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Premise

pursuant to art. 6, paragraph 1, of Legislative Decree no. 231/2001: ‘if the crime was committed by
the persons indicated in article 5, paragraph 1, letter a), the entity does not respond if it proves that:
[...] b) the task of supervising the functioning and compliance with the models and ensuring their
updating has been entrusted to a body of the institution with autonomous powers of initiative and
control’;

pursuant to art. 6, paragraph 2, of Legislative Decree no. 231/2001: “[...] the models referred to in
letter a), paragraph 1, must respond to the following needs: [...] d) provide for information obligations
towards the body responsible for supervising the operation and compliance with the models”;
pursuant to art. 7, paragraph 2, of Legislative Decree no. 231/2001: “In any case, non-compliance with
management or supervisory obligations is excluded if the institution, prior to the commission of the
crime, has adopted and effectively implemented a model of organization, management and control
suitable for preventing crimes of the kind that occurred;” in paragraph 4: “The effective implementation
of the model requires: a) periodic verification and any modification thereof when significant violations
of the requirements are discovered or when changes in the organization or activity occur’;

the highest body of the CTA spa body (hereinafter, for brevity, “body”) has approved and adopted the
“Organization and Management Model pursuant to Legislative Decree 8 June 2001, n. 231”
(hereinafter, for brevity, the “model’);

in compliance with Articles 6 and 7, Legislative Decree no. 231/2001, the highest body of the institution
has also established the supervisory body (from now on, for brevity, “body” or “OdV”), with supervisory

and control functions in relation to the functioning, effectiveness and compliance with the model;

The OdV, in order to regulate its actions, has decided to establish a regulation for its functioning.
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Article 1 — Purpose and scope of application

The regulation is drawn up directly by the supervisory body in order to regulate the main aspects and
modalities of the exercise of its action.

In particular, the following profiles are to be governed under those rules of procedure

the type of verification and supervisory activities carried out by the OdV.

the type of activities related to the model update.

the activity related to the fulfillment of the information and training tasks of the individual.

the management of information flows to and from the OdV.
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the functioning and internal organization of the OdV.

The OdV, in the exercise of its functions, must be guided by the principles of autonomy and
independence. Autonomy means that the OdV, within the scope of its functions and in favor of the
institution, has an autonomous control initiative, independent of any form of interference or
conditioning by any component of the institution and, in particular, by the management body.
Independence implies impartiality and third-party status of the OdV in the context of its activities and,
specifically, with respect to any type of personal, professional, economic or functional subordination
towards any organ of the entity and, in particular, the management body.

The provisions of this Regulation shall not replace any model prescription.

This Regulation shall enter into force as of its approval and may be amended by decision of the OdV.
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3.1

3.2

3.3

Article 2 — Appointment, composition and term of office of the supervisory body

The institution, due to its size and organization, has opted to appoint a collegial OdV also composed
of entities external to the institution.

The OdV is composed of two members, one of whom acts as president and one as secretary.

The OdV appoints the president and the secretary, both chosen by majority vote of the OdV, in case
the apex body of the institution has not directly provided for it.

In no case may the members of the OdV be removed from the apex body of the institution, except in
the case provided for in Article 7 of this Regulation.

The award of the position must be formally communicated by the highest body of the institution at all
levels of the company, through the dissemination, including electronically, of an internal statement
illustrating the composition, powers, tasks and institutional email address of the appointed OdV.

The OdV and its members are not subject to the hierarchical and disciplinary power of any corporate
body or function of the entity.

Article 3 — Appointment and functions of the president

Should the apex body of the institution not proceed with the appointment, the OdV appoints the
president from among its members.
The tasks and powers generically attributed to the president are:

a. the convening, chairing and coordination of meetings;

b the signing of the documents and correspondence of the OdV;

C. the formal activation of verification activities;

d the representation of the OdV in relation to social bodies, company functions and third parties.

In the event of the president's temporary absence, the aforementioned tasks and powers are entrusted

to a replacement identified from among the same members of the OdV.
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Article 4 — Appointment and functions of the secretary.

Where the apex body of the institution does not proceed with the appointment, the OdV appoints a

secretary from among its members or even a person other than the members.

In the absence of the appointment of the secretary, in the event of his impediment or inertia, the

functions are carried out by the president.

The duties and functions of the secretary consist of:

a.

b
c
d.
e

draw up the reports of the OdV meetings;

treat and archive, in a confidential manner, all OdV documentation;

take care of the convocation of the OdV components ordered by the president;

manage invitations to third parties to OdV meetings;

residual secretarial activities useful for the correct and linear conduct of meetings and

convocations.
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Article 5 — Requirements of the OdV

The OdV shall meet the following requirements:

a.

