apparently benefit from them);

[l thanks to a monitoring action on the activity area risk, allow the company to promptly take
measures in order to prevent or countering the dssiom of the offences in question.

In relation to the above, the Organizational MaafeVIP3 S.R.L. has the purpose to:

[l define a clear and formalised organisationaesgsfor the purposes of preventing alleged offence
pursuant to Legislative Decree no. 231 of 2001;

[ assign powers (authorizations and signatures) istens with the Company's management
responsibilities;

[J establish procedures for recording, authorisird\arifying each operation deemed critical,
establish a Supervisory Board with autonomoiigtive and control powers;

define appropriate information flows within t@empany and/or addressed to the Supervisory Board,;
train personnel on the characteristics of theld@and the responsibilities of each individual,
identify an appropriate disciplinary system tocgim any conduct or acts that do not comply with
the provisions of the Model and the Group's CodEtbics.

U
U
U
U

2.2. Fundamental elements of the Model

In relation to the provisions of Article 6, paragha2, of Legislative Decree No. 231 of 2001 and the

Confindustria Guidelines, the fundamental requinet®en the development of an Organisational

Model can be briefly summarised as follows:

[l mapping of "sensitive" company activities, tlese activities that, due to their nature angbeco
may lead to commission of the offences referredntthe Decree and are therefore subject to
analysis and monitoring;

71 analysis of existing protocols and definition tbkir implementation with the aim of assuring
suitable control principles in relation to "seiv@t company activities;

[1 management of financial resources suitablegagnt the commission of offences;

] identification of the Supervisory Board (hereieafélso referred to as "Board" or "SB"), that shall
be entrusted with specific supervisory tasks raggrthe effective and proper implementation of
the Model;

1 definition of appropriate information flows tocifrom the Board,
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[J information, awareness and dissemination - atathpany levels - of the rules of conduct and
procedures established within the Organisationaddfto

{1 definition of the responsibilities in the apprgvethnsposition, integration and implementation of
the Model, as well as in the verification of its@itioning and of the company conduct with relative
periodic updatinggx postcontrol).

2.3. Structure of the Organizational Model

Group Code of Ethics

The companies of ILPA Group, of which MP3 S.R.L.asmember, have formalised the ethical
principles that inspire the management of theiivaiets on a daily basis in a Code of Ethics, which
also includes specific rules of conduct aimed atiasg a more effective control in the areas inwayv
crime risks.

ILPA GROUP's Code of Ethics:

[J bases its relations with third parties, especialith the Public Administration, on principles of
correctness and transparency;

[l draws the attention of the employees, collabosatsuppliers and, in general, of all the operators
with whom it works, to the timely observance of kgable legislation, of the behavioural rules
provided for by the Code of Ethics itself and by tBrganisational Models, as well as of the
procedures that monitor the company processes;

[ identifies specific criteria of conduct, that dshbe adopted in the course of daily activities,
addressed to all those who work in with the comgsaof the Group.

Organisational, Management and Control Model

This is the set of instruments (described in then&al Section, in the Special Sections and in the
relative Procedures) aimed at monitoring and mangagrocesses potentially at risk, preventing illega
conduct, sanctioning, repressing and counteringsibles violations of the law, as well as of the
company rules and principles.

The General Section, in addition to providing a&bmtroduction to the legislation, aims to deserib
the organizational structure of MP3 S.R.L., withtjgallar reference to the various functions
and related tasks and responsibilities;
the constituent principles of the disciplinary syst
the criteria adopted for the appointment of theeBuigory Board.

The Special Sections, on the other hand, refelltadministrative offences which, based on a risk
analysis, may in abstract terms be committed ircthese of the company operations. In fact, foheac
family of offences, the company areas at greatsst are identified, and specific actions and/or
containment procedures
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aimed at avoiding or at least reducing the possilof committing one or more alleged offences are
duly referred to.

