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Organization, Management and Control Model of Angelini Pharma S.p.A.

DEFINITIONS

The following definitions apply to all parts of the Model; additional definitions may be contained in the

Special Parts.

Chief Executive Officer The Director to whom the Board of Directors has delegated its pow-
(“CEQ") ers pursuant to Art. 2381, Section 2, of the Civil Code.

Document defining the ethical and social responsibilities and princi-
ples of conduct to be complied with by all parties taking part in the

Code of Ethics activities of the Company, including “stakeholders”, in the organiza-
tion of their business activities.
Company Angelini Pharma S.p.A.

Individuals who act in the name and/or on behalf of Angelini Pharma

Consultants S.p.A. on the basis of a mandate or other collaborative relationship.

Legislative Decree June 8, 2001, no. 231("Requlations governing the
Decree or Legislative De- administrative liability of legal entities, companies and associations,
cree no. 231/2001 including those without legal personality, pursuant to article 11 of
Law no. 300 of September 29, 2000").

The organizational act adopted by the Head of the company's func-
tional area or organizational unit, whereby the role and responsibili-
ties of a member of a company function, department or organiza-
tional unit is defined.

Delegation

Those who are obliged to collaborate with the company by means of
Employees remuneration, providing their intellectual or manual work in the em-
ploy and under the direction of the entrepreneur.
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Guidelines

The Guidelines adopted by associations representing bodies for the
preparation of organizational, management and control models pur-
suant to art. 6, paragraph 3, Legislative Decree no. 231/2001.

Internal regulations

The system of internal documents relevant to guaranteeing the effi-
ciency, organization and compliance of the company's activities and
processes with the applicable reqgulations, as well as to preventing
the risk of predicate offenses leading to corporate liability pursuant
to Legislative Decree no. 231/2001.

Organization, Management
and Control Model (“OMCM"
or “OMM")

The organization, management and control model envisaged by the
Decree, adopted by Angelini Pharma S.p.A. and represented by this
document, the Special Parts and the Annexes, which are an integral
part of it.

Partners and Collaborators

The contractual counterparties with which the Company cooperates
inthe Areas at Risk.

Power of Attorney

The unilateral legal act whereby the company grants the power to
representitin legal relations with third parties.

Predicate offenses

The types of offenses set out in Legislative Decree no. 231 0f 8 June
2001, which are the fundamental prerequisites for the administrative
liability of the entity.

Recipients of the
Organizational Model

All persons to whom the Model is addressed, and in particular:

e corporate bodies and their members;

e employees;

e the Company's collaborators and consultants involved in areas at
risk who are obliged to comply with the Model by virtue of a spe-
cific contractual clause;
the members of the Supervisory Body, since they do not belong
to the above-mentioned categories.
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Risk

The probability, correlated with the degree of vulnerability of the
preventive measures adopted, that the Company will sufferalossre-
sulting from the commission of a predicate offense for which the en-
tity is held administratively liable under Legislative Decree no. 231 of
8 June 2001.

Risk Areas

Areas of the Company's activity in which there is a risk of one of the
predicate offenses indicated in Legislative Decree no. 231/2001 be-
ing committed.

Sensitive processes

Company processes at risk of committing predicate offenses result-
inginadministrative liability of the entity pursuant to Legislative De-
cree no. 231/2001.

Shareholders' Meeting

The collective body in which the shareholders participate, which,
meeting in ordinary or extraordinary form, passes resolutions in ac-
cordance with the provisions of the law and the Bylaws of the Com-
pany, expressing the corporate will as implemented by the adminis-
trative body.

Supervisory Body (SB)

Body envisaged and requlated by Legislative Decree no. 231/2007,
endowed with autonomous powers of initiative and control, respon-
sible for supervising the effective implementation of the Model and
its updating.

Suppliers

Suppliers of goods and services used by the Company in the areas or
activities at risk.
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THE COMPANY:
ANGELINIPHARMA S.P.A.

Angelini Pharma S.p.A. (hereinafter also referred to as the “Company”) is a company active, inter alia, in
the chemical/pharmaceutical, biotechnology and hygiene/healthcare industrial sectors.

The Company is engaged in the production and marketing of prescription drugs, specific drugs for hos-
pital use, generic drugs, self-medication products (also known as "over-the-counter” or "OTC" drugs),
everyday wellness products, natural supplements and disinfection products.

It is controlled by Angelini Holding S.p.A.

The Company's purpose is the study, research, development, production, engineering and trade, in-
cluding wholesale and large-scale distribution, of pharmaceutical and parapharmaceutical products,
medical and surgical aids, medical devices, raw materials, intermediate products, polymers deriving
from natural and biotechnological sources, and derivatives of such polymers, of biomaterials obtained
from substances of natural or prevalently natural origin, of fine chemical products that can be used in
the pharmaceutical, biomedical, cosmetic, food and agricultural sectors, of homogenized and dietetic,
food, herbal and phytotherapeutic products, of products for hygiene, for the home, for cosmetics and
the like, of medical materials, of natural or artificial textile fibers, raw or finished (cotton, gauze, band-
ages, etc.); technical assistance on specific products marketed (water pick); as well as the study, re-
search, development, production and marketing of products for cell therapy and human and animal tis-

sue engineering.

The Company also has as its purpose:
e the provision of services for the well-being of the body and mind and any other similar related activ-
ities, including various support therapies; the direct sale of cosmetic products, perfumery. Among

the services can also perform food intolerance testing, anti-smoking therapies, reflexology;
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e the assumption of new initiatives in the territories of the E.U., by means of technically organized
establishments for the production and commerce of raw materials for pharmaceutical use, of phar-
maceutical specialties, of medicinal products, of chemical and similar products, as well as the ac-

tivity of chemical and pharmacological research.

The Company has the purpose of activating research initiatives in any case connected with the im-

provement of life activity within the above-mentioned sectors.

The Company has the task of promoting research activities that are essential for the development of
production phasesand, in particular, research activities aimed at obtaining new procedures, materials,
machines, products and technologies, as well as the carrying out of research activities in any case re-

lated to these.

In order to achieve the corporate purpose, the Company may:

a) carry out study activities on problems related to production, as well as provide advice on scientific,
technical and administrative issues related to industrial activities;

b) carry out the research directly;

c) take care of all relations with the competent State and Community bodies and with special credit
institutions;

d) apply for and obtain grants from public and private entities, as well as donations.

The above activities can be carried out either directly or by outsourcing them to related industries or

third parties.

Included in the corporate purpose are:
a) the purchase, construction and rental of real estate and movable property necessary for the opera-

tion of the business;




Organization, Management and Control Model of Angelini Pharma S.p.A.

General Part - The Company: Angelini Pharma S.p.A.

b) the establishment, purchase and lease of industrial plants for direct operation or to transfer their
management for corporate purposes;

c¢) the acquisition of stakes in other companies or enterprises, including individual ones, both domes-
tic and foreign, which pursue - even if de facto - similar or collateral activities or that have as their
purpose activities of particular industrial interest;

d) the provision of guarantees, also in favor of third parties, as well as the performance of financial
transactions;

e) therequest for loans to its member, under the conditions provided by the banking law.

All the above activities can be carried out both in Italy and abroad.

The share capital amounts to 165.000.000,00 euros, fully paid up and divided into 3.300.000 shares of
avalue of 50,00 euros each, all owned by Angelini Holding S.p.A.

The administration of the Company is entrusted to a Board of Directors, consisting of four directors
(including the Chairman), elected by the Shareholders' Meeting.

The Board of Directors remains in office for a maximum of three financial years and ceases on the date
of the Shareholders' Meeting called to approve the financial statements for the last financial year.
From among its members, the Board of Directors may appoint a Chief Executive Officer.

The Company has entrusted management control functions to a Board of Statutory Auditors composed

of three members and two alternates.

The corporate organizational structure is divided into the following bodies, departmentsand functions:
e Shareholders'Meeting
e Chief Executive Officer (CEQ)
e Global Portfolio Strategy & Operations:
- Global Value, Access & Public Affairs

10
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Global Business Excellence
Brand & Media Communications
Global Digital Innovation

Global Product Strategy

Project & Portfolio Management

e Corporate Development

e (lobal Data Protection Officer

e Global Finance & Administration

Global Finance, Accounting & Controlling
Global Pharma Procurement

Global Functions Finance BP

Global Tax

Industrial Operations Finance BP
International F&A

Country Italy Finance BP

e Global HR & Organization

Global Compensation, Benefit & Welfare
Global Talent & Organizational Development
Country Italy HRBP

Industrial Ops HRBP

International HRBP

Staff & Global Functions HRBP

e Industrial Operations

e Global Legal & Compliance

Italy Legal
International Legal

Global Compliance

1
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e Chief Scientific

Global Research & Development Operations
Chief Medical

Global External Innovation & Drug Discovery
Global Research & Development PLCM
Global Regulatory Affairs & PV

i. Regulatory Affairs Country Italy

Global Clinical Development

Pipeline

e International Operations

e Country Italy

|

Italy Market Access & Value
Business Excellence

Consumer Healthcare Business Unit
Home & Personal Care Business Unit
Italy Digital

Italy Finance

Medical Department

Core Products BU

i. CNSFranchise

ii. Hospital Customer Care
iii. Tender

Epilepsy Franchise

Pain & Fever BU

Italy Communication.

12
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Below are the Company's key identifying data:

Company name

“Angelini Pharma ltalia Aziende Chimiche Riunite Angelini Fran-
cesco-A.C.R.A.F.S.p.A" alsoreferred to as "Angelini Pharma Italia
S.p.A." "Angelini Pharma S.p.A.", "A.C.R.A.F. S.p.A.", "Angelini S.p.A."
"Aziende Chimiche Riunite Angelini Francesco - A.C.R.A.F. S.p.A."

Registered office address

Via Amelia 70 - 00181, Rome (RM)

Certified e-mail (PEC)
address

acrafspa@legalmail.it

REA (Economic Administra-

tive Index) Number RM- 466482

Fiscal code 03907010585

VAT 01258691003

Legal form Single member corporation, identified in Angelini Holding S.p.A.

Share capital

EURO0 165.000.000,00

Employees at December 31,

2024 1567
ATECO Code 21.20.09
NACE Code 21.20

The company has four branch offices with production and research and development functions:

ANCONA - manufacture of medicinal products and pharmaceutical preparations
Via Vecchia del Pinocchio n. 22 - 60131, Ancona

APRILIA - manufacture of basic pharmaceutical products
Via Guardapasso 1- 04011, Aprilia(LT)

13
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CASELLA - manufacture of basic pharmaceutical products and pharmaceutical preparations
Via Pontasso 13 - 16015, Casella(GE)

ZUG (SWITZERLAND) - manufacture of medicines and other pharmaceutical preparations
Zahlerweg, 6, Zug

14
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Section | - The administrative liability of Entities pursuant to legislative decree June 8, 2001, no. 231

Legislative Decree no. 231 of June 8, 2001, con-
taining the "Regulations governing the adminis-
trative responsibility of legal entities, compa-
nies and associations, including those without
legal status" (hereinafter also referred to as
"Legislative Decree no. 231/2001"), introduced
into Italian law the administrative responsibility
of entities dependent on a crime, in implemen-
tation of the delegated power referred to in art.
11, Law no. 300 of September 29, 2000. The reg-
ulations dictated by the decree apply to "enti-
ties with legal personality and companies and
associations, including those without legal per-
sonality”, whose top management or executives
have committed certain crimes(so-called pred-
icate crimes), even if only in the form of an at-

tempt (art. 56 of the criminal code).

The company's liability arises in the presence of
the conditions laid down in art. 5 of Legislative
Decree no. 231/2001 (which exclude automatic
attributions of liability) in the event of the com-

mission of a predicate offense.

The unlawful act giving rise to the entity’s liabil-
ity constitutes a complex legal construct, in
which the offense represents the essential pre-

requisite, alongside the subjective status of the

natural person (Art. 5 of Legislative Decree no.
231/2001) and the existence of the entity's in-
terest in, or the advantage obtained by the en-
tity from, the criminal conduct committed by
the senior manager or subordinate (Art. 5 as

above).

It is in fact necessary that the predicate of-

fense:

e has been committed by a person who holds
functions of representation, administration
or management of the company or of one of
its organizational units with financial and
functional autonomy, as well as by persons
who exercise, also de facto, the manage-
ment and control of the company (so-called
top management), or by persons subject to
the management or supervision of the
aforementioned persons;

e hasbeencommittedintheinterest orto the

advantage of the entity.

According to art. 6, paragraph 1, Legislative De-
cree no. 231/2001, even in the presence of the
conditions laid down in art. 5 cited above, the

company is not liable if it can prove that it:

16
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e has adopted and effectively implemented,
prior to the commission of the offense, or-
ganizational and management models capa-
ble of preventing offenses of the kind com-
mitted;

e has set up a body with autonomous powers
of initiative and control, which has effec-
tively supervised compliance with the mod-
els and taken care of their updating;

e the offence was committed by fraudulent
evasion of the models by the unfaithful sen-

ior manager.

Therefore, the Organization, management and
control Model envisages - taking into account
the size of the company and the type of activity
carried out - appropriate measures to eliminate

situations of risk of the predicate offenses.

Pursuanttoart. 6, paragraph 2, in particular, the

Model meets the following requirements:

e identify the areas of activity inwhich thereis
a risk of offenses giving rise to the entity's
administrative liability (risk mapping);

e provide for specific protocols aimed at plan-
ning the formation and implementation of

the entity's decisions in relation to the

offenses to be prevented;

e identify the methods of managing financial
resources capable of preventing the com-
mission of offenses;

e provide for obligations to inform the body
responsible for supervising the functioning
of and compliance with the models;

e introduce a disciplinary system suitable for
sanctioning non-compliance with the

measures indicated in the Model.

Liability deriving from an offense, ascertained
in accordance with the combination of articles
5 and 6 of Legislative Decree no. 231/2001, en-
tails the application to the entity of pecuniary
and/or prohibitory sanctions, in addition to the
sanctions of confiscation of the price or profit
of the offense and publication of the sentence
of conviction (art. 9, paragraphs Tand 2, Legis-

lative Decree no. 231/2001).