Autonomy and independence. These requirements must refer to the organ as such and must

characterize its action. In this regard, it is envisaged that the OdV:

¢ in the context of carrying out its function, both an autonomous and independent body not
subject to the hierarchical and disciplinary power of any function of the entity;

e reports to the company's administrative body;

e determines its activity and adopts its decisions without any of the entity's functions being able

to review them.

Professionalism. For the purposes of proper and efficient performance of its tasks, it is essential
that the OdV guarantees adequate professionalism, understood as a set of knowledge, tools and
techniques necessary for carrying out the assigned activity, both of an inspection and consultancy
nature. In this regard, both knowledge of legal matters, and in particular criminal law, regarding
the structure and methods of committing the crimes referred to in Legislative Decree no.
231/2001, as well as civil and corporate law, and adequate expertise in internal controls and
analysis of procedures and processes for identifying weaknesses, are important.

Continuity of action. To ensure effective implementation of the model, the OdV structure is

adequately resourced. The OdV devotes appropriate time to carrying out its duties, in which it
may be assisted by collaborators of the entity identified from time to time.

Honorability and absence of conflict of interest. This requirement must be understood in the same

terms as those provided for in art. 7.
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Article 6 — Resources of the OdV

The OdV has the necessary human and financial resources for the purposes of carrying out its
assignment.

As regards human resources, these are adequate with respect to the size of the institution and the
tasks assigned to the OdV. These resources, while continuing to report to their hierarchical contact,
collaborate with the OdV and functionally report to it regarding the activities carried out on its behalf.

With regard to financial resources, the OdV will be able to dispose, for any needs necessary for the
correct performance of its tasks, of the budget that the highest body of the institution assigns to it.

If it sees the opportunity, during its assignment, the OdV may request from the apex body of the
institution, by means of reasoned written communication, the allocation of additional human and/or
financial resources.

In addition to the resources indicated above, the OdV may avalil itself, under its direct supervision and
responsibility, of the assistance of all the structures of the institution, as well as external consultants,
without the need for any type of advance notice to the apex body of the institution; for the latter,
compensation is paid through the use of the financial resources allocated to the OdV.

The OdV, in the case of use of the financial resources allocated to it, operates according to
transparency in the assignment of tasks, justifying the choice to give rise to the expenditure, the
reasons for identifying the supplier and the amount of the amounts employed. Such justifications,
where likely to compromise the independence and possible confidentiality of the entrusted activity,
may be made, at the latest, in the annual report following that in which the work entrusted to third
parties has been carried out.
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Article 7 — Cases of inelegibility and forfeiture and replacement of OdV'’s.

The following constitute reasons for the ineligibility and/or forfeiture of a component of the OdV:

a. disqualification, unsuitability, or, in any case, criminal conviction, even if not final, for one of the
crimes provided for by Legislative Decree no. 231/2001, or whether it involves disqualification,
even temporarily, from holding public office or the inability to exercise managerial offices;

b. the existence of reasons for conflict of interest, personal or financial, with the entity and/or with
the persons who compose or participate in it, if such reasons are such as to compromise the
impartiality and independence of the component itself (in the case of an internal member, the
existence of an employment relationship is not, in itself, a reason for incompatibility);

C. the existence, even provisionally, of preventive measures ordered by the Judicial Authority
pursuant to Legislative Decree no. 159/2011 containing “Code of Anti-Mafia Laws and
Preventive Measures, as well as new provisions on anti-mafia documentation, pursuant to
Articles 1 and 2 of Law no. 136 of 13 August 2010”;

d. the existence of a personal precautionary measure pursuant to Book IV of the Code of Criminal
Procedure ordered in criminal proceedings for crimes referred to in Legislative Decree no.
231/2001.

Failure to attend two or more meetings, even non-consecutive ones, without justifiable reason, results

in automatic dismissal from the office of the OdV member.

Should a cause for forfeiture arise during the course of the assignment, the OdV component is required

to promptly inform the entity and all OdV members.

The hypotheses of ineligibility and/or forfeiture are also extended to the entities that the OdV directly

uses in carrying out its functions.

Except as provided for in the special laws, in the event that the component of the OdV is an employee

of the entity, the forfeiture of the position does not affect the subordinate employment relationship.