As regards the methods used, the process thatolethet Model drafting first required proper
identification of the potential crime risks conregttwith the company's activities, through a risk
analysis that involved the following activities:

1. based on the analysis of the companyigtsite, activities and organisation, the areas and

processes most likely to be subject to the riskcaimitting the offences provided for by
Legislative Decree no. 231 of 2001 (Identificat@frspecific risks) were identified;

2. the organisational analysis was studied ipthdéoy checking the management procedures,
protocols, information flows and instructions atifgan place within the company, with particular
reference to their suitability and effectivenesstéarms of prevention of the specific offences
identified (Analysis of the existing control system

3. where the existing control system proved to bsufficient, corrective measures and/or
additions were identified, in order to bring thekriof committing the identified offences to an
acceptable level to all effects (Adaptation of ineventive control system).

MAPPATURA DEI PROCESS| A RISCHIO
ELENCO DEI POTENZIALI RISCHI
AMNALISI DEL SISTEMA DI CONTROLLO

VALUTAZIONE DEI RISCHI RESIDUI

—
*
—
T

PREDISPOSIZIONE RISCHIO

STRUMENTI DI
CONTROLLO

ACCETTABILE?

SISTEMA DI CONTROLLO IN GRADO DI
PREVENIRE I RISCHI

MP3 S.R.L.'s risk containment actions and procesligve been developed in the light of three key
rules and namely:
1. segregation of the roles in carrying outwibis at risk;
2. traceability of decision-making processes, tlear identification of intermediate levels of
authorisation and control;
3. decisions taken on the basis of objective riaiteegardless of purely personal assessments.
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Disciplinary system

As expressly required by the legislation on the iailtrative responsibility of entities, MP3 S.Rhas
established a suitable disciplinary system, comomats with the violation and with a primary
preventive purpose. The system shall be appli¢gdarevent of violation of the regulations envisaged
the Group's Code of Ethics, as well as of the gtoces provided for by the Model.

The system provides for sanctions for each recipigercording to the different type of relationship:
like the Model, it has actually been conceivedtfa top management, all employees, collaboratats an
third parties who work on behalf of MP3 S.R.L. @vhk legal relations with it, envisaging appropriate
disciplinary measures in some cases and contracteasures in others.

Supervisory Board

The Organisational Model is completed with the llisghment of a Supervisory Board (SB) that, as
provided for by Article 6 of Legislative Decree r&81 of 2001, shall have autonomous initiative and
control powers in order to supervise the implemina effectiveness and observance of the same
Organisational Model, also verifying its updating.

The appointment of a Supervisory Board is a necggsadition for ensuring the effective adoption of
the OCMM and for enjoying the liability exemptioropided for by the legislation.

2.4. Approval and implementation of the referencerinciples of the
Model and of the Group Code of Ethics

Since the Model is an "act emanated by the exezlbdy" (in compliance with the provisions of art.
6, paragraph 1, letter a) of the Decree), the Badr®irectors shall be responsible for preparing,
approving and implementing it, by means of a speo#solution.

Similarly, the adoption of the Group's Code of Eshshall also be approved by resolution of the @oar
of Directors, as it is an integral and substaméat of the Organisational Model.

3. Structure and organization of MP3 S.R.L.

MP3 S.R.L., a company in operation since 2016uily owned by the parent company ILPA S.P.A.
and operates in the plastics sector. Its main catp@urpose isthe production of plastic laminates,
the processing, transformation, sale and trade,drhand export of plastic materials, plastic arésl
and related products, as well as any other activétiated or connected with the production of plasti
materials. The company's purpose is also the pi@visf logistics services to the group companies”

In order to carry out its functions and activitiddP3 S.R.L. employs about 210 people, including
employees and collaborators, that work in team waiternal consultants with whom specific
agreements are stipulated.
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The registered and administrative office of the @any is in Bazzano, Via Castelfranco, 52 -
Valsamoggia (BO), while the manufacture of plastieets, foils, tubes and profiles is carried othat
operational headquarters, located in the same dhatat 36/38 Via Muzza Spadetta.