The pecuniary sanction, specifically, is always
applicable for any ascertained predicate of-
fense, regardless of the imposition of other
sanctions (art. 10, paragraph 1, Legislative De-
cree no. 231/2001). The pecuniary sanction is

applied in quotas, each of an amount varying

17
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between a minimum of 258 euros and a maxi-
mum of 1.549 euros (art. 10, paragraph 3). The
amount of each quota is determined by the
Judge, taking into account the economic and
equity conditions of the entity in order to en-
sure the effectiveness of the sanction (art. 11,

paragraph 2).

The dosimetry of the pecuniary sanction to be
applied (number of quotas)is governed by art. 11
of Legislative Decree no. 231/2001, which limits
the Judge's discretion by linking the commen-
suration to the seriousness of the act, the de-
gree of responsibility of the body as well as the
activity carried out to eliminate or mitigate the
consequences of the act and to prevent the
commission of further offenses. The penalty
cannot, however, be less than one hundred

quotas(art. 10, paragraph 2).

The pecuniary sanction, pursuant toart. 12, par-
agraph 1, Legislative Decree no. 231/2001, is re-
duced by half and cannot, in any case, exceed

103,291.00 euros if:

a) the perpetrator of the crime has committed
the act in own interest or in the interest of

third parties and the entity has not gained an

advantage or has gained a minimal ad-
vantage;

b) the financial damage caused is particularly
slight.

Where these conditions are met, the amount of

each quota is 103.00 euros.

The same sanctionisinstead reduced by a third
to a half if, before the declaration of the open-

ing of the first degree hearing:

a) the entity has fully compensated for the
damage and eliminated the harmful or dan-
gerous consequences of the offense or, in
any case, has taken effective steps to do so;

b) an organizational model suitable for pre-
venting offenses of the kind committed has
been adopted and put into operation (art. 12,
paragraph 2).

Where both of these (latter) conditions are met,

moreover, the penalty is reduced by half to two-

thirds.

In any case, the pecuniary sanction cannot be
less than 10.329,00 euros.

18
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Disqualification sanctions are provided for in
art. 9 of Legislative Decree no. 231/2001, which

indicates the following measures:

a) disqualification from exercising the activity;

b) suspension or revocation of authorizations,
licenses or concessions functional to the
commission of the offense;

c) the prohibition to contract with the public
administration, except to obtain the perfor-
mance of a public service;

d) the exclusion from benefits, financing, con-
tributions or subsidies and the possible rev-
ocation of those already granted;

e) a prohibition on advertising goods or ser-
vices.

Unlike the pecuniary sanction, interdictive

sanctions are applied only for the offenses for

which they are expressly provided for (art. 13,

paragraph 1) and are excluded in certain cases

(art. 13, paragraph 3, and 12, paragraph 1, and

art. 17). They have a duration of no less than

three months and no more than two years (art.

13, paragraph 2), except in the case of definitive

application(art. 16).

The application of the disqualification sanc-
tions is in any case subject to the existence of
the conditions provided for by art. 13, according

to which for this purpose it is necessary that:

a) the entity has gained a significant profit
from the crime and the crime was commit-
ted by personsintop positions or by persons
subject to the direction of others when, in
this case, the commission of the crime was
determined or facilitated by serious organi-
zational deficiencies;

b) there has been a repetition of the offenses'.

The choice of the sanction to be applied is reg-
ulated by art. 14, which, on the one hand, estab-
lishes that the sanctions concern the activity of
the body to which the offense refers; on the
other hand, it limits the Judge's discretion by
prescribing that the type and duration are de-
termined on the basis of the same criteria fore-

seen by art. 11 for the pecuniary sanction

"Pursuant to art. 20 of Legislative Decree no. 231/2001, reiteration occurs when an entity, which has already been
definitively convicted at least once for an offense dependent on a crime, commits an-other offense in the five

years following the definitive conviction.

19



Organization, Management and Control Model of Angelini Pharma S.p.A.

Section | - The administrative liability of Entities pursuant to legislative decree June 8, 2001, no. 231

(seriousness of the fact, degree of responsibil-
ity of the entity as well as activities carried out
to eliminate or mitigate the consequences of
the fact and to prevent the commission of fur-
ther offenses), also taking into account the
suitability of the individual sanctions to prevent

offenses of the type committed.

Disqualifying sanctions, if necessary, can be

appliedjointly.

Inany case, the sanction of prohibition from ex-
ercising the activity constitutes the extremara-
tio, being able to be applied only in the case in
which any other less afflictive sanction is inad-

equate.

Where, moreover, the disqualification sanction
imposed determines the interruption of the
company's activity, art. 15 envisages that the
Judge, instead of applying the sanction, orders
the continuation of the company's activity by a
commissioner for a period equal to the duration
of the disqualification sanction that would have
been applied, when at least one of the following

conditions applies:

a) the entity performs a public service or a ser-

vice of public necessity the interruption of

which may cause serious harm to the com-
munity;

b) the interruption of the institution's activities
may, in view of its size and the economic
conditions of the area in which it is located,

have a significant impact on employment.

In this case, the Judge shall indicate the duties
and powers of the commissioner, taking into
account the specific activity in which the of-

fense was committed by the body.

In the exercise of the tasks and powers as-
signed, the Commissioner ensures the adop-
tion and effective implementation of organiza-
tion and control models suitable to prevent

crimes of the kind that have occurred.

The Commissioner may perform acts of ex-
traordinary administration only with the author-

ization of the Judge.

It should be pointed out that during the admin-
istration of the judicial commissioner the profit
deriving from the business activity, although
lawful, is destined for confiscation; this is to
prevent the entity that has thus avoided the in-
terruption of the activity from taking advantage

of the proceeds deriving from it during the

20
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period in which it should have been subject to

the prohibitory sanction (art. 15, paragraph 4).

Finally, it should be noted that the continuation
of the activity by the commissioner cannot be
ordered in the event that the interruption fol-
lows the definitive application of a disqualifica-

tion sanction (art. 15, paragraph 5).

Furthermore, art. 16 foresees that a disqualifi-
cation sanction from exercising the activity can
be ordered if the body has derived a significant
profit from the crime and has already been sen-
tenced, at least three times in the last seven
years, to temporary prohibition from exercising

the activity.

The judge can definitively apply the sanction of
the prohibition of contracting with the public
administration or the prohibition of advertising
goods or services when the entity has already
been sentenced to the same sanction at least
three times in the last seven years (art. 16, par-

agraph 2).

If the body - or one of its organizational units -
is permanently used for the sole or prevalent

purpose of allowing or facilitating the

commission of crimes in relation to which its
responsibility is foreseen, the definitive prohi-
bition from exercising the activity is always or-
dered and the provisions foreseen by art. 17 are

not applied (art. 16, paragraph 3).

Disqualification sanctions are not applied to
the company if the conditions set out in art. 17
("Reparation of the consequences of the crime”)
are met, which states that "without prejudice to
the application of monetary sanctions, disquali-
fication sanctions are not applied when, before
the declaration of the opening of the first degree

trial, the following conditions are met:

a) the entity has fully compensated for the dam-
age and eliminated the harmful or dangerous
consequences of the offense or, in any case,
has taken effective steps to do so;

b) the entity has eliminated the organizational
deficiencies that led to the offense by adopt-
ing and implementing organizational models
capable of preventing offenses of the kind
committed;

c) the entity has made the profit achieved avail-

able for confiscation.”

21
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With regard to the confiscation of the price or
profit of the crime, this constitutes one of the
administrative sanctions [art. 9, paragraph 1,
letter c¢), Legislative Decree no. 231/2001] to
which the entity is subject if it has benefited

from the commission of the predicate offense.

It applies to the entity even if it is acquitted or
cleared of the administrative offense, to the ex-
tent that it has made a profit from the offense
committed by one of its senior managers or ex-
ecutives, pursuant to art. 6, paragraph 5, Legis-
lative Decree no. 231/2001. The rationale of this
rule lies in the need to prevent the company,
even if not responsible for the predicate of-
fense committed, from benefiting from the

economic effects produced to its advantage.

Confiscation may also be ordered in the form of
equivalent assets, affecting goods or other util-
ities belonging to the body, with a value equiva-
lent to the price or profit of the crime, which are

initsdirect orindirect possession.

It is therefore important to point out that, de-
spite the lack of an obligation for the entity to
adopt an adequate and effective organization

and management model, Legislative Decree no.

231/2001 foresees, for the case of failure to
adopt or effectively implement this prevention
system, serious consequences represented by
the application of pecuniary and interdictory
sanctions (the latter also as precautionary
measures), as well as the confiscation of the
price or profit of the predicate crime from

which the entity has benefited in any case.
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Section Il - The Angelini Pharma S.p.A. Model

Angelini Pharma S.p.A., in order to increasingly ensure conditions of fairness and transparency in the
conduct of its business activities, has adopted an Organization, Management and Control Model in line
with the provisions of Legislative Decree no. 231/2001 and with the codes of conduct, ethics and pro-
fessionalism and the guidelines expressed by the trade associations(Confindustria, Farmindustria, Eu-
ropean Federation of Pharmaceutical Industries and Associations - EFPIA, International Federation of
Pharmaceutical Manufacturers and Associations - IFPMA), appropriately adapted to the peculiarities of

the Company.

The adoption of this Model, together with the issuance of the Code of Ethics, constitutes, beyond the
provisions of the law, a valid tool for sensitizing, informing and training employees and all those who,

for various reasons, collaborate with the Company (Suppliers, Consultants, Partners, etc.).

Allthisis to ensure that the aforementioned subjects, in carrying out their activities, behave in a lawful,
correct and transparent manner, in line with the ethical-social values that inspire the Company in the
pursuit of its corporate purpose, so as to prevent the risk of committing the offenses contemplated by

Legislative Decree no. 231/2001.

For the purposes of preparing this Model, the Company has analyzed its own risk areas (within which

crimes may be committed), taking into account, when drafting it, the provisions of the Decree.

Furthermore, in implementation of the provisions of the relevant reqgulations, the Company has set up
its own Supervisory Body, endowing it with autonomous powers of initiative and control, with the task
of supervising the functioning, effectiveness and observance of the Model itself, as well as ensuring
that it is updated. The Company has then provided for information obligations towards the SB by com-

pany functions and third parties.

24
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I.1MODEL OBJECTIVES

The main objective of the Model is to configure
a structured and organic system of procedures
and control activities, aimed at preventing, as
far as possible, the committing of conducts
suitable to integrate the crimes contemplated

by the Decree.

Therefore, through the identification of the ac-
tivities exposed to the risk of crime ("areas at

risk")and their regulation, the aimis to:

a) prevent and limit, in relation to the offenses
envisaged by Legislative Decree no.
231/2001, the risks connected with the com-
pany's activities, aiming to eliminate the
possibility of any illegal conduct taking
place;

b) determine, inall those who work in the name
of and on behalf of the Company, full aware-
ness of the risks inherent in the activity en-
trusted to them, with particular regard to the
risk of committing conduct liable to criminal
(for the individual) and administrative (for
the entity) sanctions;

c) affirm that the Company does not tolerate,

censures and severely sanctions the

commission of any conduct that may lead to
the commission (even in the form of a con-
tribution) of any offense, and in particular of
the offenses underlying the Entity's adminis-
trative liability, regardless of their purpose;

d) reiterate that any type of unlawful conduct is
always considered by the Company to be
contrary to its interests, even when, appar-
ently, it could gain an immediate economic
advantage, since such conduct, in addition
to transgressing the laws in force, is in any
case contrary to the ethical and social prin-
ciples with which the Company intends to
comply;

e) enable timely intervention to prevent or
counteract the commission of the offenses
themselves, through constant monitoring of

sensitive activities.

I1.2 MODEL STRUCTURE

The Organization, Management and Control
Model prepared by Angelini Pharma is based on

the following key points:

a) adoption of a Code of Ethics, which sets out

the general lines of conduct;
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b) identification and documentation of risk ac-

tivities and the potential risks inherent in

them;

c) definition of organizational principles aimed

at guaranteeing a clear and organic attribu-
tion of tasks (envisaging a clear segregation
of the functions involved in company pro-
cesses) and controlling the correctness of
conduct, in order to eliminate, where possi-

ble, and in any case mitigate risk factors;

d) formalization of policies, procedures, oper-

ating instructions and other internal requla-
tions aimed at regulating the operating
methods for making and implementing deci-

sions in “areas at risk”;

e) documentation and relative archiving of

f)

g) implementation of a

every relevant operation, in order to allow
the tracing of the activities carried out inthe
process and the relative functional and indi-
vidual responsibilities;

articulation of a system of corporate delega-
tionsand powers, consistent with the organ-
izational responsibilities assigned, which
ensures a clear and transparent representa-
tion of the corporate process of formation
and implementation of decisions;

training  and

information plan for personnel, and in par-
ticular for personnel holding top positions
(e.g. attorneys in fact, holders of functional
delegations, etc.) and all other interested
parties (Suppliers, Consultants, Partners,
etc.) operating in areas at risk, in order to
make the controls identified by the Model
and company procedures effective and con-

cretely applied;

h) dissemination and involvement of all levels

)]

of the company in the implementation of
rules of conduct, procedures and company
policies;

provision of disciplinary sanctions in the
event of conduct that violates the rules of
conduct established by the Company and
their concrete application, according to the
provisions of the Model;

attribution to a Supervisory Body of specific
tasks to monitor the effectiveness of the
Model and its consistency with the objec-
tives, as well as the powers of autonomy, in-
cluding financial, necessary to carry them

out effectively and efficiently;

k) ex-post verification of the company's con-

duct, as well as of the functioning of the

Model, with consequent periodic updating.
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This Model consists of the following compo-

nents:

Group Code of Ethics;

Organizational System;

Bylaws of the Supervisory Body;
Disciplinary system;

General Part;

Special Part A, including identification of

the areas at risk and, for each area, of:

offenses at risk of being committed;

- sensitive activities;

- company functions involved in company
processes relating to the risk area;

- the controls adopted to prevent and, in
any case, minimize the risk of commis-
sion of illicit behaviors;

- the corporate policies and procedures
adopted by the Company with reference
to each sensitive activity, to which ex-
press reference is made, since they form
an integral part of this OMCM;

Special Part B, which includes the identifi-

cation of the measures adopted by the Com-

pany in relation to health and safety at work,
with particular regard to the risk of commit-
ting the crimes of manslaughter and culpa-

ble personal injury committed in violation of

the regulations for the prevention of acci-
dents at work pursuant to art. 25 septies of
Legislative Decree 231/2001;

Special Part C, which includes the identifi-
cation of the controls adopted by the Com-
pany in relation to environmental preven-
tion, with particular regard to the risk of
committing environmental crimes pursuant
to art. 25 undecies of Legislative Decree
231/20071;

e Annex 1: list of the types of offense envis-

aged as grounds for the company's adminis-
trative liability by Legislative Decree no.
231/2001;

e Annex 2: description of the types of offense

envisaged as a prerequisite for the adminis-
trative liability of the company by Legislative
Decree no. 231/2001 and possible ways of
committing them, with particular regard to
the activities carried out by the Company;

Operating procedures, guidelines and pro-
cedural rules, however named, adopted by
the Company and which impose conduct
suitable for preventing and, in any case, min-
imizing the risk of committing unlawful con-

duct.
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1.3 APPROVAL OF THE MODEL AND
SUBSEQUENT AMENDMENTS /
ADDITIONS

The Model, in line with the provisions of article
B8, paragraph 1, letter a) of the Decree, is ap-

proved by the Board of Directors.