The defect in the requirements or the occurrence of one of the envisaged assumptions results in the

forfeiture from the office of the individual member. It is declared by the OdV itself within 30 days of the

appointment or knowledge of the subsequent defect.

In the event of failure of the OdV, the revocation is declared by the administrative body of the entity.

Following the declaration of revocation, the OdV itself —in the person of the president or, failing that,

of the oldest member — will promptly notify the administrative body of the institution, which will promptly

replace it.

In the event of the resignation, subsequent incapacity, death or forfeiture of the president, the oldest

member shall take over, who shall remain in office until the date on which the administrative body of

the institution has decided to appoint the new member and the administrative body of the institution

itself, or the OdV, has arranged for the appointment of the new president.
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Article 8 — Convocation of meetings

It is the task of the Chairperson to convene the members of the OdV in a formal manner, in writing or
by electronic mail, at least three days before the date set for the meeting, or, in case of urgency, at
least one day before that date, indicating the location, including remotely by telematics, time and
agenda of the meeting.

In the absence of formal convening, in the case of participation of all OdV components and where no
one objects to the treatment of the items on the agenda, the meeting shall in any case be deemed to
have been validly convened.

Each component of the OdV may request the Chairman, well in advance and in written form, the

inclusion of one or more subjects on the agenda

The convocation must be sent to all the components of the OdV

The OdV shall, if possible, establish an annual calendar of its meetings and attach it to its plan of
activities.

Meetings may take place, by way of derogation from scheduling, at the request of any OdV component.
It is open to all members of the OdV, subject to approval by the chairperson, to invite one or more
parties from outside the OdV, who cannot intervene in the deliberations of the OdV and cannot attend

the deliberation phase, to attend a meeting for institutional reasons.

Articolo 9 — Validity of meetings

For the validity of meetings:

a. itis requested that they be chaired by the chairman (or in his absence by the most senior member)
and that a majority of the members be present;

b. no delegations to other entities by OdV members are permitted.

When a meeting is deemed invalid, the president declares the cancellation and orders a new ritual

convocation.

In the event of an impediment to participation each member must justify, within a reasonable time, his

or her absence, which will be noted in the minutes of the meeting or the following one.
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Article 10 — Conduct of the meetings

The holding of meetings must take place in accordance with the collegial method and the principles of
good faith and equal treatment of all components of the OdV.

Meetings may be held, in addition to in person, also by means of telematics, which can guarantee the
active participation of all members, who may possibly be located in several places. In such a case, it
must be ensured that all participants can be identified with certainty and are allowed to participate in
the discussion and intervene in real time in the treatment of the topics addressed, as well as view and
transmit documents.

Each member has the discretion to propose to the OdV an order other than that resulting from the
notice of convening, a unified discussion on several agenda items or to articulate the debate separately
by individual items.

In cases of proven urgency, each member may request the inclusion of a new item directly at the
opening of the meeting; the item in question will be included in the agenda and discussed, provided
that none of the members present object to its consideration.

Each member of the OdV has the discretion to speak on any item on the agenda and to make
observations and proposals thereon.

The chairman (or in his absence, the most senior member) directs the work of the OdV, ensuring the
correctness and effectiveness of the debate and preventing the smooth conduct of the meeting from
being disturbed.

The Chairman, once the discussion on the items on the agenda had been exhausted, declared the
meeting closed.

In the event of situations which constitute or may constitute a conflict of interest each member of the
OdV has the obligation to communicate this promptly to the other members, by written communication
to be attached to the minutes of the first useful meeting, or —if the circumstance arises during a meeting
— by making it appear directly in the minutes of that meeting, and has the obligation to refrain from
participating in discussion and deliberation relating to the matter in respect of which the potential or
current conflict exists. Of the aforementioned minutes and any measures taken, the OdV reports to

the apex body of the institution.
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Article 11 — Decisions

11.1  The OdV takes decisions on the items on its agenda, and these are deemed valid if adopted with the
consent of the majority of the members present.

11.2  Each member of the OdV shall be entitled to one vote and in the event of a tie the vote of the chairman
shall prevail or in his absence of the most senior member.

11.3  The summary record of the meeting of the OdV shall be signed by the chairman or in his absence by

the most senior member.

Article 12 — Report

12.1  Itis the Secretary’s duty to document all OdV activities in specific minutes which must include:

a. the opening and closing time of the meeting;

b the names of the participants;

c the name of the chairman or the most senior member;
d. the original agenda and any additions;

e explanations of vote;

f. decisions taken;

g minority opinions (worded in full, if required).