MP3 S.R.L. organization can be outlined as follows:

1) Sole Director,

2) Special proxyin financial/banking areas;

3) Service contracts (formalised service contraotfting to services managed by the Parent
Company: in particular these are general serviedsjinistrative and financial processes,
management of IT systems, human resources, punghasbgistics and research and
development;

4) No. 5 Operating Business Units, named as follows

Commercial area,

Marketing area,

Production area

Technical area

Research and development

® oo T D

It should be specified that the company businesisiées are carried out in close synergy with the
Parent Company, through various service contrabtshaoutsource those activities that are not $grict
productive to ILPA S.P.A.

As the parent company, ILPA S.P.A. carries outasertctivities on behalf of its subsidiaries. The
functions concerned are as follows:

Administrative and Financial Management;

IT infrastructure management;

Human Resources Management and General Services;

Centralised Purchase Management;

Logistics management;

Research and development.

4. Mapping of sensitive processes

The processes considered relevant for the purpdsbe Model preparation are those which, following
specific analysis, have highlighted risk profilesen if only potential, connected with the violato
that may be committed in relation to the allegeférafes indicated in Legislative Decree no. 231 of
2001.
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Based on the analysis of the company organizatiothe actual decision-making and operational
centres of the company, the following 4 sensitivaern-areas can be identified for the purposes of

the organizational model

Procurement Process

- Supplier selection and evaluation

- Issuing orders and contracts

- Selection, validation and monitoring of
processes entrusted to external suppliers

- Verification of purchased products/services

- Complaint management

- Logistics management

. 4

For each of the processes defined above, an imdapalysis was carried out to identify the
potentially applicable alleged offences, in relatito which the risk acceptability level was
subsequently calculated by applying the fornRid® x M, where:
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R = Risk index;

P = Probability: expresses the number of times aagdping event may occur (value between 1 and 5);
M = Magnitude: is the quantification of the harmfukat, once it has occurred

(value between 1 and 5).

Degree of
probability
and
magnitude

Very high

Value

Moderate

Negligible

HNw-hU‘l

M 1

2 3 4 5

o s

8 20

10 [25 |
IfPxM - No action (acceptable risk)

|
| IfPxM | 6—10 Action required within 1 year
| IfPxM | Action required within 1 month
| lfPxM | Action required within 3 days
The evaluation shall be periodically updated andiifreal if significant violations of risk containmen

actions are identified, if there are changes indifganisation or in the reference standards anayn
event, whenever there is a change in the risk index

ga b W N P X

5. Control tools in potential risk activities

MP3 S.R.L. has envisaged some useful orientati@hraanitoring tools for the different sensitive
processes. These shall be added to the pre-existinggol and verification system and shall be
applied, in particular, to the activities with ajhéer risk.
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The control tools thus identified include:

[J ethical principles of the Company, also on the basis of the provssifrthe Group Code of Ethics;

[ rules of conductsuitable for ensuring that company activities @maied out in compliance with
laws, regulations and the integrity of company &sse

[l system of delegations and powers of attorneyarough which, within the company organisation
chart, specific powers and responsibilities arégass;

[ internal procedures to monitor the processesrttet give rise to the conditions, opportunities or
means for committing the types of offences provitedby Legislative Decree no. 231 of 2001.
Each internal procedure shall be characterisetidydilowing elements:

o definition and regulation of the methods andrgpfor carrying out the activities;

0 traceability of the deeds, operations and traiwacby means of suitable documentary
support attesting to the characteristics and modina of the operation and identifying
the persons involved in various ways in the samath(aisation, execution,
registration, verification phases);

o0 clear definition of the responsibilities relatedhe different activities;

0 objective criteria for taking business decisjons

0 suitable formalisation and dissemination of pihecedures to the company's personnel
and collaborators;

{1 segregation of duties by means a fair distribution of responsibiliti@sd appropriate levels of
authorisation among the various company functionsline with the tasks assigned and the
positions held within the organisation, in order d@woid functional overlaps or operational
allocations that concentrate critical activitiesaosingle person;

[1 monitoring activities and security mechanisms that assure adequatefwataccess to company
data and assets;

[1 documentation of the control activitiescarried out on the company transactions.

The control systems in place for each sensitiveges/activity at risk highlighted are summarised in
the Special Sections of this Model.