The Supervisory Body has the task of supervis-
ing the functioning of and compliance with the
Modeland of requesting updates to the Modelin
order to adapt it to changes occurring over
time, informing the Board of Directors in a
timely manner and, in any case, at least every
sixmonths, on the activities carried out and the

initiatives to be taken.

In the event that changes and additions of a
substantial nature become necessary - due to
new company requirements or requlatory
changes - such changes are subject to the ap-

proval of the Board of Directors.

1.4 METHODOLOGY FOLLOWED FOR
THE PREPARATION OF THE MODEL

For the purposes of drafting and implementing
the Model, the methodological approach

adopted provided for the following phases:

. analysis of the documentation describing

the company's corporate and business or-
ganization (governance system, system of
powers of attorney and delegations, proce-
dures, job descriptions, etc.) and the infor-
mation useful for describing the Company's

activities and organizational system:;

. identification of company processes and ar-

eas potentially exposed to the risk of com-
mission of offenses (in accordance with the
provisions of art. 6, paragraph 2, letter a) of

Legislative Decree no. 231/2001);

. analysis of the organizational structure

adopted, of the segregation of the functions
involved, of the controls and procedures on
the processes already adopted by the Com-
pany (so-called "As is" description), also as-
sessing - by means of documentary analysis
and specificinterviews with company repre-
sentatives involved in the processes - the
concrete implementation of these controls,
as well as the documentary traceability of
the activities and the possibility of subse-

quent verification;

. Risk Assessment of the processes inherent

inthe areas of risk identified, with a descrip-

tion of the main risk profiles detected;
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5. identification of solutions and actions aimed
at overcoming or mitigating the identified
risk profiles;

6. analysis of the Group's Code of Ethics;

7. drafting of a Disciplinary System to sanction
non-compliance with the measures indi-
cated in the Model;

8. analysis of the regulations of the Supervi-
sory Body;

9. definition of a training and communication

plan for the Model.

It is understood that the Organization, Manage-
ment and Control Model is a document subject
to continuous supervision, implementation and
updating, in order to meet the concrete needs
arising from changes in business processes
over time, as well as the development of requ-
lations relating to business activities and the

responsibility of entities for crimes.
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The components of the preventive control sys-
tem that must be implemented to ensure the

effectiveness of the Model are:

e ethical principles aimed at preventing the
crimes provided for by Legislative Decree
no. 231/2001 and contained in the Code of
Ethics;

o sufficiently formalized and clear organiza-
tional system;

e segregation of roles and responsibilities
within the processes and activities falling
within the identified risk area;

e authorization and signatory powers con-
sistent with the defined organizational and
managerial responsibilities;

e operating procedures, whether manual or
computerized, aimed at requlating activities
in company areas at risk with the appropri-
ate control points;

e a management control system capable of
providing prompt notification of the exist-
ence and emergence of critical situations;

e system of communication and training of
personnel concerning all the elements of the
Model, including the Code of Ethics;

e disciplinary system adequate to sanction

the violation of the rules of the Code of Eth-

ics and other provisions of the Model.

Withregard to the protocolsand principles hav-
ing specific characteristics for each Sensitive
Process, reference is made to the relative Spe-
cial Parts. With regard to the Supervisory Body,
the Code of Ethics, the personnel information
and training system and the disciplinary sys-
tem, reference should be made to the relevant

sections of the General Part of the Model.

I11.1ORGANIZATIONAL SYSTEM

The Company's organizational system is de-
fined through the preparation of the corporate
organizational chart and the drafting of delega-
tions of functions, organizational communica-

tions and/or service orders.

The formalization, periodic updating and dis-
semination of these documents (e.g. through
publication on the corporate intranet, posting
on noticeboards in public spaces or through
specific corporate communications) are en-

sured by the relevant corporate function.
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lll.2 AUTHORIZATION SYSTEM

The authorization system shall comply with the

following requirements:

e the delegations must combine each man-
agement power with the relative responsi-
bility and an appropriate position in the or-
ganizational chart; furthermore, they must
be updated every time there is an organiza-
tional change;

e each delegation must specifically and une-
quivocally define and describe the dele-
gate's management powers;

e the delegate must have adequate spending
powers for the functions assigned:;

e powers of attorney may only be granted to
persons with an internal functional delega-
tion or a specific assignment and must pro-
vide for the extent of representation powers
and numerical spending limits;

e all those who have dealings with the Public
Administration on behalf of Angelini Pharma
S.p.A. must be properly identified and dele-
gated and, if necessary, have appropriate
powers of attorney;

e delegations and powers of attorney must be

conferred in compliance with the principle

of segregation of roles and responsibilities.

I11.3 DECISION-MAKING PROCESS

The decision-making process relating to Sensi-

tive Processes must be inspired by the follow-

ing criteria:

every decision that may commit the Com-
pany and concerning operations within the
scope of the Sensitive Processes as identi-
fied below must be in writing;

where possible and consistent with the or-
ganizational structure, there cannot be sub-
jective identity between the person who de-
cides on the performance of a Sensitive Op-
eration and the person who actually carries
it out;

similarly, there can be no subjective identity
between those who decide and carry out a
Sensitive Operation and those who have the
power to allocate any economic and finan-

cial resources toit.
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lll.4 MANAGEMENT CONTROL AND
FINANCIAL FLOWS

Art. 8, paragraph 2, letter c) of Legislative De-
cree no. 231/2001 states that the Model must
"identify methods of managing financial re-
sources that are suitable for preventing the

commission of offenses".

To this end, the management control system
must be articulated in the various phases of the
preparation of the annual budget, the analysis
of the periodic financial statements and the

preparation of forecasts at Company level.
The system thus outlined guarantees:

e the segregation of functions for the pro-
cessing and transmission of information,
through the plurality of subjects involved;

e reporting the existence of critical issues
through an adequate and timely system of

information flows and reporting.

The management of financial resources must
be based on the principle of segregation of du-
ties, in order to ensure that all payments are re-

quested, made and controlled by independent

functions or individuals with no other responsi-

bilities, to avoid potential conflicts of interest.

Lastly, liquidity management is based on the
criterion of preserving assets, with a related
prohibition on carrying out risky financial trans-

actions.

Only those persons expressly identified through
delegations and/or powers of attorney may dis-

pose of the Company's financial resources.

l11.5 INTERNAL REGULATIONS

Angelini Pharma S.p.A. has adopted specific
policies, procedures and operatinginstructions
aimed at regulating the activities covered by
the sensitive corporate processes identified in

the risk assessment phase.

In particular, these internal regulations aim to
ensure the implementation and application of
the principles of conduct and control laid down

in this Model.

Tothisend, the company proceduresrelatingto
Sensitive Processes are inspired by the follow-

ing principles:
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1. clear formalization of roles, tasks, methods
and timing for carrying out operational and
control activities;

2. segregation of roles and responsibilities;

3. traceability and formalization of the rele-
vant activities of the process covered by
the procedure;

4. archiving of relevant documentation.

The Company guarantees the updating and dis-
semination of the above-mentioned docu-
ments by the functions appointed for this pur-

pose.

In particular, it carries out periodic planning ac-
tivities on the definition of new documents
and/or improvements to existing regulations
(e.qg.: results of risk assessment and/or audit
activities, organizational changes, changes or

novelties in external requlations, etc.).

The Company identifies the bodies and individ-
uals responsible for approving internal requla-
tory acts, taking into account, for the latter,
their possession of appropriate responsibilities
and competencies, and ensuring consistency
with the responsibility levels of the relevant

function or department. Furthermore, it

provides for appropriate escalation mecha-
nisms that take into account - for example - the
type of internal regulations to be approved, the
importance of the process being regulated, the
involvement of several corporate functions in

the process, etc.

111.6 ARCHIVING DOCUMENTATION

The activities carried out within the scope of
the Sensitive Processes are adequately formal-
ized, with particular reference to the documen-
tation prepared in the context of their imple-
mentation. The documentation outlined above,
produced and/or available on paper or elec-
tronic media, is filed in an orderly and system-
atic manner by the functions involved in the
same, or specifically identified in detailed pro-

cedures or work instructions.

In order to protect the company's documentary
and information assets, adequate security
measures are foreseen to protect against the
risk of loss and/or alteration of the documenta-
tion referring to Sensitive Processes or unde-

sired access to data/documents.
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IV.1IFUNDAMENTAL REQUIREMENTS
OF THE SUPERVISORY BODY

In compliance with the provisions of art. 6, par-
agraph 1of Legislative Decree no. 231/2001, the
Board of Directors of Angelini Pharma S.p.A.
appoints the Supervisory Body, constituted as
a panel (3 or 5 members), entrusting it with the

function of supervising and updating the Model.

The Company's Supervisory Body is governedin
such a way as to have the requirements neces-
sary for the effective performance of the su-
pervisory function: autonomy, independence,

professionalism and continuity.
Specifically:

1. autonomy: the Supreme Court has clarified
how the powers of initiative and control can
be considered effective and not merely "pa-
per-based" only when the controlling party is
not subordinate to the controlled party (see
Cass. Pen., Sect. Il, September 27, 2016, no.
52318).

Therefore, the Body has absolute autonomy,
both structurally and operationally.
As far as the structural plan is concerned,

the SB is placed in the highest hierarchical

position, in order to avoid any kind of subjec-
tion to corporate functions and bodies,
which would inevitably undermine the au-
tonomy of action. Therefore, the activities
carried out by the SB cannot be reviewed by
any other company body or structure; more-
over, the SB reports directly to the Board of
Directors of the Company and cannot be
linked to the operational structures by any
hierarchical constraint.

On the operational level, the SB is not sub-
ject to any form of interference and condi-
tioning on the supervisory activities of the
members of the entity and, above all, by the
administrative and management bodies,
from the moment of appointment - which
takes place in a transparent manner - to ac-
tual day-to-day operation.

Finally, as a further safequard of the require-
ments of autonomy, the administrative body
approves a budget of financial resources,
proposed by the SB itself, which the Super-
visory Body may use for any need related to
carrying out its functions (e.g. specialist
consultancy, travel, checks on any reports,

etc.), it being understood that, should the
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budget prove insufficient, the SB may incur
further expenses by reporting to the admin-
istrative body;

. independence: the Supervisory Body is free
from any economic, operational or personal
conditioning with respect to the Company
and the persons who work for it.

Therefore, if internal members are ap-
pointed (e.qg., internal auditors), they consti-
tute a minority of the board and cannot serve
as chairperson.

In this regard, in order to guarantee the effi-
ciency and functionality of the Body, the lat-
ter must not have operational tasks which,
by making it a participant in decisions con-
cerning the entity's activities, could preju-
dice the serenity of judgment at the time of
checks on conduct and the effectiveness of
the model;

. professionalism: primarily understood as a

wealth of tools and techniques of a legal-
criminal, accounting, corporate, health,
safety and environmental, as well as organi-
zational nature with which the SB as a whole
isequipped to carry out the best possible in-

spection and supervision activities.

The Supervisory Body has the necessary
skills to be able to carry out a variety of ac-
tivities: statistical sampling, in terms of risk
analysis and assessment; appreciation of
risk containment measures; analysis of
flow-charting, procedures and processes;
examination of interview techniques and
questionnaire processing; appreciation of
the methods used to detect fraud.

Therefore, the composition of the Body is
such as to ensure adequate coverage, in
terms of skills and experience of its mem-
bers, of said professional sectors.

At least one of the members of the Body has
skills in the analysis of control systems and
legal-penalty issues, since Legislative De-
cree no. 231/2001is characterized by a "sub-
stantially punitive nature" and the purpose of
the Model is to prevent the commission of

crimes;

. continuity of action: the Body is continu-

ously dedicated to the supervision of the Or-
ganizational Model, in order to always guar-
antee maximum effectiveness, without,
however, measures such as the scheduling

of activities, the minuting of meetings and
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any periodic reports, becoming the basis for
a mere bureaucratization of the activities of
the SB.

The Company adopts suitable measures to
ensure that the Body is not burdened with
operational duties or with organizational and
coordination burdens with corporate func-
tions, providing the Body with resources for

carrying out secretarial duties.

IV.2 COMPOSITION OF THE SUPER-
VISORY BODY: REQUIREMENTS,
METHOD OF APPOINTMENT, TERM
OF OFFICE AND TERMINATION OF
APPOINTMENT

The Supervisory Body is appointed by the Board

of Directors with its own resolution, which is

communicated to the chosen members.