12.2  The minutes must be signed by the person who chaired the meeting, the secretary and the members
of the OdV who took part in the meeting.

12.3  Other members of the OdV not participating in the meeting must sign the minutes for viewing only.

12.4  ltis the Secretary's responsibility to order, collect and maintain all minutes and any further supporting
documentation submitted during the meeting.

12.5 The minutes of the meetings shall be kept, together with all documents concerning the main formal

activities of the OdV, in the manner and form indicated in these rules.

CAPOQO Il

Article13 — Tasks and powers of the OdV
13.1 Pursuant to Articles 6-7, Legislative Decree no. 231/2001, the OdV is required to:
a. monitor the effectiveness of the model, that is, the coherence between concrete behaviors and
the established model;
b. examine the adequacy of the model;

c. analyze the maintenance of the model's robustness and functionality requirements over time;

12



13.2

13.4

13.5

13.6

f.

Regarding the activity referred to in the previous paragraph — letter d), the OdV must provide/carry out:

[ ]
13.3
[ ]

possibly take care of the necessary dynamic updating of the model, in the event that the analyses
performed make it necessary to make corrections and adjustments;

inform and train all bodies and staff of the institution by promoting and monitoring initiatives aimed
at promoting the dissemination of the model to all entities required to comply with it, including
through courses, communications, clarifications, and consultations regarding issues raised by the
aforementioned entities;

manage information flows to and from the OdV.

suggestions and proposals for adapting the model to company bodies or functions capable of

giving them concrete implementation within the company fabric, depending on the type and

scope of the interventions.

verification of the implementation and actual functionality of the proposed solutions.
Regarding the activity referred to in this Chapter - paragraph 13.1. —lit. f), the OdV carries out:

monitoring of the timely fulfillment, by the interested parties, of the defined reporting activities.

the examination and evaluation of all information and/or reports received related to compliance

with the model, including any violations thereof.

information to the competent bodies regarding the activity carried out, the related results and

the planned activities;

reporting to the competent bodies, for appropriate measures, any violations of the model and

of the responsible parties, indicating their seriousness;

in case of checks by institutional entities, including the public authority, the necessary

information support to the inspection bodies.

In carrying out its tasks, the OdV documents all the activities carried out, the initiatives undertaken and

the measures adopted, also with a view to ensuring the traceability of the interventions carried out and

the outcome thereof.

In order to carry out the above tasks, the OdV shall hold the necessary powers to ensure effective

supervision of the operation and observance of the model.

The OdV, through the use of the resources at its disposal and by way of example, can:

carry out, without notice, all checks and inspections deemed appropriate;

freely access archives and documents at all functions, without the need for prior consent or
authorization, in order to obtain any useful information;

arrange, where necessary, for the hearing of resources that can provide relevant information.
avail oneself, under one's direct supervision and responsibility, of the assistance of all the
institution's structures or external consultants;

have, for the exercise of its functions and independently, the financial resources allocated by the

apex body of the institution.

13



14.2

14.3

14.4

14.5

14.6

15.1

15.2
15.3

Article 14 — The information flows to the OdV

The OdV shall be promptly informed by all subjects to whom the template is addressed of any news
relating to the existence of probable violations.

Individuals, in particular, must report to the OdV news relating to the commission or potential
commission of crimes or behavioral deviations from the principles and prescriptions of the model.
With regard to the management of the reports received, the OdV shall ensure that the report is
examined and evaluated in compliance with the regulations.

During the investigation, the OdV must act in such a way as to guarantee the confidentiality of the
person making the report (except for the recurrence of any legal obligations that require otherwise).
The OdV analyses the reports received and gives reasoned account of the follow-up, or otherwise,
that is given to them in the context of institutional activity.

The OdV, in the event of reports made with intent or gross negligence that prove to be unfounded,

promptly informs the company’s function/ hierarchically superior body to the reporter

Article 15 — The information flows from the OdV
The OdV carries out activities relating its activity to the apical organ of the institution whenever
necessary and at least on an annual basis.
The annual report shall summarize the activities carried out.

Reports and documents transmitted are guarded by the OdV.
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16.1

16.2
16.3

Article 16 — Document collection and archiving

The minutes of the meetings of the OdV, information, reports and reports provided for in these
Regulations and the model shall be kept for a period of 10 years by the OdV with an appropriate
instrument to ensure their authenticity.

Access to the archive is permitted only to the OdV and with the permission of the OdV.

OdV members shall ensure the confidentiality of the information they come into possession of and
shall refrain from seeking and using confidential information, for purposes other than institutional

ones.
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