6. Dissemination of the Model and training of resarces

The principles of the Code of Ethics and of the aigational Model shall be addressed to all those
who work to achieve the company's corporate purpos® objectives (hereinafter referred to as
"recipients”). Therefore, these shall include thenmbers of corporate bodies, employees, external
collaborators, consultants, trade and/or finangatners, as well as all persons involved in tharob

and supervisory functions of the company, suchfasexample, legal auditors and members of the
Supervisory Board pursuant to Legislative Decree28d of 2001.
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Based on the above, timely and consistent diss¢iminaf the contents of the Code of Ethics and of
the Organisational Model to the recipients shalhatiblute a guarantee and control instrument of
primary importance.

For this reason, MP3 S.R.L. has drawn up spedsis for the dissemination of the documents that
make up the Organizational Model, differentiatihg stakeholders between "Subjects within the
company" and "Subjects outside the company", #sdrollowing diagram:

SUBJECTS WITHIN THE COMPANY MODEL 231
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Others (only subject justified request to the managment)

6.1. Dissemination to Internal Functions

For the dissemination of the contents of its Orgatndonal Model to the Internal Functions, MP3 S.R.L
shall adopt the following procedure:
an initial communication shall be sent to all im@rfunctions, concerning the adoption of the
Organisational Model 231 by the Company;

Edition Revision Date Page 16f 2¢ MOGC-GEN



Organisation and management model
pursuant to D.Lgs no. 231 of 2001

unninglor excellence

GENERAL SECTION

a copy of the Code of Ethics and the Organisatidadiel 231 shall be delivered directly or
through computer access to all newly hired staffjdating the Special Part(s) of interest, in
order to provide them with knowledge consideregrohary importance;

each employee shall certify to have read the Cod#hics and the Organisational Model 231
by signing a special form for acceptance of theirtent;

the reference documentation shall be stored (Osgdonal Model, Code of Ethics, forms,
procedures, etc.) in a dedicated area of the coynparver, where it shall be kept constantly
updated and available to all personnel for consaia

In addition to the above, MP3 S.R.L. shall adogining/information programmes for all the persons
working within the Company, according to the pasitheld, the powers and proxies assigned and the
risk level of the company area in which they operat

The information and training activities shall benphed and carried out at the time of hiring orhat t
beginning of the employment relationship, as wellvehen there are changes in the employee's
function, or when there are changes in the Modah ¢tine event of other factual or legal circumsesnc
that make such activities necessary in order tarensroper application of the provisions set outhim
Decree.

Participation in the training courses is mandatory.

6.2. Dissemination to External Functions

The Code of Ethics, together with an abstract & @rganisational Model (where sensitive or
confidential information will be omitted) shall Ipeiblished on the Company's website in order to make
it available to all interested External Functions.

MP3 S.R.L. shall inform the subjects who operatdehalf of the Company under the supervision and
coordination of the company's top management (gfers in particular to consultants and/or external
collaborators who operate in areas and activitiesisk) of the existence of the behavioural and
procedural rules of interest. MPR S.R.L. shall jlevthem with specific information on the policies
and procedures adopted by the Company on the tfatsie Model, as well as on the consequences that
any behaviour contrary to the provisions of the Blodnd of the Code of Ethics, or to applicable
legislation, may have with regard to contractutdtiens.

In addition, special clauses shall be includedha tontractual relationships with these subjects,
envisaging the termination of the relationship WiR3 S.R.L. in the event of violation of the above
mentioned behavioural and procedural rules.

7. Supervisory Board

Article 6, paragraph 1, letter b), of Legislativedee No. 231/01, referring to the company exemptio
from liability, to the adoption and effective implentation of an Organisation, Management and
Control Model suitable for preventing that the offes considered by the legislation be committesl, ha
provided for the establishment of an
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internal Supervisory Board (hereinafter also reférto as "SB"), that shall be specifically in creagg
"supervising the implementation of, and compliaméth the Organisational Model and ensuring its
updating”.