The individual members of the Body have
proven requisites of independence, autonomy,

integrity and professionalism.

1. autonomy: the members are not directly in-
volved in the management activities that
constitute the subject of their supervisory

activity and, therefore, are not subject to

conditioning or interference by the adminis-

trative body;

. independence: the members of the SB are

free from economic, operational or personal
influences, as well as from conflicts of inter-
est with respect to the Company and the
subjects working for it.

If internal members are appointed (e.q., in-
ternal auditors), they constitute a minority of
the board and cannot serve as chairperson.
All members, external and internal, are not
burdened with operational tasks that make
them participantsin decisions of the entity's
activities(and, in particular, decisions about
compliance with the regulations), thus af-
fecting the serenity of judgment at the time
of the checks on the conduct and effective-
ness of the Model.

The members of the SB can be revoked ex-

clusively in the casesindicated in the Model;

. integrity: the members of the SB are sub-

jects of acknowledged inteqgrity.
In this regard, the Model provides for spe-
cific causes of ineligibility (see next para-

graph);
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4. professionalism: the members of the Body

are particularly qualified and have proven
experience in the field of the administrative
liability of entities for offenses.

They possess appropriate inspection skills,
with particular reference to audit tech-
niques, risk analysis and assessment as well

as legal expertise in criminal matters.

Before each new appointment, the Board of Di-
rectors shall verify the requirements set out in
Legislative Decree no. 231/2001, as well as the
other requirements specifically indicated in

this section.

The Board of Directors shall take into account
and record in the minutes the determination

made:

e about whether the individual members meet
the individual requirements.
Inthisregard, it should be pointed out that it
is not sufficient to refer to the curricula and
to what has been declared by the same with
regard to the possession of the subjective
requirements prescribed.
The curricula of the members and the self-

declarations concerning the possession of

the requirements of integrity provided for by
this Model are annexed to the minutes of the
appointment;

e regarding the possession, by the Supervi-
sory Body asawhole, of the requirementsin-

dicated above.

The completion of the appointment is deter-
mined by the declaration of acceptance by the
members of the Supervisory Body, made on the
minutes or by signing for acceptance of the

copy of the extract of the said resolution.

The position of member of the Supervisory

Body is carried out in return for payment.

Theannual remuneration of the members of the
Supervisory Body is determined by the Board of
Directors at the time of theirappointment, inan
amount appropriate to the nature of the office
and remains unchanged for the entire period of

their term of office.

The SB holds office for three years, unless oth-

erwise decided by the Board of Directors.

The members of the SB may resign from office,
with immediate effect. In this case, they are

called upon to carry out their functions under a
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regime of extension until the new members of

the Supervisory Body are appointed.

The members of the Supervisory Body may be
re-elected upon expiry of their term of office.
External members may be appointed for a max-

imum of three consecutive terms.

Upon expiry of its term of office and until the
new appointment of its members, the Body will

operate under an extension regime.

IV.3 CAUSES OF INELIGIBILITY AND
DISQUALIFICATION; POWERS OF
REVOCATION

The following constitute grounds for ineligibil-
ity or disqualification as a member of the Su-

pervisory Body:

o relationships of kinship, marriage or affinity
up to the fourth degree with top manage-
ment of the Company, with the auditors and
with the auditors appointed by the auditing
firm;

e economic and/or contractual relationships,
for a consideration or free of charge, with

the Company or other Companies of the

Group, of such significance as to compro-
mise independence, other than fixed-term
employment relationships;

conflict of interest, even potential, with the
Company such as to compromise the re-
quired independence;

performance, within the Company or other
companies of the Group, of operational
tasks, i.e. tasks connected with the power to
take decisions that have an economic and fi-
nancial impact for the Company and which
are not limited to control tasks;

current or previous three-year period of
working activity on behalf of the company
entrusted with the auditing of accounts or of
another company of the Group;

provision of a surety or other guarantee in
favor of one of the directors (or spouse), or
the establishment of credit or debit relations
with the latter;

direct or indirect ownership of sharehold-
ings of such a size as to allow the exercise of
an influence over the Company;

exercise - in the three financial years pre-
ceding the appointment as member of the

Supervisory Body - of administrative
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functions in companies subject to bank-
ruptcy, compulsory administrative liquida-
tion or otherinsolvency procedures;

e presence of a sentence of conviction, even
if not final, or a sentence of application of
the penalty upon request(so called plea bar-
gaining), in Italy or abroad, for one of the
crimes referred to in the Decree or for of-
fenses that in any case affect professional
morality (by way of example but not limited
to: bankruptcy offenses, corporate of-
fenses, non-culpable offenses for which a
sentence of more than one year has been ap-
plied, offenses against the Public Admin-
istration, against public faith, against prop-
erty, against the public economy, banking,
financial or insurance offenses, etc.), with-
out prejudice to the effects of rehabilitation;

e existence of a conviction, with a sentence
that may or may not be final, to a penalty that
entails the disqualification, including tem-
porary, from holding public office, or the
temporary disqualification from holding
management positions in legal persons and
companies, without prejudice to the effects

of rehabilitation;

e being subjected to preventive measures or-
dered by the judicial authorities, without
prejudice to the effects of rehabilitation;

e disqualification from professional member-
ship for disciplinary reasons;

e stateof interdiction, incapacitation or bank-

ruptcy.

Each member of the SB with the written ac-
ceptance of the appointment acknowledges,
under own responsibility, that there are no such

reasons for ineligibility.

The rules described above also apply in the
event of the appointment of a member of the
Supervisory Body to replace another member

of the same body.

If one of the above-mentioned situations oc-
curs during the term of office, the member au-

tomatically loses office.

If a member of the Supervisory Body leaves of-
fice during the term of office (e.g. due to forfei-
ture, resignation or revocation), the other
members shallimmediately inform the Board of

Directors,  which  shall  appoint the
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replacement(s) for the remaining term of office

(as determined in the previous paragraph).

The revocation of the Supervisory Body(or even
of only one of its members) can only take place
with a specific resolution of the Board of Direc-

torsandin the following mandatory cases:

e Joss of the subjective requirements of au-
tonomy, independence, integrity and pro-
fessionalism present at the time of appoint-
ment;

e occurrence of a cause of ineligibility;

e serious negligence in the performance of
the tasks connected with the office, result-
ing, for example, from a proven lack of com-
mitment and continuity of action in the per-
formance of institutional tasks or from a fail-
ure tosendthereportonactivities to the ad-
ministrative body and the Board of Auditors;

e inability to perform assigned duties for a pe-
riod of at least 180 consecutive days;

e omitted or insufficient supervision on the
part of the Supervisory Body -inaccordance
with the provisions of art. 6, paragraph 1,
lett. d), of the Decree - resulting from a con-

viction, even if not final, issued against the

Company in accordance with the Decree or
from a sentence of application of the penalty
upon request (plea bargaining);

e mendacious declaration regarding the non-
existence of the reasons for incompatibility

described above.

In cases of particular seriousness and urgency,
the Board of Directors - on the basis of a reso-
lution passed by the General Meeting and after
hearing the opinion of the Board of Auditors -
may, however, order the immediate suspension
of the powers of the Supervisory Body and the
appointment of an ad interim Body before re-

voking it.

IV.4 SUPERVISORY BODY
RESOURCES AND COORDINATION
WITH COMPANY RESOURCES

The Board of Directors allocates to the SB the
human and financial resources necessary to

carry out the task.

As far ashuman resources are concerned, if the
Supervisory Body considers it appropriate, it

can ask the Administrative Body for
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authorization to use company resources in or-

der to carry out its function.

As farasfinancial resources are concerned, the
SB may use, for any requirement necessary for
the correct performance of its duties, the
budget that the Board of Directors assigns to it

on an annual basis, upon proposal of the SB.

In addition to the resources indicated above,
the Supervisory Body may make use, under its
direct supervision and responsibility, of the
Company's structures, as well as external con-
sultants; for the latter, remuneration is paid
through the use of the financial resources as-

signed to the Supervisory Body.

All Company bodies, as well as management
and other company functions, must cooperate
with the Supervisory Body and, in particular,
must promptly respond to requests made by
the same, as well as make available all docu-
mentation and, in any case, any information
necessary for carrying out supervisory activi-

ties.

IV.5 INTERNAL REGULATIONS OF
THE SUPERVISORY BODY

Following its establishment, the Supervisory
Body will draw up its own internal regulations
governing the aspects and methods of its activ-

ities.

No provision of the Regulations may supersede

or modify the provisions of the Model.

For anything not specifically provided for in the
Regulations of the Supervisory Body, reference
should be made to the provisions of the Model
and the provisions contained in Legislative De-

cree no. 231/2001.

The following profiles are requlated within the

Rules of Procedure:

a) how the Supervisory Body elects its Chair.
Inthisregard, inline with the Model, the Reg-
ulation of the SB must foresee that the of-
fice of Chair cannot be entrusted to the
eventual internal member, neither as main
member nor in case of temporary vacancy;

b) duties and powers of the Chair regarding the
convening and coordination of meetings,
powers of representation of the SB, verifica-

tion activities, as well as the methods aimed
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c)

d)

e)

f)

L))

at ensuring the continuity of action of the
Body in the event of the Chair's vacancy;
formal arrangements for convening meet-
ings and inviting any external participants;
minimum frequency of meetings of the Body
and of meetings between the SB and the
corporate bodies or auditors.

In this regard, the Regulation must provide
for meetings to be held at least every two
months;

methods of preparing and conducting meet-
ings, also with regard to the documentation
to be examined (providing that it must be
made available well in advance), and alterna-
tive methods of participation (for example:
in person, by means of audio and/or video
telecommunications that allow effective
participation in the verification activities
and resolutions, etc.);

voting mechanisms and the quorum re-
quired for resolutions;

regulation of the methods of communica-
tion and abstention from resolutions in the
event of a potential or current conflict of in-

terest;

h) procedures for identifying and assigning

i

tasks to external consultants, suitable for
guaranteeing the selection of profiles with
the same requisites of autonomy, independ-
ence, integrity and professionalism required
of the members of the Body, to whom the
same causes of ineligibility and disqualifica-
tion provided for the latter shall apply;
operating procedures for the management
of the financial resources assigned by the
Company to the SB, as well as the proce-
dures for the approval of any additional ex-
penses with respect to the acknowledged
budget.

In this regard, it is desirable for the Supervi-
sory Body to provide for the rule of joint sig-
nature;

type, planning methods (temporal and quali-
tative) and carrying out of the verification
and supervisory activities carried out by the
SB, as well as review of the planning and in-

tervention in case of extraordinary needs;

k) type of activities connected to monitoring

the updating of the Model;
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1) methods for managing information flows to
and from the SB and the consequent prelim-
inary investigation activities;

m)procedures for taking minutes of meetings
and the personsresponsible for drafting and
signing the minutes;

n) modalities for the possible entrusting of
Secretariat functions;

o) methods of collecting, validating, filing and
storing the documentation relating to the
activities of the Body, suitable for allowing
the traceability of the supervision carried
out and the confidentiality of the data con-

tained therein.

IV.6 FUNCTIONS OF THE
SUPERVISORY BODY

The Supervisory Body is entrusted with the fol-

lowing functions:

1. supervise the effectiveness and adequacy
of the Model.
Among the functions of the Supervisory
Body is that of verifying that the Model con-
templates measures that are concretely

(and not only formally) suitable for

preventing the occurrence of the crimes
provided for by the Decree.

As part of this task, the Supervisory Body ex-
amines and interprets the relevant requla-
tions, verifying the content of the Model
(with particular regard to the Special Parts,
the company procedures and protocols and
the system of delegations and powers of at-
torney) and assessing its effectiveness in
preventing the commission of the offenses
underlying the entity's administrative liabil-
ity for crime.

If monitoring of the structure and contents
of the Model reveals the need for its adapta-
tion, the Body will report findings and possi-
ble solutions to the administrative body so

that the latter may take action.

. supervise the effectiveness of the Model.

The SB verifies that the conduct imple-
mented within the Company corresponds to
those indicated in the Model.

To this end, the Supervisory Body plans and
carries out periodic checks, also using ex-
ternal professionals, to ascertain the effec-
tive and timely application of the measures

and controls in place to prevent the
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commission of the offenses underlying the
entity's administrative liability for crime.
In addition, the Body carries out targeted
checks on certain operations or acts carried
out by company departments, with particu-
lar regard to those performed in the context
of sensitive activities, in order to verify the
congruence of the process with the Model.
The Body collects, processes and evaluates
the reportsreceived.
The SB also verifies and promotes compli-
ance with the provisions that regulate the
flow of information (periodical and "event-
based") towards the SB, the information and
training of the Recipients on the contents of
the Model, as well as the effective activation
of the disciplinary system.
In the presence of violations of the compa-
ny's controls and procedures, it is also the
task of the Body to report the conduct and
the persons responsible to the administra-
tive body and the competent company func-
tions so that:

a. thesanctions provided forin the disci-

plinary system are applied;

b. corrections and modifications to pre-
vent further violations are evaluated
and, if necessary, adopted.

Itis also the task of the Body to assess and

report solutions for improving the Model in

order to ensure its effective implementa-

tion;

3. supervise the updating of the Model and the

maintenance of its suitability and function-
ality over time.

The Supervisory Body has the task of moni-
toring the relevant legislation on the subject
of the administrative liability of entities for
offenses, reporting any legislative changes
to the administrative body and the compe-
tent company departments so that they can
assess the impact with respect to the risks
identified and, where necessary, update the
Model.

To the same end, the Supervisory Body mon-
itors changes in the company's structure
and organization.

The Body periodically checks (and, in any
case, on the occasion of significant organi-
zational or operational changes) the map of

the areas at risk of offenses, in order to urge
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its adaptation to changes in the activity
and/or company structure. To this end, any
situations that may expose the Company to
the risk of offenses must be reported to the
Supervisory Body by management and those
responsible for control activities (see para-
graph "Information flows").

Finally, the Body carries out the necessary
follow-up activities, verifying the implemen-
tation and effective functionality of the pro-

posed solutions.

The Supervisory Body acknowledges the per-
formance of these tasks in its written report on
the activities carried out, sent at least every six
months to the administrative body and the

Board of Auditors, which contains:

e numberanddate of meetings held during the
reporting period;

e description of the activity performed:;

e reports received and subsequent investiga-
tions conducted;

e criticalities detected;

o findings to be submitted to the administra-

tive body for the purposes of updating the

Model, as well as its effectiveness and effi-

cacy;

e mention, with the most appropriate guaran-

tees of confidentiality, of the sanctions pro-
posed by the SB and/orimposed by the com-
pany for violations of the Model;

o the request for freely available funds
(budget) and an account of the use made of

them for the previous period.

IV.7 POWERS OF THE SUPERVISORY
BODY

The Supervisory Body, in the exercise of its
functions, is the holder of all powers of initia-
tive and control over company activities and

the Recipients of the Model.

The Supervisory Body, by way of example but

not limited to, has the following powers:

1. has free access to places and documents at
any time and without the need for prior con-
sent;

2. carries out accesses to the places, verifica-
tions and inspections considered opportune

and functional to the activity of vigilance.
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In these cases, the Supervisory Body draws
up a specific report, countersigned by the
head of the company department involved,
indicating:

e J|ocation and date of inspection;

e duration of inspection;

e generalities of all parties involved;

e reason forinspection;

e inspection outcome;

e any documentation exchanged and/or
transmitted;

e adeclaration that the persons involved
have not behaved in a manner contrary
to the regulations in force, nor to the
principles and controls indicated in the

Company's organizational Model;

3. summons and asks for the cooperation of

the recipients of the Model or of the com-
pany bodies in order to obtain information,
data or documents.

Each Recipient is obliged to provide the re-
quested cooperation promptly and effec-
tively, communicating information and doc-
uments that are true, transparent, complete

and exhaustive;

4. asks for and shares information with the

Company's control functions and bodies,
with the administrative body, with the audit-
ing firm, as well as with the Supervisory Bod-

ies of the other Group companies;

. urgesthe fulfillment of the periodical report-

ing duties provided for by the Model;

. uses, according to its needs and in compli-

ance with the Model and the Regulation of
the SB, the support of external collaborators

and consultants;

. draws up a plan of supervisory activities in

the areas at risk identified by the Model and

ensures its implementation;

. carries out controls, including sample con-

trols, on company processes and on the rel-

ative documentation;

. proposes the adoption of initiatives to up-

date and improve the Model, as well as sanc-
tions in case of ascertained violations of the

Model;

10.promotes information and training initia-

tives on the Model;

1. has the widest expenditure autonomy in re-

lation to the budget allocated to it and may
ask the administrative body for expenditure

commitments exceeding the availability of

48



Organization, Management and Control Model of Angelini Pharma S.p.A.

Section IV - The Supervisory Body (SB)

the fund, justifying the need to carry out its
functions.

In exercising its supervisory powers, the action

proposals for necessary updates to be im-

plemented.

of the Supervisory Body is unquestionable.

IV.8 REPORTING BY THE
SUPERVISORY BODY TO THE

The Supervisory Body may be asked to report
periodically to the Board of Directors on its ac-

tivities.
The Supervisory Body may also communicate:

1. the results of its investigations to the heads

CORPORATE BODIES

The Supervisory Body is responsible to the

Board of Directors for communicating:

¢ at the beginning of each year: the plan of
activities heintends to carry out to fulfill the
assigned tasks;

e periodically: the progress of the defined
program and any changes made, giving rea-
sons;

e immediately: any significant issues that
have emerged during the activities of the
Body, violations of the Modeland illegitimate
and/or unlawful conduct, of which it has be-
come aware by employees and/or collabora-
tors;

e every six months: a report on the activities
carried out, their results, critical elements

and violations of the Model found, as well as

of the functions and/or processes, should
the activities give rise to aspects requiring
improvement. In this case it will be neces-
sary for the Supervisory Body to obtain from
those responsible for the processes an ac-
tion plan, with a timetable, for the activities
that can be improved, as well as the specif-
ics of the operational changes required to

implement them;

. report any conduct/actions that are not in

line with the Model, in order to:

a) acquire all the elements to make any
communications to the structures re-
sponsible for the evaluation and appli-
cation of disciplinary sanctions;

b) avoid a recurrence of the event by giv-

ing guidance on removing deficiencies.
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The activities indicated in point 2), must be
communicated by the Supervisory Body to the
Board of Directors as soon as possible, also re-
questing the support of the other company
structures, which must collaborate in the activ-
ity of verification and in the identification of ac-
tions aimed at preventing the recurrence of

such circumstances.

IV.9 INFORMATION FLOWS TO THE
SUPERVISORY BODY

Information flows are an essential component
of the Organization, Management and Control
Model, as they are the main vehicle for the Su-
pervisory Body to gain knowledge of the entity's

affairs.

Flows must be accurately drafted and must be
capable of fully, completely, truthfully and fairly

representing the phenomenon being reported.

The content of information flows and the iden-

tity of reporters are kept confidential.

Information flows must be in writing and trans-
mitted to the Body's e-mail address:

odvacraf@angelini.it.

Any violation of the obligations to provide infor-
mation to the SB will result in the application of
disciplinary sanctions, as indicated in more de-

tail in the following paragraphs.

IV.9A Periodic information flows

These are communications sent by the com-
pany departments operating in the areas at risk
on a periodic basis (every six months, unless
otherwise provided for), so that the Supervisory
Body has up-to-date information at its disposal
in order to be constantly able to perform its

monitoring role.

The Functions operating in areas at risk inform

the Supervisory Body:

1. main operational and monitoring activities
carried out during the reference period and
the most significant events in terms of po-
tential risk of offenses being committed (for
example: extraordinary transactions, partic-
ular purchases of goods and services, etc.);

2. proxies and powers of attorney granted

within the reference function;

50



Organization, Management and Control Model of Angelini Pharma S.p.A.

Section IV - The Supervisory Body (SB)

3. minor organizational changes during the re-
porting period;

4, functioning of the Model within the area of
reference;

5. information on training and information ac-
tivities carried out;

6. plan of audit activities prepared by the com-
petent company department, as well as the
description and results of the internal con-
troland auditing activities carried out during
the period in question;

7. list of external subjects, Consultants and
Partners authorized to interact with the
Public Administration in the name or on be-
half of the Company in the performance of
their duties;

8. data relating to the reporting of meetings
between representatives of the Company
and the Public Administration;

9. list of tenders for the supply of goods and
services to the Public Administration in
which the Company took part during the pe-
riod under review;

10.list of the public loans granted to the Com-

pany during the reference period;

11. list of donations made by the Company dur-
ing the reporting period;

12.list of any accidents that occurred during the
reference period;

13.list of disciplinary measures taken during
the reference period;

14.any anomalies detected in the ordinary
course of business (or a statement that no
anomalies have been detected);

15.any suggestions regarding opportunities to
improve the Model, regardless of any anom-

alies found.

The corporate bodies shall communicate to the

Supervisory Body:

1. the financial statements;

2. the auditor'sreport;

3. report on the state of the internal control
systems (by the Board of Statutory Audi-
tors).

The individual Special Parts of the Model and

the internal requlations set out further, specific

cases of periodic information flows.
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IV.9B Ad hoc information flows

These communications are sent when certain
events occur that are relevant to supervisory

activities.

These reports must be sent in the specific
cases indicated in the Model and every time
that, due to the characteristics of the phenom-
enontobereported, animmediate reportto the

SBis appropriate.

In particular, all Recipients (whether internal or

external) must report to the SB:

1. organizational changes which, due to their
importance, are likely to affect the applica-
tion of the Model, with particular regard to
organizational changes to key roles in the
field of health and safety in the workplace
and in environmental matters;

2. information related to possible committing
or omitting conduct implemented in viola-
tion of the Model;

3. information relating to acts or omissions
that can reasonably be linked to the possible
commission of offenses giving rise to the

entity's administrative liability for crime;

4. measures and/or information coming from

the judicial police, or from any other author-
ity, from which it can be inferred that pro-
ceedings are pending for offenses allegedly
committed within the company's activity,
even against unknown persons, if such in-
vestigations may involve the Company, its
managers, employees and external collabo-

rators;

. documents from which facts, acts, events or

omissions emerge that are critical with re-

spect to compliance with the Model;

. information concerning the sanctioning pro-

cedures carried out and any measures im-
posed or the measures to dismiss such pro-
cedures with the relative reasons, if they are
linked to the commission of offenses or vio-
lations of the rules of conduct or procedures

of the Model;

. any violation or presumed violation of the

rules set outin the Model, orinany case con-
duct that is not in line with the rules of con-

duct adopted by the Group.
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If necessary, the Supervisory Body proposes
any changes to the above lists to the Board of

Directors.

The single Special Parts of the Model and the
Company Procedures provide for further, spe-

cific, ad hoc informative hypotheses.

IV.10 RELATIONS BETWEEN THE
SUPERVISORY BODIES OF GROUP
COMPANIES

Angelini Pharma S.p.A.'s Supervisory Body sup-
ports the sharing and comparison with the Su-
pervisory Bodies of the Group's companies re-
garding the methodologies and implementation
tools of their respective Models, taking part in
meetings dedicated to examining and sharing

the experiences gained.

IV.11INFORMATION GATHERING AND
STORAGE

Every document, information, report foreseen
in the Model is kept by the Supervisory Body in
a special archive, with suitable methods to al-

low the communication flows to be traced.

The data and information stored in the archive
may only be made available to parties external
to the Supervisory Body with the prior authori-
zation of the Body itself. The latter defines the
criteria and conditions for access to the ar-

chives with a specific internal provision.
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With Legislative Decree no. 24 of 10 March 2023
(published in the Official Gazette of 15 March
2023), the Directive on the "Protection of per-
sons who report breaches of EU law" (published
in the Official Journal of the European Union on
26 November 2019) was transposed into Italian
law, which harmonized the rules on whistle-
blowing within the EU. In particular, Art. 6, par-
agraph 2 bis of Legislative Decree no. 231/2001
was amended, which now stipulates that “The
Models referred to in paragraph 1, letter a), pro-
vide, pursuant to the legislative decree imple-
menting Directive (EU) 2019/1937 of the Euro-
pean Parliament and of the Council of 23 Octo-
ber 2019, the internal reporting channels, the
prohibition of retaliation and the disciplinary
system, adopted pursuant to paragraph 2, let-

tere).

Whistleblowing is therefore a control tool that
is part of the internal measures put in place by
the entity in order to ensure compliance of the
company's activities with the internal rules and
external requlations that govern their perfor-

mance.

Angelini Pharma S.p.A. has set up an internal
system for reporting violations, in accordance
with current laws and regulations and in line

with best practices.

In particular, the Global Whistleblowing Policy
has been adopted, aimed at requlating the pro-
cess of receiving and managing whistleblowing
reports and the methods for handling the rele-
vant investigation, in compliance with privacy
laws and all laws and regulations applicable to

the subject and object of the report.

Anyone who witnesses conduct that is relevant
according to Legislative Decree no. 231/2001 or
thatis contrary to the Code of Ethics and to this
Organization, management and control Model,
or who becomes aware of it or suspects its ex-
istence, is obliged to report it without delay to
the Company in the form and manner specifi-
cally indicated in this section (as well as in ac-
cordance with the more detailed provisions of
the Whistleblowing Global Policy adopted by
the Company).

Reports may relate to an act or fact that has al-
ready been committed or that, in the opinion of

the reporter, could be committed. They may
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alsorelate to conduct aimed at concealing such

violations.
Reports may concern:

o employeesor former employees of the Com-
pany or other Group companies;

e members of the corporate bodies of the
Company or of other Group Companies.

e third parties in general who have had any
kind of relationship with the Company (e.g.
consultants, suppliers, customers, share-
holders and, more generally, the Company's
stakeholders), whose conduct may directly
or indirectly cause financial or non-financial

damage to the Company.

The Reports, by way of example but not limited

to, may concern:

e fraud or corruption perpetrated by Company
employees;

e fraudulent conduct perpetrated by third par-
ties to the detriment of the Company;

e violations of the organization and Manage-
ment Model adopted by the Company pursu-
antto Legislative Decree 231/2001(with par-

ticular regard to the principles dictated by

the Code of Ethics, the protocols, proce-
dures and operating instructions set out in
this Model, as well as the guidelines adopted
by the Company;
e potential breaches of personal data ("Data
Breach").
Each report must be based on precise facts of
which the whistleblower has become aware in
the exercise of the function orin any case inthe
course of carrying out the relationship with the
Company, providing the necessary elements to

allow verification of the grounds for the report.
Reports should be made as follows:

e e-mail addressed to  globalcompli-
ance@angelinipharma.com.

o |etter addressed to Global Compliance, Viale
Amelia 70 - 00181 Rome;

o face-to-face meetings arranged at the re-
quest of the whistleblower by contacting
Global Compliance by telephone and/or e-
mail (such a meeting will be arranged within

5 working days of the request).

The Company has also set up a dedicated plat-
form ("whistleblowing platform" or otherwise

called), through which reports can be sent,
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including orally. This platform is suitable to
guarantee the confidentiality of the identity of
the reporter and to ensure that the processing
of personal data takes place in full compliance

with the GDPR and the Privacy Code.

The Company guarantees the involvement of
the Supervisory Body both in the reporting
phase and in the subsequent verification of the

grounds for the report.

Allinvestigations following a report are carried
out confidentially in line with regulatory provi-
sions and in compliance with the GDPR and the
Privacy Code, guaranteeing the protection of
the reporting party and the identity of the per-
sons reported and using appropriate criteria
and methods for managing information and

documents.

From the moment the report is received, the
Company takes care to calibrate the protection
of the confidentiality of the reporter with that
of the reported person in order to protect both
from the risks to which they are actually ex-
posed, paying particular attention to this as-
pect when forwarding the report to third par-

ties.