7.1. The requirements

The requirements that shall characterise the SigmewBoard are:

{1 autonomy: the tasks assigned to the Supervisody Bequire that it be endowed with autonomous
initiative and control powers. In order to ensure autonomy required, an appropriate expenditure
budget shall be allocated to the Board. This db&bkufficient to assure performance of the control,
verification and updating activities for the Mod#iere including, if necessary, the acquisition of
consultancy services;

T independencethe Supervisory Board shall not perform operatidasks, so that it is not involved
in processes and/or activities that are subjedtstcsupervision. However, in carrying out its
activities and functions, the Board shall not bleject to the hierarchical and/or disciplinary power
of any corporate body or function. Finally, thehal§be no significant economic interests between
the members of the Board and the Company. Thignergent can be met, among other things, by
ensuring that the Board's decisions are final amy mot be questioned by the company's top
management, and by providing for periodic reportm¢he Board of Directors;

[J professionalism the members of the Board shall have specifidssiitd experience for conducting
audits and investigations; they shall also be dwigwledgeable with the activities that they shall
supervise within the scope of their role. This eletaristic, together with the requirement of
autonomy and independence, shall assure thatjtitigiements are objective.

[J continuity of action: the Supervisory Board shall be appointed for ficsent period of time to
ensure that it has full knowledge of the compaagtivities, the operational processes in place and
the changes that may occur during the course ofdhgpany's life, in order to constantly monitor
and update the Model over time.

The members of the SB shall also be required td nex&in subjective requirements, such as:
integrity (art. 2, c. 1, lett. a) and b) and c.fMinisterial Decree 162/2000);
absence of causes of ineligibility and disqualifima (art. 2382 civil code.);
absence of convictions for one of the crimes ther@eapplies to.

7.2. Identification of the Supervisory Board

Based on the characteristics highlighted abovespeeificity of the tasks assigned to the Superyiso
Board, as well as on the current organization, MPR.L. has deemed it suitable to identify and
regulate the Board either in a collective form, with a board composed of three members - annater
one without operational tasks within the compamgd awo external members, experts in criminal and
company matters - or in a monocratic form, in tiespn of an external professional with proven
experience and skills. The decision on whether tgpa collegial or monocratic form for the
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Supervisory Board shall be taken by the Board ofe@ors at the time of appointment. The
remuneration of the members for their entire offmen shall be determined at the same time.

Alongside the Supervisory Board, a "Head of theaDrsptional Model 231" may be appointed. This
figure shall be responsible for supporting inforimat collection, organising and providing the
operational secretary services for the Board within Company, for first level control and shallde
liaison between the Supervisory Board and the Companctions.

The operations of the Supervisory Body shall beegoed by specific Regulations, prepared by the
same Board and shall be submitted to the Boardretirs for acknowledgement.

7.3. Appointment, term of office and revocation

The Board of Directors shall decide on the appoamiof a collegial Board or monocratic Body, its
composition and the remuneration for each membef@rthe entire office term.

The office term of the Board/Body shall be threargerenewable for an indefinite number of times.

At the end of each office term, or in the evenfafeiture, revocation or resignation, or in anyea
termination of the member, the Board of Directohslisverify the existence of the requirements
indicated in paragraph 7.1 before any new appointme

Furthermore, the Board of Directors may, at anyetiamd with a motivated resolution, revoke the
mandate of the Supervisory Board in the event ttatrequirements of autonomy and independence,
integrity, professionalism and continuity of actioecessary for the exercise of this function have
ceased to exist, or when causes of incompatilhibitye occurred.

With the favourable opinion of the Board of Statyt®uditors, the Board of Directors may also
revoke, before its natural expiry date and with @ivated resolution, the mandate of the Supervisory
Board in the event of partial or global lacks i therformance of the tasks assigned, or if there is
manifest negligence or inexperience in the perfoicaaof the same tasks.

7.4. Functions and powers of the Supervisory Board

The Supervisory Board shall be entrusted with #s&g defined by art. 6 of Legislative Decree nd. 23

of 2001, there including:

01 verification of the efficiency and effectiveneddite Organisational Model adopted with respect to
preventing and impeding that the offences proviftedy Legislative Decree no. 231 of 2001 be
committed;

[J verification of compliance with the methods andgadures provided for by the Organisational
Model and identification of any behavioural dewat that may result from the analysis of
information flows and from the reports that the agers of the various functions shall be bound to
submit;
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[l reporting any necessary updates and adjustmentiseoOrganisational Model to the Board of
Directors, in order to implement them via amendmemtd/or additions that may be required as a
result of:

0 significant violations of the prescriptions b&tOrganizational Model;
o significant changes in the internal structurthe Company and/or in the methods for
performing the business activities;

o legislation amendments to Legislative Decree23d. of 2001, or any amendments that provide
for new hypotheses

of direct liability of a legal entity;

[ following ascertainment of violations of theganisational Model, reporting the same to the Board
of Directors for decisions regarding disciplinargasures;

[J preparing an information report for the Board dfebtors, at least once a year, regarding the
verification and control activities carried out aheir outcome.

In carrying out its functions, the Supervisory Bbahall have the faculty to:

[ issue instructions and service orders to reguls activities;

[J access any company document relevant to the peafose of the functions assigned to it pursuant
to Legislative Decree no. 231 of 2001;

[J make use of external consultants with proven gsifmalism in all events where this is necessary
to perform verification and control activities;

[l request information, data and/or news connegtttdthe various corporate activities relevantrte t

Model from the members of the corporate bodiesh#els of the corporate functions and from all
personnel in general. Such information and datl Bbarovided promptly.

The Board of Directors may at any time requestrmfition from the Supervisory Board, that may, in
turn, ask to be heard in order to report on thelementation of the Model or on specific situations.
The Board may also coordinate its activities whie pther internal control bodies of the Company,
such as the Control Body (Auditors) and the Legadiifor.

7.5. Information flows

Art. 6, c. 2., lett. d) of Legislative Decree n@12of 2001 identifies specific "information obligats
towards the Body in charge of supervising the inm@etation of, and compliance with the Models”. A
systematic and structured reporting system shalletore be provided for. This shall apply to risk
topics/facts that - when detected and analysed! -alldw the Supervisory Board to take appropriate
actions and start further investigations regarding anomalous situations and/or offences.

For this purpose, the control procedures applicabkensitive processes implemented by MP3 S.R.L.

envisage, as an integral part, the activation et information flows addressed to the Supemyiso

Board. The number and type of information may cleaoeger time as a result of:

[ insufficient and/or incomplete information that dot allow retrieval of useful indications to
facilitate the supervisory activity on the effeetiness of the Organisational Model;
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[1 changes in the internal structure of the Compard/ax the methods for performing the business
activity;

[J regulatory amendments to Legislative Decree né. #3001 or amendments that provide for new
cases of direct liability of legal entities.

In addition to the above, in compliance with theyisions of par. 2-bis of the already mentioned @ért

of Legislative Decree no. 231 of 2001, MP3 S.R s ldecided to activate specific reporting channels
in agreement with the Supervisory Board and in otdesafeguard the company integrity. Such
channels shall allow submitting detailed reportslliit conducts, pursuant to the Decree and based
precise and concordant factual elements, or vasiatof the organizational and management model of
the entity, that they have become aware of in cotime with the functions performed. These channels
shall assure that the identity of the whistleblovier handled as strictly confidential in the report
management.

The Supervisory Board shall be informed througlorespfrom employees, managers, other companies
about facts that could lead to the company ligbilihder Legislative Decree 231/01. The following
requirements shall apply in this respect:

REPORTING BY COMPANY REPRESENTATIVES OR THIRD PARTI ES

[J employees, managers and consultants who beconre afvtacts or conduct that may constitute a
violation of the Model or that are not in line withe rules of conduct adopted by the Company,
shall have the opportunity to report them to the SB

[J whistleblowers shall be protected against any fofnnetaliation, and the confidentiality of their
identity shall always be assured, without prejudeall legal obligations and the protection of
those who are accused wrongly and/or in bad faith;

[J the Board shall evaluate the reports receivedpmssible reporting to the Board of Directors;

(1 the reports shall be submitted in writing, notamonymous form and shall be addressed to the
Board, to the e-mail address specifically providéablv-whistleblowing-mp3@agmail.con
Alternative reporting methods (e.g. regular maigynalso be identified;

[l the reports received shall be collected and stamed special archive accessible only to the
members of the Supervisory Board.