Whistleblowing cannot concern complaints of a
personal nature on the part of the whistle-
blower or claims/complaints that fall under the
discipline of the employment relationship or re-
lations with hierarchical superiors or col-
leagues, for which reference must be made to
the appropriate discipline, except in cases
where they also constitute the elements of a
relevant conduct pursuant to Legislative De-

cree no. 231/2001.

Also excluded fromthe scope of Legislative De-
cree No. 24 of 10 March 2023 are reports on
matters of national security and defense, as
well as those relating to violations already man-
datorily requlated in certain special sectors, to
which the ad hoc reporting rules apply (Art. 1,
par. 2).

The Company prohibits any retaliatory or dis-
criminatory measures against the whistle-
blower, as well as - within the limits and under
the conditions laid down in Chapter Il of Legis-

lative Decree No. 24/2023 - against:

e categories of whistleblowers who do not fall
within the objective and/or subjective scope

of Legislative Decree No. 24/2023;
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o of Facilitators;

e of personsinthe same work environment as
the whistleblower who are linked to the
whistleblower by a stable emotional or kin-
ship link up to the fourth degree, the whistle-
blower's work colleagues who work in the
same work environment and have a regular
and current relationship with the whistle-
blower;

e entities owned by the whistleblower or for
which the whistleblower works as well as en-
tities operating in the same work environ-

ment as the whistleblower.

In particular, the Company guarantees that no
retaliation or discrimination, whether direct or
indirect, even if only attempted or threatened,
will result for anyone who has, in good faith,
made a report. It undertakes not to apply any
practice or act of sanctioning, demotion, dis-
missal, transfer or other organizational meas-
ure that may produce negative effects on the

whistleblower's career.

Sanctions are foreseen for those who violate

the measures to protect the whistleblower in

line with the disciplinary system contained in

section VIl of the General Part of the Model.

Any whistleblower who believes to have been
the victim of retaliatory or discriminatory acts,
as well as anyone who has knowledge of such
acts, must immediately inform the Supervisory
Body by e-mail at odvacraf@angelini.it, or by
letter addressed to "Supervisory Body, Viale

Amelia 70 - 00181 Rome".

The Company also points out that, as clarified
by the Court of Cassation, "the legislation on
whistleblowing is limited to avoiding adverse
consequences, limited to the employment rela-
tionship, for the reporter who acquires, in the
context of work, news of an illegal activity,
while it does not establish any obligation to ac-
tively acquire information, authorizing im-
proper investigative activities, in violation of
the limits set by law" (Cass. Pen., Sect. V, July
26, 2018, no. 35792).

In accordance with the aforementioned disci-
plinary system introduced by the Company,
sanctions are also provided for against those
who make reportsthat turn out to be unfounded

with malice or serious misconduct.
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In order to ensure the effectiveness of the re-
porting system, the Company shall ensure that
all persons working for the entity, whether top
management, subordinates or external collabo-
rators, are adequately informed of the report-
ing channels set up and are able to use them

easily.
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The Code of Ethics is the document adopted by Angelini Pharma S.p.A. to explain and disseminate the
company's ethical principles, commitments and ethical responsibilities in the conduct of business and

corporate activities with which the Company intends to comply.

All those who work in or for the Company and who have contractual relations with it are required to

comply with the provisions and principles contained herein.

The provisions contained in this Model are supplemented by those of the Code of Ethics, approved at
the same time by the Board of Directors, which incorporates the Angelini Industries Group's Code of

Ethics.

The Code of Ethicsisatooladopted independently of the Organization, management and control Model
pursuant to Legislative Decree no. 231/2001and is susceptible to general application by the Company
in order to express ethical principles that it recognizes as its own and on which it calls for compliance

by all Recipients.

On the other hand, the Model meets the specific requirements provided for by Legislative Decree no.
231/2001, and is aimed at preventing the commission of particular types of offenses for acts which,
insofar as they are committed in the interest or to the advantage of the Company, may give rise to ad-

ministrative liability on the basis of the provisions of said Decree.

The Code of Ethics is an integral part of the Organization, Management and Control Model.
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The effectiveness of any prevention system presupposes that the Recipients are actually aware of it
and have a correct understanding of the scope of application of the rules of conduct of which it is com-

posed and of the risks involved in carrying out the individual operational processes.
Therefore, the Company pursues these objectives by operating on two levels:

e communication, through the organization of company processes aimed at informing all the recipi-
ents of the Model both of the provisions of Legislative Decree no. 231/2001and of the protocols that
the Company has adoptedto prevent the commission of the offenses covered by the administrative
liability of the entity provided for in that decree;

e training, through the provision of corporate sharing processes, focused on the objective of a cor-
rect understanding of the rules of conduct and differentiated according to the recipients so as to
ensure knowledge of the risks of predicate offenses connected with the relative corporate activi-
ties.

These objectives concern all company resources, both those already present in the company and those

to beincluded and are implemented with a different degree of detail in relation to the different level of

involvement in "sensitive activities".
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VII.1INFORMATION

The Administrative Body of the Company, in or-
der to guarantee its effective application, en-
sures that the various categories of Recipients
are made aware of the measures taken to pre-
vent the offenses covered by the administra-
tive responsibility of the company pursuant to

Legislative Decree no. 231/2001.

In particular, the flow of information, modu-
lated in content and level of detail according to
the category of Recipients, also due to the
Company's need for confidentiality and privacy,
concerns the Model, the Code of Ethics, spe-
cific procedures, the disciplinary system, the
relevant interpretative guidelines of the juris-
prudence of legitimacy and merit, as well as any
amendment and/or integration of the afore-
mentioned documents, of the requlatory
framework, of the company or corporate organ-
ization and of the operational processes that
fall within the scope of the areas of risk of of-
fensesunderlying the aforementioned adminis-

trative liability.

Taking into account the category of recipients,
the Administrative Body provides for communi-
cation in a differentiated, clear and effective

manner:

e for external subjects (suppliers, external
consultants, agents and procurers), through
the publication on the Company's website of
the Organizational Model(at least in the Gen-
eral Part) and of the Code of Ethics, as well
as the annex to the contract or to the letter
of appointmentinrelation to the insertion of
clauses establishing the application of a
penalty or the contractual termination in the
event of violation of the prescriptions of the
aforementioned documents;

e forinternal subjects(employees, managers,
collaborators, trainees and all new recruits),
the publication on the company intranet and
the delivery in paper or electronic format of
the documentation described in the second
paragraph of this section, also possibly dur-

ing training events.

All the aforementioned methods of communi-
cation must be tracked by means of a declara-

tion of acknowledgment and commitment to
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comply with the provisions of the Model and the

Company's Code of Ethics.

In the event of revisions and/or updates to the
Model, Angelini Pharma S.p.A. must notify the

Recipients.

The Model is made available on the website
(www.angelinipharma.it) and on the company's

intranet.

Vil.2 TRAINING

Training represents a decisive moment in the
effective implementation of the Company's Or-

ganization, Management and Control Model.

Art. 6, paragraph 1, letter a) of Legislative De-
cree no. 231/2001 establishes that the company
is not liable for the administrative offense if it
proves that "the management body has adopted
and effectively implemented, before the offense
was committed, organizational and manage-
ment models suitable for preventing offenses of

the kind committed".

Therefore, the dissemination of the Model and

the Code of Ethics within the organization is

not, by itself, sufficient to guarantee its effec-
tive implementation, as it must be followed by

personnel training, which shall be:

e compulsory, the Company, also through the
competent company functions, must organ-
ize training activities with the necessary
participation of employees;

o formalized, evidence of participation in
training activities must be provided, as well
as evidence of the subject matter of the
training sessions and the materials used;

o differentiated, training must be differenti-
ated according to whether it isaddressed to
employees in general, to employees operat-
ing in specific risk areas and to those in
charge of internal control, specifically taking
into account the level of hierarchy and pro-
fessionalism, the duties performed and the
greater or lesser exposure to the risk of of-
fenses underlying the administrative liability
of the company as per Legislative Decree no.
231/20071;

e updated, there must be systematic updating

of the content of training events.
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Training for the entire company organization
must necessarily, but not exclusively, cover the

following topics:

e the reference requlatory framework (Legis-
lative Decree no. 231/2001and Confindustria
Guidelines);

e the most relevant legal and judicial guide-
lines, also with regard to cases specifically
concerning the Company's main risk areas;

e the Organization, management and control
model adopted by the Company;

o the Company's Code of Ethics;

e business cases of regulatory enforcement;

e the controls and protocols introduced fol-
lowing the adoption of the Model;

e the methods and forms of reporting any un-
lawful acts discovered within the entity;

e the disciplinary system applicable in the
event of violations of the provisions con-
tained in the Company's Organization, Man-
agement and Control Model.

In addition, Recipients who are exposed to the

risk of offenses constituting the entity'sadmin-

istrative responsibility must be provided with
contents specifically related to the types of of-

fense and the relative commission or omission

of the crime, the relative prevention measures

and the information flows envisaged.

In addition, the training for process owners
should cover the critical issues and risks re-
lated to decision-making processes, also tak-

ing into account business cases.

Without prejudice to the provisions of the pre-
vious points, personnel training for the pur-
poses of implementing the Company's Model is

structured on the levels indicated below:

1. management personnel and with repre-

sentative functions of the institution and in-

ternal managers:

- initial seminar extended to all new hires
from time to time;

- refresher seminar;

- access to an intranet site dedicated to
the topic;

- occasional e-mail updates;

- disclosureintheletter of employment for
new hires;

- training as part of the entry level course.

2. other personnel:

- internal briefing note;
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- disclosure in the employment letter for
new hires;

- intranet access;

- update e-mail;

- training as part of the entry level course.

In addition to these activities, a training plan
must periodically be submitted to the Supervi-
sory Body, which will verify the quality of the

contents.

This training plan must meet the above require-
mentsincluding mandatory, differentiated, for-

malized, and updated.

Therefore, the training plan must provide for
differently detailed interventions according to
the position of the company representatives
and the specific areas at risk in which they op-

erate.

The training courses provided must be compul-
sory. Failure to attend, in the absence of ex-
press justification authorized with the obliga-
tion to make up, shall be sanctioned in accord-
ance with the Disciplinary System set forth in

Section VIII.

Recipient learning should be assessed through

questionnaires.

The training activity provided must be punctu-
ally documented and the relative documenta-
tion, also inherent to the learning checks, must

be duly conserved.

Finally, training planning must include periodic
sessions to ensure constant updating with ref-
erence to the evolution of regulations and the
company's organizational structure of refer-

ence.

The Company, furthermore, at the instigation of
the Supervisory Body, provides for the admin-
istration of training contents aimed at verifying
the knowledge of the Recipients of general or
specific topics regarding the prevention of the

predicate offense.

VII.3 EXTERNAL COLLABORATORS,
CONSULTANTS AND PARTNERS

The Company's objective is to guarantee cor-
rect knowledge and dissemination of the rules
of conduct contained in the Model and in the

Code of Ethics, also with regard to all external
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collaborators who carry out continuous activi-
ties for the Company on the basis of service

management contracts.

These individuals must receive the same level

of training as Company personnel.

Other parties external to the Company (e.g.
Consultants, Collaborators and Partners) are
also provided with appropriate information on
the policies and procedures adopted on the ba-
sis of this Organizational Model, as well as, if
deemed appropriate also on the basis of the
opinion of the Supervisory Body, the texts of
the contractual clauses usually used in this re-

gard.

68



GENERAL PART - SECTION VIII
The Disciplinary
System

P. Angelini
_) Pharma



Organization, Management and Control Model of Angelini Pharma S.p.A.

Section VIl - The Disciplinary System

The definition of a system of sanctions (to be
commensurate with the type of offense and in
any case with a deterrent function), to be ap-
pliedinthe event of violation of the rules of con-
duct set out in the Model, makes the supervi-
sory and preventive action entrusted to the Su-
pervisory Body effective and aims to guarantee

the effectiveness of the Model itself.

The adoption of the Disciplinary System consti-
tutes an essential requirement of the Model,
pursuant to article 6, paragraph 2, letter e) of

Legislative Decree no. 231/2001.

With reference to employment relationships,
this disciplinary system supplements the appli-
cable National Collective Labor Agreements, to
the extent not expressly provided for and lim-

ited to the cases contemplated therein.

In this regard, it should be noted that the disci-
plinary system envisaged by this Model, in
terms of assumptions, content and aims, dif-

fers from the systems typical of labor law.

First of all, the aims pursued by the two systems
are different: while the disciplinary system of
the Civil Code, of the Workers' Statute and of
the national collective agreements is rooted in
the framework of a subordinate employment
relationship and is aimed at sanctioning the
failure to comply with the instructions given by
the employer, the system provided for by Leg-
islative Decree no. 231/2001 has a different aim,

which is the prevention of offenses.

Moreover, the disciplinary system prescribed
by Legislative Decree no. 231/2001 necessarily
applies to anyone who could potentially and for
any reason expose the company to administra-
tive liability for offenses (including, for exam-
ple, company bodies, auditors, external collab-
orators, project workers, contractual partners,

suppliers, contractors, etc.).

In particular, the disciplinary system foreseen
by Legislative Decree no. 231/2001, in addition
to its written form and publicity, requires the

requirement of autonomy: it does not result in
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an unnecessary duplication of the criminal pre-
cepts of reference, but sanctionsirregular con-
duct and conductin contrast with the principles
and provisions of the Model, which are placed in
a prodromal phase not only with respect to the
commission of the crime but also to its at-

tempt.

In addition, the disciplinary system is based on

the following principles:

1. itis structured differently depending on the
recipients;

2. it identifies exactly the disciplinary sanc-
tions to be adopted against the recipientsin
the event of violations, infringements, eva-
sion, imperfect or partial application of the
provisions contained in the Model (including
internal procedures), all in compliance with
the relevant provisions of the National Col-
lective Labor Agreementsand the applicable
legislative and regulatory provisions.

Violation of the provisions of the Model (in any

of its parts) damages, in itself, the relationship

of trust existing between the Company and its

employees and/or Third Parties.

Thisis without prejudice to the Company's right
to claim compensation for damages resulting
from the violation of the Model by the recipients

thereof.

VIII.1RECIPIENTS OF THE
DISCIPLINARY SYSTEM

The disciplinary system applies - within the lim-
its relevant for the purposes of the Decree - to
all those who are linked by a relationship of any
kind with the Company, and in particular, with-
out prejudice to the independent legal qualifi-
cation of the relative relationships, to members
of the Board of Directors, members of the su-
pervisory or control bodies, employees(manag-
ers and non-managers), and collaborators who

work on behalf of the Company for any reason.

The Disciplinary System also applies indirectly
(by means of special contractual clauses) to all

those who have contractual relations with the
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Company, being recipients of the Organization,

Management and Control Model.

The disciplinary system is subject to constant
verification and evaluation by the Supervisory
Body with the support of the competent com-

pany functions.

In any case, if violations of the Model by mem-
bers of the Supervisory Body are found, they
will be subject to the sanctions set out in this
Disciplinary System, applied according to an ad
hoc procedure, drawn up in order to guarantee
the impartiality and third-party nature of the

disciplinary assessment.

The application of sanctions is irrespective of
the outcome of any criminal proceedings - both
against the perpetrator of the offense and
against the company - since the rules imposed
by the Model are adopted by the Company in full
autonomy, regardless of the type of offense
that violations of the Model may determine, and
introduce safeguards that are also prodromal
to the commission of conduct that could con-

stitute offenses.

The disciplinary system is adequately dissemi-
nated through publicationin placesandin ways,
including electronic, that are suitable for mak-
ing it accessible to all Employees and knowable

by all Recipients.

The verification of the adequacy of the discipli-
nary system and the monitoring of any proce-
dures for the application of sanctions against
Recipients is entrusted to the Supervisory

Body.

VIil.2 PENALTIES

This Disciplinary System is divided into sec-
tions, each of which refers to the particular cat-
egory of recipients, taking into account the par-

ticular legal status of the various subjects.

The application of disciplinary sanctionsisirre-
spective of the outcome of any criminal pro-
ceedings - whether against the perpetrator of
the offense or against the company - since the

rules of conduct established by the Model are
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adopted by the company in full autonomy and
independently of the type of offense that viola-
tions of the Model may determine. Any sanc-
tions imposed must, however, always be
adopted in accordance with the principle of

proportionality.

Since each violation materializes according to
peculiar and often unrepeatable aspects, it has
been deemed appropriate to identify - in the
light of the provisions of art. 133 Criminal Code
- the most significant violations of the law. -
certain parameters that can objectively guide
the application of sanctions - in compliance
with the aforementioned principle of propor-
tionality - in the event of violation of the Model

and/or the Code of Ethics.

The following parameters should be considered

in assessing the penalty to be applied:

e existence and relevance - even externally -
of the negative consequences arising for the
Company from the violation of the Model
and/or the Code of Ethics;

intentionality of the conduct that led to the
violation of the Model and/or degree of neg-
ligence, imprudence or inexperience, also
with regard to the possibility of foreseeing
and/or preventing the event;

nature, kind, means, object, time, place and
any other manner of action;

seriousness of the damage or danger
caused, with particular regard to the conse-
quences of the violation for the persons sub-
ject to the reqgulations on the protection of
health and safety in the workplace, as well as
for the Company;

plurality of violations and repetition of the
same by those who have already been sanc-
tioned;

type of relationship established with the
person committing the violation (collabora-
tion relationship, consultancy relationship,
organic relationship, clerical subordinate
work, managerial subordinate work, etc.);
work duties and/or functional position of the

person who violates the Model;
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e other special circumstances that accom-
pany the disciplinary offense;

e repetition of disciplinary conduct as well as
repeated imposition of disciplinary sanc-

tions for violations of the Model.

The assessment of the seriousness of the
breach is therefore the prerequisite for the ap-
plication of sanctions, which are determined

according to the principle of proportionality.

Without prejudice to the need for immediate
reporting to the Supervisory Body in accord-
ance with the provisions of paragraph IV.9.B of
the Model, if the Supervisory Body, any com-
pany function or control body detects a possi-
ble violation of the Model and its annexes, the
same shall report it to the competent company
function for the activation of disciplinary pro-
ceedings against the perpetrator of the poten-
tial violation, independently of any criminal ac-
tion by the judicial authority against the em-

ployee.

Therefore, a disciplinary system has been cre-
ated which, first of all, sanctions all breaches of
the Model, from the most serious to the most
minor, by means of a system of gradualness
and, secondly, respects the principle of propor-
tionality between the breach detected and the

sanction imposed.

VIII.3 VIOLATIONS OF THE MODEL

Pursuant to the combined provisions of articles
B, paragraph 2, letter e), and 7, paragraph 4, let-
ter b), of Legislative Decree no. 231/2001, the

following constitute violations of the Model:

1. conduct that integrates the types of of-
fenses listed in Legislative Decree no.
231/20071;

2. conduct which, although not one of the of-
fenses, is unequivocally directed towards
their commission;

3. conduct/omissions such as determining the

application against the Company of the
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sanctions set out in Legislative Decree no.
231/2001

. commission or omission conduct that do not
comply with the rules of conduct contained
in the Model, in all its parts (including the
Code of Ethics, protocols and company pro-
cedures);

. conduct that does not comply with the gen-
eral principles of conduct, the control prin-
ciples and the specific prescriptions indi-
cated in the Special Part of the Model;

. violation by senior management of the obli-
gations to manage or supervise the conduct
of subordinates referred toin article 7, para-
graph 1, of Legislative Decree no. 231/2007;
. uncooperative conduct towards the SB (for
example, refusal to provide the information
ordocumentationrequested, failure to com-
ply with the general and specific directives
given by the SB, failure to participate with-
out a justified reason in the controls and in-
spections of the SB, failure to attend train-

ing sessions);

10.

n.

12.

. violation of the obligations to provide infor-

mation tothe SBasindicated in section IV of

this General Part;

. failure to exercise supervisory functions

over the functioning, observance and updat-
ing of the Model;

acts of retaliation or discrimination against
anyone who has reported an unlawful con-
duct, relevant for the purposes of Legisla-
tive Decree no. 231/2007, or a violation of the
Model, for reasons directly or indirectly re-
lated to the report itself;

breaches of confidentiality obligations re-
garding the identity of the reporter;

reports, which prove to be unfounded, if

made with malice or gross negligence.

With specific reference to reports of unlawful

conduct relevant under Legislative Decree no.

231/2001and reports of violations of the Model,

it should be noted that, pursuant to art. 6, para-

graphs 2-ter and 2-quater, Legislative Decree
no. 231/2001:
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e the adoption of discriminatory measures
against the persons making the reports may
be reported to the National Labor Inspec-
torate, for the measures within its compe-
tence, not only by the reporting party, but
also by the trade union organization indi-
cated by the same;

e retaliatory or discriminatory dismissal of the
reporting party is null and void. Any change
of duties pursuant to article 2103 of the Civil
Code, as well as any other retaliatory or dis-
criminatory measure taken against the
whistleblower, are also null and void. The
onus is on the employer, in the event of dis-
putes related to the imposition of discipli-
nary sanctions or to demotions, dismissals,
transfers, or subjecting the reporterto other
organizational measures having direct or in-
direct adverse effects on working condi-
tions, subsequent to the filing of the report,
to demonstrate that such measures are
based on reasons unrelated to the report it-

self.

In compliance with the principles of typicality
and specificity, violations of the Model are typ-
ified and a predetermined sanction, propor-
tionate to the seriousness of the violation, cor-

responds to them.

VIIl.4 DISCIPLINARY SYSTEM
AGAINST EMPLOYEES

Any conduct by non-management employees in
violation of the rules contained in the Model is

subject to disciplinary action.

With reference to the type of sanctions that
may be imposed on the said employees, they
are provided forin the National Collective Labor
Agreement applied by the Company and will - if
necessary - be imposed in compliance with the
provisions of article 7 of the "Workers' Statute"

and any special applicable regulations.

Without prejudice to the above, the violation by
employees of the Model's regulations may give
rise, depending on the seriousness of the viola-

tion itself, to the adoption of the following
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measures, which are established in application
of the principles of proportionality and the cri-
teria of correlation between the violation and
the sanction and, in any case, in compliance
with the form and methods provided for by the

regulationsin force.

The disciplinary measures applicable to non-
managerial employees, in ascending order of
severity, consist, in accordance with the
above-mentioned rules, and without prejudice
to what is indicated in the National Collective

Labor Agreement, in:

. Verbal warning
. Written warning

. Fine not exceeding four hours of basic pay

o 0 T 9

. Suspension from work and/or from pay up to
a maximum of 8 days
e. Dismissal for just cause without the right to

notice.

These penalties shall be appliedin the following

cases:
a) Verbal warning

e very minor non-compliance with the con-
trols provided for in the Model, not capable
of exposing the Company to dangerous situ-
ations and without external relevance, com-
mitted for the first time and qualifying exclu-
sively as culpable;

e tolerance or failure to report very minor
breaches of the procedures established by
the Model committed by the personnel sub-
ject to coordination;

o failure to take part, without a justified rea-
son, in the compulsory training provided by
the Company on the subject of Legislative
Decree no. 231/2001and health and safety in
the workplace (pursuant to Legislative De-
cree no. 81/2008) and in relation to any other

training obligations;
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b) Written warning c) Fine not exceeding four hours of basic pay

e repeated failure to comply with point a), e repeated failure to comply with point b),

even if culpable. even if culpable.

Aviolation carried out after the two-year period Aviolation carried out after the two-year pe-

since the previous one, which has already
been the subject of a verbal warning, does
not constitute a repetition of the behavior;
culpable violation of procedural rules pro-
vided for by the Model having external rele-
vance and due to negligence. By way of ex-
ample but not limited to, an employee who
negligently fails to verify compliance with
the Model and related procedures commits a
disciplinary offense punishable by written
warning;

first delayed communication to the Supervi-
sory Body of periodical or eventual infor-
mation due in accordance with the Model,
which is not however likely to undermine the

effectiveness of the Model.

riod since the previous one, which has al-
ready been the subject of a verbal warning,
does not constitute a repetition of the be-
havior;

non-compliance with the controls estab-
lished by the Model which is not minor, butin
any case not such as to expose the Company
to the risk of the application of sanctions
pursuant to Legislative Decree no. 231/2007;
tolerance or failure to report non-compli-
ance, even of a minor nature, committed by
personnel subject to coordination;

failure to comply with specific requests for
information and/or production of docu-
ments by the SB and/or the hierarchical or

functional superior.
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d) Suspension from work and/or pay up to a persons in charge of auditing or control ac-
maximum of 8 days tivities;

. . . e negligent failure to supervise the conduct of
e repeated failure to comply with point c).

. . . personnel operating within their sphere of
Aviolation carried out after the two-year pe-

. . . . responsibility in order to verify their actions
riod since the previous one, which has al-

. . within the areas at risk of crime and, in any
ready been the subject of a verbal warning,

. . case, inthe performance of activities instru-
does not constitute a repetition of the be-

. mental to operational processes at risk of
havior;

. . crime, which has caused damage and/or ex-
e culpable failure to comply with the controls

. posed the Company to the risk of application
established by the Model that causes dam-

of the sanctions provided for by Legislative

Decree no. 231/2001.

age and/or exposes the Company to the dan-
ger of the application of sanctions pursuant
to Legislative Decree no. 231/20071;
e culpable non-compliance with the obligation e) Dismissal for just cause without the right to
to send the information flows (or culpable notice

false declarations concerning compliance
9 P e repeated failure to comply with point(d).

with the Model or the absence of conflicts of . . .
Aviolation carried out after the two-year pe-

interest), with regard to the flows concern- . . . .
g riod since the previous one, which has al-

ing relations with the Public Administration; . .
ready been the subject of a verbal warning,

e conduct that obstructs and/or circumvents . .
does not constitute a repetition of the be-

the controls of the Supervisory Body, as well )
havior;

as obstructing access to information and i ) . i
e non-compliance with the provisions issued

documentation vis-a-vis internal or external
by the Company, relevant to the Model,
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which constitutes a significant breach of
contractual obligations such as to consti-
tute a just cause for termination of the em-
ployment relationship;

e conduct carried out in fraudulent evasion of
the controls set up by the Model unequivo-
cally aimed at committing an offense pursu-
ant to Decree no. 231/2007;

e conduct of deliberate falsification, or omis-
sion, of the information flows intended for
the SB or other Functions or control bodies
in the "areas at risk" for the Company;

e deliberately destroying or altering docu-
mentation required by operating protocols;

o willful obstruction of controls and/or ob-
struction of access to information or docu-
mentation by persons in charge of controls
or decisions in sensitive areas, aimed at
concealing the discovery of significant vio-
lations of the Model.

With reference to the risk of committing of-

fenses in violation of the requlations on health

and safety at work foreseen by art. 25 septies of

the Decree, in compliance with the provisions

of the Circular of the Ministry of Labor of 11 July
2011 no. 15816 concerning the "Organization and
management model pursuant to art. 30 of Leg-
islative Decree no. 81/2008", the possible vio-
lations, graded in increasing order of serious-
ness, and the related penalties are indicated

below:

1. an employee who fails to comply with the
Model will be subject to a written reprimand
if the violation leads to a situation of possi-
ble danger for the physical integrity of one or
more persons, including the perpetrator of
the violation, and provided that one of the
hypotheses envisaged in points 2, 3 and 4
below is not applicable;

2. an employee who fails to comply with the
Model will be subject to a fine not exceeding
3 hours of hourly pay, if the violation leads
to a situation of possible danger for the
physical integrity of one or more persons, in-
cluding the perpetrator of the violation (with
reference to arecidivist conduct that has al-

ready caused the infliction of written
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warnings), or an injury to the physical integ-
rity of one or more persons, including the
perpetrator of the violation, and provided
that one of the hypotheses envisaged in
points 3 and 4 below is not applicable;

3. an employee who fails to comply with the
Model shall be suspended from work and
pay for up to a maximum of 10 days if the vi-
olation causes injury to the physical integrity
of one or more persons, including the of-
fender, and provided that one of the cases
provided for in point 4 below is not applica-
ble;

4. any employee who commits a recidivist act
in any of the offenses that require suspen-
sion from work and pay for up to a maximum
of 10 days, as specified in point (3) above, as
well as any employee who fails to comply
with the Model, in the event that the violation
causes an injury that can be qualified as "se-
rious" pursuant to art. 583, paragraph 1of the
Italian Penal Code, shall be subject to disci-

plinary dismissal with the right to notice;

5. an employee who fails to comply with the
Model shall be dismissed for just cause
without notice if the violation causes an in-
jury, qualifying as "very serious" pursuant to
art. 583, paragraph 2, of the Italian Criminal
Code, to the physical integrity or death of

one or more persons, including the offender.