The Whistleblowing Law (Law no. 179/2017, in forsince 29.12.2017) amended Article 6 of
Legislative Decree 231/01 by adding paragraphss2-Biter and 2-c, thus extending whistleblowing to
the private sector as well.

In particular, the Decree now expressly establishasthe Models shall provide for:

a) one or more channels allowing the top manageet employees to submit - in order to
protect the integrity of the company - detailedarép of unlawful conduct (pursuant to the
Decree and based on accurate and consistent tactsdlations of the same organizational
and management Model that they have become awaie @fnnection with the functions
performed,;
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b) at least one alternative reporting channgabbe of protecting, by IT means, the confidertyali
of the whistlblower's identity;

C) the prohibition of retaliatory or discriminayo actions (direct or indirect) against the
whistleblower, for reasons directly or indirectglated to the report;

d) disciplinary sanctions against those whdatethe whistleblower protection measures. Using
the aforementioned discriminatory measures ag#uesivhistieblower may be reported to the
National Labour Inspectorate, to the extent otampetence, not only by the whistleblower
but also by the trade union organization indicabgdthe whistleblower. Any retaliatory
dismissal (or change of job tasks or other retafjabr discriminatory measure taken against
the whistleblower) shall be null and void. In thégard, the employer shall be bound to prove,
during the proceedings, that any negative (broaggaking) measures taken against the
whistleblower have been based on reasons extranedus report.

Pursuant to this provision and in particular to flievisions under letter b), the SB can be informed
directly using the e-mail address indicated abagehis is not connected to the company IT system.

INFORMATION REQUIREMENTS RELATING TO OFFICIAL ACTS
In addition to the above-mentioned reports, it andatory to send the Supervisory Board information
concerning:

[0 acts, measures, communications and/or newsngpfram the judicial police or other authorities,
relating to investigations carried out in relatiorthe hypothesis that any of the offences referred
to in Legislative Decree no. 231/ 2001 have beenritted:;

[ requests for legal assistance forwarded by ergplayconsultants, etc., to the company in the
event of legal proceedings commenced,

[l reports prepared by the heads of company depatsnasrpart of their control activities and that
may highlight facts or omissions of a critical matuegarding compliance with the Decree
provisions;

[l news relating to disciplinary proceedings agathst recipients of the Organisational Model or
measures for dismissal of the same with the r&atasons, if they are linked to the commission
of offences pursuant to Legislative Decree 231/Odiaation of the Model,

[J initiation of investigations or inspections ligjcial or supervisory authorities;

[0 changes in the delegation and proxy system andgesain the articles of association or
organisational structure;

{1 any applications to obtain public funds to managéo obtain financial instruments for funds
already managed.
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7.6. Reports of the Supervisory Board

The Supervisory Body shall report periodically arginecessary on the implementation of the Model

and shall suggest the need for updates, if any SBheay use two reporting systems:

1 the first one provides for ongoing reporting te bhairman of the Board of Directors or to the Sole
Director in the event of particularly significamntemts regarding relevant violations of the Model
that may suggest the commission or attempted cosionisof offences that may lead to the
application of liability under Legislative Decree.r231/2001. A copy of this communication shall
also be sent to the Control Body.

01 the second system provides for periodic repgrtat least once a year, to the Board of Directors
and the Control Body.

In any event, the Board of Directors shall haverigat to request the SB information regarding the
performance of their supervisory activities.

In order to safeguard the principles of autonomg Brdlependence, MP3 S.R.L. shall adopt specific
forms of protection for the Supervisory Board, imder to avoid risks of retaliation to its detrimdaot

the activity carried out: in particular, any achttithanges or interrupts the relationship of then@any
with the members of the SB shall be submitted ¢obiinding opinion of the Control Body.
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