Where there is no express prohibitionin the rel-
evant National Collective Labor Agreement, in
the event of a serious infringement, the em-
ployee may be suspended from work as a pre-
cautionary measure with immediate effect, un-
til such time as the sanction is imposed, or the
decision not to proceed with the adoption of

any sanction is communicated.

Should the infringements committed by em-
ployees of the Model and/or of the procedures
established in the implementation of the same
be abstractly ascribable to a criminal offense,
the Company, where itisunable, due to alack of
sufficient elements, to clearly reconstruct the

facts, may, while awaiting the outcome of the
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judicial and/or extra-judicial investigations, or-
der the removal from the workplace with the
preservation of the related salary or, in any

case, the change of role and/or task.

At the outcome of the criminal trial, even at first
instance, where the facts proving the violation
committed have not already been acquired by
the Company and the consequent decisions
have not been taken, the Company shall pro-
ceed to apply the sanction in accordance with

the provisions of this disciplinary system.

The sanctions are imposed in compliance with
the procedures, provisions and guarantees pro-
vided for by art. 7 of the Workers' Statute and,
as regards non-managerial workers, also with
the contractual requlations on disciplinary

measures.
Specifically:

o for all disciplinary measures, the worker
must be notified in writing, with a specific
indication of the facts constituting the in-

fringement;

e the disciplinary measure may not be issued
unless the days specifically indicated for
each sanction in the Employment Contracts
have elapsed since the charge was notified,
during which the worker may present justifi-
cations;

o if the measure is not issued within the
above-mentioned period, suchjustifications
shall be deemed to have been accepted:;

e theimposition of the measure must be justi-
fied and communicated in writing;

e the worker may present justifications, also
verbally, and be assisted during the discipli-
nary procedure (including by a representa-
tive of the trade union association to which
they belong or by which they confer a man-
date);

e disciplinary measures other than dismissal
may be challenged by the worker in the trade
unions, in accordance with the contractual
provisions of art. 7 of the Workers' Statute;

e disciplinary sanctions shall not be takeninto
account for any purpose after two years

from their application.
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With regard to the assessment of infringe-
ments, disciplinary proceedings and the impo-
sition of sanctions, the powers already granted,
within the limits of the respective powers and
competences, to the competent departments

of the Company shall remain valid.

In any case, the Supervisory Body shall always
be informed of any sanctions imposed and/or

violations ascertained.

VIII.5 DISCIPLINARY SYSTEM FOR
MANAGERS

In compliance with the provisions of the rele-
vant legislation and in accordance with the
principles of typicality of the violations and pro-
portionality of the sanctions, the Company
brings to the attention of its managerial em-
ployees the provisions and rules of conduct
contained in the Model, the violation of which
constitutesadisciplinary offense, as well as the
applicable sanctions, taking into account the

seriousness of the violations.

The executive relationship is characterized by

its predominantly fiduciary nature.

In fact, a manager's conduct is reflected not
only within the Company, but also outside it, as
it can affect the Company's image in the com-
munity. Therefore, compliance by managers
with the provisions of the Model and the obliga-
tion to ensure that hierarchically subordinate
employees comply with it are considered an es-
sential element of the managerial working rela-
tionship, since managers set an example for all

those who depend on them hierarchically.

Consistently with the provisions of the relevant
National Collective Labor Agreement, the disci-
plinary sanctions foreseen for violations of the
Model with regard to white and blue collar work-
ers are applicable to the Company's "manage-
rial" personnel, it being understood that only for
managerial personnel does the termination of
employment exclusively require a principle of
justification in accordance with the provisions
of the relevant National Collective Labor Agree-

ment.
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The Company, without prejudice to its own in-
dependent assessment of the principle of justi-
fication referred to above, reserves the right,
however, to apply disciplinary measures other
than dismissal, as it deems more appropriate to

the individual case.

The imposition of one of the sanctions listed
below must be determined by the administra-
tive body in light of the criteria indicated in the

preceding paragraphs.

The disciplinary measures that can be imposed

on'managers' are as follows:

a. Written warning

b. Suspension from work and/or pay up to a
maximum of 10 days

c. Suspension from duty with deprivation of
pay from 11 days to a maximum of 6 months

d. Dismissal.

In particular, with reference to the violations of
the Model committed by the Company's manag-

ers, it is foreseen that:

e intheeventof anon-seriousviolation of one
or more procedural or rules of conduct pro-
vided for in the Model, the manager shall be
subject to the written warning referred to in
letter a) consisting of a reminder to comply
with the Model, which is a necessary condi-
tion for maintaining the relationship of trust
with the Company;

e intheeventofaminorbutrepeatedviolation
of one or more procedural or rules of con-
duct provided for in the Model, the manager
will be subject to the disciplinary suspension
referred toin letters b)and c);

e inthe event of a serious or further repeated
violation of one or more procedural or rules
of conduct provided for in the Model, having
assessed the impairment of the relationship
of trust, the manager shall be subject to the

measure of dismissal referred to in letter d).

For Company employees with "managerial” sta-
tus, the following constitute a violation of the

requirements of the Model:
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violation of one or more principles or proce-
dural or rules of conduct provided for and/or
referred to by the Model and the implemen-
tation procedures and protocols;

violation and/or avoidance of the control
systems provided for by the Model, in any
way carried out (for example: by removing,
destroying or altering the documentation
provided for by the Model);

failure todraw up, incomplete or untrue doc-
umentation required by the Model and the
relative implementation procedures and
protocols in order to prevent and/or hinder
the transparency and verifiability thereof;
facilitating the preparation, by others in an
untruthful manner, of the documentationre-
quired by the Model and its implementation
procedures;

failure to participate, without ajustified rea-
son, in the compulsory training provided by
the Company, on the subject of Legislative
Decree no. 231/2007and/or on the subject of

health and safety in the workplace (pursuant

to Legislative Decree no. 81/2008) and in re-
lation to any other training obligation;

e failure to supervise, control and monitor
subordinate employees (irrespective of the
legal status of the contract or relationship
with such workers) or third parties with
whom they have relations in the exercise of
their office regarding the correct and effec-
tive application of the principles and internal
procedures provided for in the Model;

e violation of the obligations to provide infor-

mation to the SB foreseen by the Model.

In the event that the offense complained of is
serious, the manager may be suspended on a
precautionary basis from employment with im-
mediate effect, until such time as the sanction
isimposed, or notice is given of the decision not

to proceed with the adoption of any sanction.

If the infringements by the managers of the
Model and/or of the procedures established in
implementation of the same are abstractly as-

cribable to a criminally relevant case, the
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Company, where it is unable, due to lack of suf-
ficient elements, to clearly reconstruct the
facts, may, while waiting for the outcome of ju-
dicialand/or extra-judicial investigations, apply

the following alternative provisional measures:

e precautionary suspension from the relation-
ship with the right, however, to full pay;

e assignment of a different position within the
Company;

e suspension of the payment of short-term
variable remuneration (MBO and similar in-

struments) already accrued.

At the outcome of the criminal trial, even at first
instance, where the facts proving the violation
committed have not already been acquired by
the Company and the consequent decisions
have not been taken, the Company will proceed
with the application of the sanction in accord-
ance with the principles of this Disciplinary Sys-
tem.

Thisis without prejudice to the Company's right
to claim compensation for damages resulting

from the violation of the Model.

In any case, the competent company function
shall inform the SB of the sanctions imposed

and/or the violations ascertained.

VIil.6 DISCIPLINARY SYSTEM
AGAINST THE ADMINISTRATIVE
BODY AND/OR ITS MEMBERS
Uponreceiving notice of conduct that may con-
stitute a fraudulent breach or evasion of the
provisions and rules of conduct of the Model by
one or more members of the Board of Directors,
pursuant to art. 2406 of the Italian Civil Code
and in compliance with the applicable provi-
sions of law, or in the event of inaction by the
Board itself, the Board of Auditors - upon noti-
fication of the infringement by the Supervisory
Body or another function or control body - shall
convene the Shareholders' Meeting without de-
lay to pass resolutions on the possible revoca-
tion of the mandate or liability action against
the directors pursuant to art. 2393 of the Italian
Civil Code.

In addition, the Shareholders' Meeting may
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decide to apply one of the following disciplinary

measures against the Administrative Body or

some of its members:

a) written censure on the record;

b) suspension of compensation;

c) revocation from office for just cause.

In particular, it is envisaged that:

in the event of a non-serious violation of one
or more procedural or rules of conduct laid
down in the Model, the member of the Ad-
ministrative Body will incur the written rep-
rimand referred to in letter a) consisting of a
warning to comply with the Model, whichis a
necessary condition for maintaining the re-
lationship of trust with the Company;

in the event of a serious breach of one or
more procedural or rules of conduct laid
down in the Model, the member of the Ad-
ministrative Body will be subject to the
measure of suspension of remuneration re-
ferred toin point b);

in the event of a serious violation of one or

more procedural or rules of conduct laid
down in the Model such as to irreparably
damage the relationship of trust, the mem-
ber of the Administrative Body will be liable
to be removed from office for just cause, as

described in letter c).

Moreover, for members of the administrative
body, the following constitute a serious viola-

tion of the Model's prescriptions:

o failure to comply with the obligation to man-
age or supervise, in particular with refer-
ence to any delegated powers, compliance
by Company personnel with the provisions of
the law and this Model;

o failure to comply with the obligation to man-
age and supervise other workers or third
parties who, although not linked to the Com-
pany by a subordinate relationship (for ex-
ample, self-employed workers, agents, con-
sultants, collaborators, etc.), are in any case
subject to the management and supervision

of the Administrative Body pursuant to
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article b, paragraph 1, letter b) of Legislative
Decree no. 231/2001, without prejudice to
the qualification of the contract with such

workers.

The director and/or directors who are accused
of violating the provisions of the Model shall
have the right to present their defense in a
timely manner before the above measures are

taken.

The Assembly, once it has reviewed the report,
will formulate in writing any objection against
the director. Atasubsequent meeting, the Gen-
eral Meeting, in compliance with the most ap-
propriate terms of defense, will decide on the
imposition and possible type of sanction, ac-

cording to the principle of proportionality.

Directors who violate the provisions of the
Model shallin any case be subject to liability ac-
tions and the consequent claim for damages in
accordance with the provisions of the Civil

Code.

VIII.7 DISCIPLINARY SYSTEM
TOWARDS THE BOARD OF
STATUTORY AUDITORS ANDITS
MEMBERS, AS WELL AS TOWARDS
THE AUDITOR

Although the auditors do not fall within the pe-
rimeter of apical subjects, in relation to the
function carried out in relation to the Company,
also with reference to the institutional tasks in-
cumbent onthem interms of management con-
trol activities and the obligations to inform the
Supervisory Body, they are among the Recipi-
ents of the Model and, therefore, of the Discipli-

nary System.

If one or more members of the Board of Statu-
tory Auditors, or one or more members of the
auditing firm, conspire to violate the Model, the
Supervisory Body will inform the Board of Di-
rectors, which will take the steps it deems most
appropriate, including calling a Shareholders'
Meeting for appropriate measures. In this re-
gard, reference is made to the applicable provi-

sions of the Italian Civil Code and in particular to
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article 2400, paragraph 2, of the lItalian Civil
Code.

The same sanctions shall also apply where, by
failing to perform their duties with the profes-
sionalism and diligence required by the nature
of the office, the members of the Board of Stat-
utory Auditors or of the body entrusted with the
auditing of accounts have prevented or not fa-
cilitated the discovery of violations of the Model
or, in the most serious cases, the commission
of offensesrelevant for the purposes of the De-

cree.

VIii.8 DISCIPLINARY SYSTEM
AGAINST MEMBERS OF THE SB

Inthe event of aviolation of this Model by one or
more members of the SB, the Board of Direc-
tors, after notifying the violation and consulting
the Board of Auditors, will take the appropriate
measures including, for example, the revoca-
tion of the appointment of the entire body and

the consequent appointment of a new SB, in

accordance with the provisions of Section IV of

this General Part.

Itis specified that, with regard to the applicable
disciplinary measures, with regard to the so-
called internal members, the sanctions set out
in paragraphs VIIl.4 and VIII.5 shall apply, de-
pending on the role covered in the Company,
while, with regard to the so-called external

members, those set out in paragraph VIII.8.

VIIL.9 DISCIPLINARY SYSTEM
TOWARDS EXTERNAL
COLLABORATORS AND
CONTRACTUAL COUNTERPARTIES
Adherence to the Modeland the commitment to
comply with its rules of conduct, insofar as ap-
plicable, and values, as well as the commitment
to refrain from conduct leading to the violation
of these principles by company personnel, are
referred to in specific contractual clauses gov-
erning relations with third parties. Violation of

these clauses shall result in termination of the
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contractual relationship and/or application of

penalties.

Therefore, any conduct by external collabora-
tors that is relevant with regard to the possible
application of the sanctions provided for by the
Decree, or that is in contrast with the controls
indicated in this Model that are applicable to
them, may determine, in accordance with the
provisions of the specific contractual clauses
included in the letters of appointment or part-
nership agreements, the termination of the

contractual relationship.

In any case, this is without prejudice to any
claim for compensation if such conduct causes
damage to the Company, asin the case of appli-
cation by the judge of the measures provided

for by the Decree.
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